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Securities registered pursuant to Section 12(b) of the Act:
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Common stock without par value LAD The New York Stock Exchange

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 X No [J
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 [J 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 X No [J

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 and post such files). Yes X No [J

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 Non-accelerated filer Accelerated filer Smaller reporting company Emerging growth company
O ] O O

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. O
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, indicated 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). O

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

The aggregate market value of the voting and non-voting common equity held by non-affiliates of the Registrant was approximately $7,896,163,000 $8,371,919,000 computed by reference to the last sales price
($286.66) 304.11) as reported by the New York Stock Exchange for the Registrant’'s common stock, as of the last business day of the Registrant's most recently completed second fiscal quarter (June 30, 2022) 2023). As of
February 24, 2023 February 23, 2024, there were 27,338,411 27,530,936 shares of the registrant's common stock outstanding.

DOCUMENTS INCORPORATED BY REFERENCE
The Registrant has incorporated into Part Ill of Form 10-K, by reference, portions of its Proxy Statement for its 2023 2024 Annual Meeting of Shareholders.
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Item 1. Business
As used in this Annual Report, the terms “Lithia,” “Lithia and Driveway,” “LAD,” “the Company,” “we,” “us,” and “our” refer collectively to Lithia Motors, Inc. and its subsidiaries, unless
otherwise required by the context. Our store operations are conducted by our subsidiaries.

Forward-Looking Statements

Certain statements in this Annual Report, including in the sections entitled “Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
and “Business” constitute forward-looking statements within the meaning of the “Safe Harbor” provisions of the Private Securities Litigation Reform Act of 1995. Generally, you can
identify forward-looking statements by terms such as “project,” “outlook,” “target,” “may,” “will,” “would,” “should,” “seek,” “expect,” “plan,” “intend,” “forecast,” “anticipate,” “believe,”
“estimate,” “predict,” “potential,” “likely,” “goal,” “strategy,” “future,” “maintain,” and “continue” or the negative of these terms or other comparable terms. Examples of forward-looking
statements in this Form 10-K include, among others, statements regarding:

Future market conditions, including anticipated car and other sales levels and the supply of inventory

Our business strategy and plans, including our achieving our 2025 Plan and related targets

The growth, expansion, make-up, and success of our network, including our finding accretive acquisitions and acquiring additional stores
Annualized revenues from acquired stores
The growth and performance of our Driveway e-commerce home solution and Driveway Finance Corporation (“DFC”) (DFC), their synergies and other impacts on our business

and our ability to meet Driveway and DFC-related targets

The impact of sustainable vehicles and other market and regulatory changes on our business
Our capital allocations and uses and levels of capital expenditures in the future
Expected operating results, such as improved store performance, continued improvement of selling, general and administrative expenses (“SG&A”) (SG&A) as a percentage of

gross profit and any projections

Our anticipated financial condition and liquidity, including from our cash and the future availability of our credit facilities, unfinanced real estate, and other financing sources
Our continuing to purchase shares under our share repurchase program

Our compliance with financial and restrictive covenants in our credit facilities and other debt agreements

Our programs and initiatives for employee recruitment, training, and retention

Our strategies and targets for customer retention, growth, market position, operations, financial results, and risk management

Because forward-looking statements relate to the future, they are subject to inherent uncertainties, risks and changes in circumstances that are difficult to predict and many of which
are outside of our control. Forward-looking statements are not guarantees of future performance, and our actual results of operations, financial condition and liquidity and
development of the industry in which we operate may differ materially from those made in or suggested by the forward-looking statements in this Annual Report. Therefore, you
should not rely on any of these forward-looking statements. The risks and uncertainties that could cause actual results to differ materially from estimated or projected results include,
without limitation, the factors as discussed in Part I, Item 1A. Risk Factors, and in Part Il, Iltem 7. Management's Discussion and Analysis of Financial Condition and Results of
Operations, and, from time to time, in our other filings we make with the Securities and Exchange Commission (SEC).

Any forward-looking statement made by us in this Annual Report is based only on information currently available to us and speaks only as of the date on which it is made. Except as
required by law, we undertake no obligation to publicly update any forward-looking statement, whether written or oral, that may be made from time to time, whether as a result of
new information, future developments or otherwise.

Business Overview

Lithia Motors, Inc. is one of the premierlargest global automotive retailer in North America, offering a wide selectionretailers providing an array of vehicles across global
carmakers products and providing a full suite of financing, leasing, repair, and maintenance options. Purchasing and owning aservices throughout the vehicle is easy ownership
lifecycle. Convenient and hassle-free with convenient solutions experiences are offered through our comprehensive network of physical locations, e-commerce platforms, and
captive finance division. solutions and other synergistic adjacencies. We deliver have delivered consistent profitable growth through the consolidation of the largest retail sector in
North America, modernizing the retail experience to be wherever, whenevera massive and however our consumers desire. As of December 31, 2022, we operated 296 locations
representing 48 brands in two countries, across 28 U.S. states and 3 Canadian provinces. The majority of our revenues are generated within the United States and the majority of
our property and equipment is located within the United States. unconsolidated industry. Our highly

.
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diversified and competitively differentiated design provides us the flexibility and scale to pursue our vision to modernize personal transportation solutions wherever, whenever and
however consumers desire. As of December 31, 2023, we operated 344 locations representing 47 brands across the United States, United Kingdom, and Canada.

Year Ended December 31,

2023
Total Revenue Total Gross Profit
United States 90 % 92 %
United Kingdom 6 % 5%
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Canada 4% 3%

Lithia and Driveway (LAD) offers a wide array of products and services fulfilling the entire vehicle ownership lifecycle including new and used vehicles, finance and insurance
products and automotive repair and maintenance. We strive for diversification in our products, services, brands and geographic locations to reduce dependence on any one
manufacturer, reduce susceptibility to changing consumer preferences, manage market risk and maintain profitability. Our diversification, along with our operating structure, provides
a resilient and nimble business model.

Founded in 1946 and incorporated in Oregon in 1968, we completed our initial public offering in 1996.

Business Strategy

We seek to provide customers choice with a seamless, blended online and physical retail experience, broad selection and access to specialized expertise and knowledge. Our
comprehensive network enables us to provide convenient touch points for customers and provide services throughout the vehicle life cycle. We seek to increase market share and
optimize profitability by focusing on the consumer experience and applying proprietary performance measurement systems fueled by data science. to drive high performance. Our
Driveway and GreenCars brands compliment our in-store experiences and provide convenient, simple, and transparent platforms that serve as our e-commerce home solutions and
allow us to deliver differentiated, proprietary digital experiences. solutions. Diversifying our business with Driveway Finance Corporation (DFC), our captive auto finance division,
allows us to provide financing solutions for customers and diversify our business model with an adjacent product.

Our long-term strategy to create value for our customers, employees and shareholders includes the following elements:

Driving operational excellence, innovation and diversification

LAD builds magnetic brand loyalty in our 296 344 stores and with Driveway, our e-commerce home delivery experience, and GreenCars, our electric vehicle learning resource and
marketplace. Operational excellence is achieved by focusing the business on convenient and transparent consumer experiences supported by proprietary data science to improve
market share, consumer loyalty, and profitability. By promoting an entrepreneurial model with our in-store experiences, we build strong businesses responsive to each of our local
markets. Utilizing performance-based action plans, we develop high-performing teams and foster manufacturer relationships.

In response to evolving consumer preferences, we invest in modernization that supports and expands our core business. These digital strategies combine our experienced,
knowledgeable workforce with our owned inventory and physical network of stores, enabling us to be agile and adapt to consumer preferences and market specific conditions.
Additionally, we systematically explore transformative adjacencies, which are identified to be synergistic and complementary to our existing business such as DFC, our captive auto
loan portfolio.

Our investments in modernization are well under way and are taking hold with our teams as they provide digital shopping experiences including finance, contactless test drives and
home delivery or curbside pickup for vehicle purchases. Our people and these solutions power our national brands, overlaying our physical footprint in a way that we believe attracts
a larger population of digital consumers seeking transparent, empowered, flexible and simple buying and servicing experiences.

Our performance-based culture is geared toward an incentive-based compensation structure for a majority of our personnel. We develop pay plans that are measured based upon
various factors such as customer satisfaction, profitability and individual performance metrics. These plans serve to reward team members for creating customer

L
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loyalty, achieving store potential, developing high-performing talent, meeting and exceeding manufacturer requirements and living our core values.

We have centralized many administrative functions to drive efficiencies and streamline store-level operations. The reduction of administrative functions at our stores allows our local
managers to focus on customer-facing opportunities to increase revenues and gross profit. Our operations are supported by regional and corporate management, as well as
dedicated training and personnel development programs which allow us to share best practices across our network and develop management talent.
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Growth through acquisition and network optimization
Our acquisition growth strategy has been successful both financially and culturally. Our disciplined approach focuses on acquiring new vehicle franchises, which operate in markets
ranging from mid-sized regional markets to metropolitan markets. Acquisition of these businesses increases our proximity to consumers throughout North America. America and the

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 5/562
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


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

United Kingdom. While we target annual after tax return of more than 15% for our acquisitions, we have averaged over a 25% return by the third year of ownership due to a
disciplined approach focusing on accretive, cash flow positive targets at reasonable valuations. In addition to being financially accretive, acquisitions aim to drive network growth that
improves our ability to serve customers through vast selection, greater density and access to customers and ability to leverage national branding and advertising.

As we focus on expanding our physical network of stores, one of the criteria we evaluate is a valuation multiple between 3x to 7x of investment in intangibles to estimated
annualized adjusted EBITDA, with various factors including location, ability to expand our network and talent considered in determining value. We also target an investment in
intangibles as a percentage of annualized revenues in the range of 15% to 30%.

During 2022, 2023, we acquired 3156 stores opened one store, and divested thirteen eight stores. We invested $1.1 billion, net of floor plan debt, to acquire these stores and we
anticipate these acquisitions to add nearly $3.5 billion $3.8 billion in annualized revenues.

We regularly optimize and balance our network through strategic divestitures to ensure continued high performance. We believe our disciplined approach provides us with attractive
acquisition opportunities and expanded coast-to-coast coverage.

Thoughtful capital allocation

We manage our liquidity and available cash to support our long-term plan focused on growth through acquisitions and investments in our existing business, technology and
adjacencies that expand and diversify our business model. Our free cash flow deployment strategy targets an allocation of 65% investment in acquisitions, 25% investment in capital
expenditures, innovation, and diversification and 10% in shareholder return in the form of dividends and share repurchases. During 2022,2023, we utilized $303.1 million $230.2
million for capital expenditures investing in our existing business and paid $45.2 million $52.8 million in dividends. As of December 31, 2022 December 31, 2023, we had available
liquidity of $1.6 billion $1.7 billion, which was comprised of $168.1 million $825.0 million in cash and $1.4 billion $870.4 million availability on our credit facilities. In addition, our
unfinanced real estate could provide additional liquidity of approximately $0.5 billion. $0.4 billion.

Marketing

One of our Lithia & Driveway’s core values, Earnvalue, “Earn Customers for Life, defines Life”, drives our market marketing strategy by appealing to empower consumers throughout
the vehicle ownership lifecycle. To place ease and value at our consumers’ desire for affordability, transparency customers’ fingertips, we are constantly evolving the retail
experience where customers can choose transparent, convenient ways to buy, sell, or service their vehicles wherever, whenever, and convenience. We employ however they desire.

Our national, regional, and local brands to connect with consumers withthrough advertising tailored to the individual brand and market. Utilizing data analysis and multi-
channel omnichannel communications, we strive to attract create deeper and retain customers richer offerings to build lifelong loyalty throughout the vehicle ownership life cycle.

With a vast selection represented by the nation’s largest U.S. new and preowned vehicle inventory for sale online, we employ search engine optimization, search engine marketing,
online display, re-targeting, retargeting, social advertising, traditional media, and direct marketing to reach consumers.

Most consumers begin their shopping, buying, or selling activity on our store websites, Driveway, and GreenCars. With the importance of keeping consumer communications
relevant, based on where they are in the shopping process or lifecycle of ownership, we have built a proprietary customer lifecycle communication platform. In an

.
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industry where the competition often relies on third parties to manage their customer data, we manage our data internally. This goes beyond automotive needs, allowing us to
leverage our customer insights across many revenue streams.

These 300+ online channels provide customers with simple, transparent ways to manage their vehicle ownership including:including search new and usednew-and-used
inventories, view current pricing, apply incentives and offers, calculate payments for purchase or lease, apply for financing, buy online, sell their vehicle, offering the consumer to
schedule service appointments both in store or at home, schedule vehicle pick-up and delivery, and provide us feedback about their experience. During 2022, In 2023, our unique
visitors increased over 80% 30% on a same store basis. basis from 2022.

Driveway, our online experience, puts customers in control of every aspect of their car ownership. They can browse a vast nationwide inventory of new, used, and certified pre-
owned vehicles (CPO), then get a vehicle shipped straight to their driveway or pick it up from one of Lithia’'s 300+ stores. In 2023, approximately 31.5 million unique users visited
Driveway.com, a 46% increase from 2022. We believe no-haggle pricing transparency and a 7-day money-back guarantee make Driveway the better way to buy, sell, finance, or
trade in a car online.

With the industry transitioning to more sustainable practices and alternative-fuel vehicles, we are excited that GreenCars, our online education resource for sustainable mobility, had
approximately 5.9 million unique visitors in 2023 at GreenCars.com, a 58% increase from 2022. GreenCars is a leading source of knowledge designed to promote the acceleration
of electric vehicle (EV) adoption by educating the consumer on such topics as (1) fuel-efficient offerings from model comparisons, (2) personalized incentives, and (3) local rebates
to charging network. GreenCars even connects consumers with the largest new-and-preowned inventory for when they are ready to purchase their sustainable vehicle.

Total advertising expense, net of manufacturer credits, was $248.2 million in 2023, $253.6 million in 2022 and $162.2 million in 2021 and $97.4 million 2021. Over 82% of our
advertising spent in 2020. In 2022, we spent 83%2023 was on digital, social, listings, and one-to-one owner communications, while 17% was spent on traditional
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media. communications. In all of our communications, we seek to convey the promise of a positive customer experience, competitive pricing, and wide selection. We expect the
portion of spending in digital channels to continue to increase as traditional media evolves to online consumption models.

Our manufacturer partners influence a significant portion of our advertising expense. Certain advertising and marketing expenditures are offset by manufacturer cooperative
programs, which require us to submit requests for reimbursement to manufacturers for qualifying advertising expenditures. These advertising credits are not tied to specific vehicles
and are earned as qualifying expenses are incurred. These reimbursements are recognized as a

A
0001023128-

23-
000053lad-
20221231 gl.jpg

reduction of advertising expense. Manufacturer cooperative advertising credits were $54.2 million in 2023, $46.3 million in 2022 and $35.6 million in 2021 and $23.9 million in
2020.2021.

Franchise Agreements
Each of our stores operates under a separate franchise agreement with the manufacturer of the new vehicle brand it sells.

Typical vehicle franchise agreements specify the locations within a designated market area at which the store may sell vehicles and related products and perform approved services.
The designation of the market areas and the allocation of new vehicles among stores are at the discretion of the manufacturer. Franchise agreements do not, however, guarantee
exclusivity within a specified territory.

A franchise agreement may impose requirements on the store with respect to:
« facilities and equipment;
« inventories of vehicles and parts;
* minimum working capital;
« training of personnel; and
« performance standards for market share and customer satisfaction.

Each manufacturer closely monitors compliance with these requirements and requires each store to submit monthly financial statements. Franchise agreements also grant a store
the right to use and display manufacturers’ trademarks, service marks and designs in the manner approved by each manufacturer.

We have determined the useful life of a franchise agreement is indefinite, even though certain franchise agreements are renewed after one to six years. In our experience,
agreements are routinely renewed without substantial cost and there are legal remedies to help prevent termination. Certain franchise agreements have no termination date. In
addition, state franchise laws protect franchised automotive retailers. Under certain laws, a manufacturer may not

L
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terminate or fail to renew a franchise without good cause or prevent any reasonable changes in the capital structure or financing of a store.

Our typical franchise agreement provides for early termination or non-renewal by the manufacturer upon:
« a change of management or ownership without manufacturer consent;

insolvency or bankruptcy of the dealer;

death or incapacity of the dealer/manager;

conviction of a dealer/manager or owner of certain crimes;

misrepresentation of certain sales or inventory information to the manufacturer;

failure to adequately operate the store;

failure to maintain any license, permit or authorization required for the conduct of business;
poor market share; or
low customer satisfaction index scores.
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Franchise agreements generally provide for prior written notice before a franchise may be terminated under most circumstances. We also sign master framework agreements with
most manufacturers that impose additional requirements. See Item 1A. Risk Factors.

Competition

The retail automotive business is highly competitive. Currently, there are more than 16,500 new vehicle franchise dealers in the United States, many 4,500 in the UK, and 3,400 in
Canada. Many of whichthese franchised dealers are independent stores managed by individuals, families or small retail groups. We compete primarily with other automotive
retailers, both publicly- and privately-held and other used-only automotive retailers such as CarMax, Carvana, Shift and Vroom. Cazoo.

Vehicle manufacturers have designated specific marketing and sales areas within which only one dealer of a vehicle brand may operate. In addition, our franchise agreements
typically limit our ability to acquire multiple dealerships of a given brand within a particular market area. Certain state franchise laws also restrict us from relocating our dealerships,
or establishing new dealerships of a particular brand, within any area that is served by another dealer with the same brand. To the extent that a market has multiple dealers of a
particular brand, as certain markets we operate in do, we are subject to significant intra-brand competition.
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We are larger and have more financial resources than most private automotive retailers with which we currently compete in the majority of our regional markets. We compete directly
with retailers with similar or greater resources in our existing metro and non-metro markets. We also compete based on dealer reputation in the various markets. If we enter other
new markets, we may face competitors that have access to greater financial resources or have strong brands. We do not have any cost advantage in purchasing new vehicles from
manufacturers. We rely on advertising and merchandising, pricing, our customer guarantees and sales model, our sales expertise, service reputation and the location of our stores
to sell new vehicles.

Regulation

Automotive and Other Laws and Regulations

We operate in a highly regulated industry. A number of state and federal laws and regulations affect our business. In every state in which we operate, we must obtain various
licenses to operate our businesses, including dealer, sales and finance and insurance licenses issued by state regulatory authorities. Numerous laws and regulations govern our
business, including those relating to our sales, operations, financing, insurance, advertising and employment practices. These laws and regulations include state franchise laws and
regulations, consumer protection laws, privacy laws, escheatment laws, anti-money laundering laws and federal and state wage-hour, anti-discrimination and other employment
practices laws.

Our financing activities with customers are subject to numerous federal, state and local laws and regulations. In recent years, there has been an increase in activity related to
oversight of consumer lending by the Consumer Financial Protection Bureau (CFPB), which has broad regulatory powers. The CFPB has supervisory authority over large non-bank
auto finance companies, including DFC. The CFPB can use this authority to conduct supervisory examinations to ensure compliance with various federal consumer protection laws.
The CFPB does not have direct authority over automotive dealers; however, its regulation of larger automotive finance companies and other financial institutions could affect our
financing activities. Claims arising out of actual or alleged violations of law may

.

Lithia_Driveway_Combo_FINAL.jpg 5

be asserted against us or our stores by individuals, a class of individuals, or governmental entities. These claims may expose us to significant damages or other penalties, including
revocation or suspension of our licenses to conduct store operations and fines.

The vehicles we sell are also subject to rules and regulations of various federal and state regulatory agencies.

Environmental, Health, and Safety Laws and Regulations

Our operations involve the use, handling, storage and contracting for recycling and/or disposal of materials such as motor oil and filters, transmission fluids, antifreeze, refrigerants,
paints, thinners, batteries, cleaning products, lubricants, degreasing agents, tires and fuel. Consequently, our business is subject to a complex variety of federal, state and local
requirements that regulate the environment and public health and safety.
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Most of our stores use above ground storage tanks, and, to a lesser extent, underground storage tanks, primarily for petroleum-based products. Storage tanks are subject to
periodic testing, containment, upgrading and removal under the Resource Conservation and Recovery Act and its state law counterparts. Clean-up or other remedial action may be
necessary in the event of leaks or other discharges from storage tanks or other sources. In addition, water quality protection programs under the federal Water Pollution Control Act
(commonly known as the Clean Water Act), the Safe Drinking Water Act and comparable state and local programs govern certain discharges from our operations. Similarly, certain
air emissions from operations, such as auto body painting, may be subject to the federal Clean Air Act and related state and local laws. Health and safety standards promulgated by
the Occupational Safety and Health Administration of the United States Department of Labor and related state agencies also apply.

Certain stores may become a party to proceedings under the Comprehensive Environmental Response, Compensation, and Liability Act, or CERCLA, typically in connection with
materials that were sent to former recycling, treatment and/or disposal facilities owned and operated by independent businesses. The remediation or clean-up of facilities where the
release of a regulated hazardous substance occurred is required under CERCLA and other laws.

We incur certain costs to comply with environmental, health and safety laws and regulations in the ordinary course of our business. We do not anticipate, however, that the costs of
compliance will have a material adverse effect on our business, results of operations, cash flows or financial condition, although such outcome is possible given the nature of our
operations and the extensive environmental, public health and safety regulatory framework. We may
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become aware of minor contamination at certain of our facilities, and we conduct investigations and remediation at properties as needed. In certain cases, the current or prior
property owner may conduct the investigation and/or remediation or we have been indemnified by either the current or prior property owner for such contamination. We do not
currently expect to incur significant costs for remediation. However, we cannot provide assurance that material environmental commitments or contingencies will not arise in the
future, or that they do not already exist but are unknown to us.

Human Capital

Driven Inspired by our mission statement, “Growth Powered by People,” we place a high degree prioritize the importance of value in each of our team membersevery Lithia &
Driveway associate’'s professional success, well-being, and their individual professional success. Promotingsafety. Our approach to attracting, retaining, rewarding, and
hiring developing the best talent available,includes defining clear expectations, providing excellentexceptional training, and rewarding performance helps us build recognizing
employee milestones and metrics. These efforts are integral to building dynamic teams to serve our customers. who will “Earn Customers for Life” and drive operational excellence.
We cultivate foster an entrepreneurial, high-performance, customer-centric culture designed to encourage internal promotions, develop leadership skills, and strive to develop
leaders from within. We continue to develop tools, training and offer professional growth opportunities that accelerate the depth of our talent. opportunities.

As of December 31, 2022 December 31, 2023, we our subsidiaries employed approximately 21,87527,446 persons on a full-time equivalent basis in our North American global
network of 296 344 retail locations. Our total workforce was comprised of approximately 22% 21% female employees and approximately 49% 45% of minorities. Our management
consisted of approximately 24% 21% females and approximately 23% 36% minorities in leadership positions. In both 2023 and 2022, and 2021, approximately 96% 97% of our
workforce earned above minimum wage.

Some examples of our key employee-focused programs and initiatives that are focused on attracting, retaining and developing our high performing workforce include:

* AMP programs (Accelerate My Potential), which began In 2023, we launched a company-wide Culture Poll to amplify the employee voice. With an 80% participation rate,
the survey revealed engagement scores surpassing benchmarks, indicating positive

.
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progress in 2016, were initially designed with creating a focus on developing General Manager succession. Since 2021, positive workplace experience. The survey also
offered valuable insights, leading to the programs have extended beyond General Manager succession and now focus on developing and better positioning high performers
for multiple future leadership roles including Director, Group and Regional Vice President as well as General Manager. development of action plans by managers to address
opportunities to “Improve Constantly.”

* The DART (Data Analyst Rotational Training) (Develop, Analyze, Research, and Transform) Program started in 2020 as a rotational programto build high-performing leaders
who aid in achieving our goal to redefine the automotive industry by providing transportation solutions wherever, whenever, and however consumers desire. The DART
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Program is designed to build data-minded, customer centric, proactive leaders who push the organization to be the best it can be for our customers. The program gives give
on-the-job exposure to various departmentsareas of the organization through rotations while providing supplemental training necessary to accelerate individual
contributors grow internal talent into leadership roles all while finding roles. The program identifies data-centric, customer-focused, proactive people who will push stores to
be their best fit within for our customers. DART participants learn the company. ins and outs of performance standards and build relationships cross-functionally to achieve
milestones and accelerate their careers.

« Lithia Women Lead, which began Launched in 2016, the AMP (Accelerate My Potential) Program initially targeted general manager readiness. Since 2021, it has evolved to
focus on preparing high performers for various leadership roles beyond general manager.

e Introduced in 2015, provides an avenuethe Women LEAD (Learn, Explore, Achieve, and Develop) Program offers a platform for women inwithin the organization to
connect, learn, and develop. The program includes grow together. Featuring events throughout the year, that provide women in the organization the opportunity program
facilitates networking, role modeling, and learning opportunities aimed to network, act as role models and inspire one another’s growth. foster professional development.

¢ Culture Council, which began in 2021, is designed Our learning and development initiatives are dedicated to promote diversity, equity and inclusion (DEI) in our workforce by
identifying areas to improve, raising awareness, and integrating DEI elements into how we operate, train and develop our teams. The Culture Council is comprised of a
diverse group of executive level and non-executive level members, working together with the common goal of ensuring our employees reflect the diversity of our customers,
reinforcing our mission and culture and enhancing promoting employee engagement.

¢ Learning & Development is aimed to promote employee professional development growth through various programs including curated content paths, in our Learning Center,
targeted LinkedIn Learning specialized curriculums, and tuition reimbursement programs covering up to 75% of an employee’s undergraduate or graduate tuition costs
and costs. Additional programs provide Master Automotive Service Excellence (ASE) training and certification, and along with Original Equipment Manufacturer (OEM)
training for our technicians.

We also continue As one of the largest global automotive retailers, we are committed to investongoing investments in and expand expanding the roles and capabilities skills of our
workforce to drive the developmentcustomer excellence and support of our e-commerce and digital technology capabilities. We believe there is a competitive advantage to
integrating and developing individuals with these skill sets, and they are an integral part of supporting our five-year growth plan and launch of Driveway. operational performance. As
our business evolves, we will remain focused continues to evolve, our unwavering focus remains on having ensuring that our human capital capabilities, systems, and processes are
well-aligned with and in place to support of our strategic objectives and align with our strategy. growth plans.

Seasonality and Quarterly Fluctuations

In a stable environment, the automotive industry has generally experienced higher volumes of vehicle unit sales in the second and third quarters of each year due to consumer
buying trends and the introduction of new vehicle models and, accordingly, we expect our revenues and operating results to generally be higher during these periods. In addition, we
generally experience higher volume of luxury vehicles, which have higher average selling prices and
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gross profit per vehicle, during the fourth quarter. The timing of our acquisition activity, which varies, and ability to integrate stores into our existing cost structure has moderated this
seasonality. However, if conditions occur that weaken automotive sales, such as severe weather in the geographic areas in which our dealerships operate, war, high fuel costs,
depressed economic conditions including unemployment or weakened consumer confidence or similar adverse conditions, or if our ability to acquire stores changes, our revenues
for the year may be disproportionately adversely affected.

Available Information

We make available free of charge, on our website at www.lithiainvestorrelations.com, our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K,
and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act, as soon as reasonably practicable after they are filed electronically with
the SEC. The information found on our website is not part of this Annual Report on Form 10-K. You may also obtain copies of these reports by contacting Investor Relations at 877-
331-3084.

Item 1A. Risk Factors

You should carefully consider the risks described below before making an investment decision. The risks described below are not the only ones facing our company. Additional risks
not presently known to us, or that we currently deem immaterial, may also impair our business operations.

Risks Related to Our Business

The automotive retail industry is sensitive to changing economic conditions and various other factors. Our business and results of operations are substantially
dependent on new vehicle sales levels in the United
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States and in our particular geographic markets and the level of gross profit margins that we can achieve on our sales of new vehicles, all of which are very difficult to
predict.

Our business is heavily dependent on consumer demand and preferences. A downturn in overall levels of consumer spending may materially and adversely affect our revenues and
gross profit margins. Retail vehicle sales are cyclical and historically have experienced periodic downturns characterized by weak demand. These cycles are often dependent on
general economic conditions and consumer confidence, as well as the level of discretionary personal income and credit availability. Additionally, other economic factors, such as
rising and sustained periods of high crude oil and fuel prices, may impact consumer demand and preferences. As we operate internationally, including across 28the U.S. states,
Canada, and three Canadian Provinces, the U.K., changes in and the severity of economic conditions may vary by market. Economic conditions may be anemic for an extended
period of time, or deteriorate in the future. This would have a material adverse effect on our retail business, particularly sales of new and used vehicles.

The economies of the United States, economy has Canada and the United Kingdom have recently experienced heightened inflationary pressures, impacting the costs of labor, fuel
and other costs. Additionally, an increase recent increases in interest rates could significantly impact have impacted new and used vehicle sales and vehicle affordability due to the
direct relationship between interest rates and monthly loan payments, a critical factor for many vehicle buyers, and the impact interest rates have on customers’ borrowing capacity
and disposable income. Consumer demand may be further adversely impacted if interest rates continue to increase or are sustained at current levels. In an inflationary environment,
depending on automotive industry and other economic conditions, we may be unable to raise prices to keep up with the rate of inflation, which would reduce our profit margins. A
period of sustained inflationary and interest rate pressures could impact our profitability.

Approximately 13.9 million 15.6 million, 15.1 million 13.9 million, and 14.6 million 15.1 million new vehicles were sold in the United States in 2023, 2022, 2021, and 2020, 2021,
respectively. Certain industry analysts have predicted that new vehicle sales will be approximately 14 million 15.7 million for 2023. 2024. If new vehicle production exceeds the rate at
which new vehicles are sold, our gross profit per vehicle could be adversely affected by this excess and any resulting changes in manufacturer incentive and marketing programs.
See the risk factor “If manufacturers or distributors discontinue or change sales incentives, warranties and other promotional programs, our business, results of operations, financial
condition and cash flows may be materially adversely affected” below. Economic conditions and the other factors described above may also materially adversely impact our sales of
used vehicles, parts and repair and maintenance services, and automotive finance and insurance products.
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Natural disasters, adverse weather conditions, and public health emergencies can disrupt our business.

Our dealerships are in states and regions in the United States, Canada, and Canadathe U.K. in which actual or threatened natural disasters and severe weather events (such as
hurricanes, earthquakes, fires, floods, landslides, wind and/or hail storms) or other extraordinary events have in the past, and may in the future, disrupt our dealership operations
and impair the value of our dealership property. A disruption in our operations may adversely impact our business, results of operations, financial condition and cash flows. In
addition to business interruption, the automotive retailing business is subject to substantial risk of property loss due to the significant concentration of property at dealership
locations. The exposure on any single claim under our property and casualty insurance, medical insurance and workers’ compensation insurance varies based upon type of
coverage. Our maximum exposure on any single claim is $5.5 million, subject to certain aggregate limit thresholds. Under our self-insurance programs, we retain various levels of
aggregate loss limits, per claim deductibles and claims-handling expenses. Costs in excess of these retained risks may be insured under various contracts with third-party insurance
carriers. As of December 31, 2022 December 31, 2023, we had total reserve amounts associated with these programs of $67.4 million $77.1 million.

The occurrence of regional epidemics or a global pandemic such as COVID-19 may adversely impact our business, results of operations, financial condition and cash flows. The
extent to which global pandemics impact our business going forward will depend on factors such as the duration and scope of the pandemic; governmental, business, and
individuals' actions in response to the pandemic; and the impact on economic activity, including the possibility of recession or financial market instability.

The automotive manufacturing supply chain spans the globe. As such, supply chain disruptions resulting from natural disasters, adverse weather events, or public health
emergencies may affect the flow of inventory or parts to us or our manufacturing partners. Such disruptions could have a material adverse effect on our business, financial condition,
results of operations, or cash flows.

.
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Increasing competition among automotive retailers reduces our profit margins on vehicle sales and related businesses. Further, the use of the Internet in the car
purchasing process could materially adversely affect us.

Vehicle retailing is a highly competitive business. Our competitors include publicly and privately-owned dealerships, of which certain competitors are larger and have greater
financial and marketing resources than we have. dealerships. Many of our competitors sell the same or similar makes of new and used vehicles that we offer in our markets at
competitive prices. We do not have any cost advantage in purchasing new vehicles from manufacturers due to the volume of purchases or otherwise.

Our finance and insurance business and other related businesses, which have higher margins than sales of new and used vehicles, are subject to strong competition from various
financial institutions and others.

The Internet has become a significant part of the sales process in our industry. Customers are using the Internet to compare pricing for vehicles and related finance and insurance
services, which may further reduce margins for new and used vehicles and profits for related finance and insurance services. If Internet new vehicle sales are allowed to be
conducted without the involvement of franchised dealers, our business could be materially adversely affected. In addition, other franchise groups have aligned themselves with
services offered on the Internet or are investing heavily in the development of their own Internet capabilities, which could materially adversely affect our business, results of
operations, financial condition and cash flows.

Our franchise agreements do not grant us the exclusive right to sell a manufacturer’s product within a given geographic area. Our revenues or profitability could be materially
adversely affected if any of our manufacturers award franchises to others in the same markets where we operate or if existing franchised dealers increase their market share in our
markets.

In addition, we may face increasingly significant competition as we strive to gain market share through acquisitions or otherwise. Our operating margins may decline over time as we
expand into markets where we do not have a leading position.
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Changes to the automotive industry and consumer views on car ownership could materially adversely affect our business, results of operations, financial condition and
cash flows.

The automotive industry is predicted to experience rapid change in the years to come, including continued increases in ride-sharing services, advances in electric vehicle
production, driverless technology, co-ownership and driverless technology. Ride-sharing services such as Uber and Lyft provide consumers with mobility options outside of the
traditional car ownership and lease alternatives. subscription business models. Certain manufacturers and states governments have declared commitments to various electric
vehicle and zero emissions goals, such as the state of California’s executive order to require all new cars and passenger trucks sold in the state to be zero-emission vehicles by
2035. In addition, the U.K. government has proposed a ban on the sale of gasoline engines in new cars and new vans that would take effect as early as 2030 and a ban on the sale
of gasoline hybrid engines in new cars and new vans as early as 2035. The overall impact of these options on the automotive industry is uncertain, and may include costly
compliance challenges and lower levels of new vehicle sales or sales through channels that do not include us.

Manufacturers continue to invest in increasing production and quality of electric vehicles, including Battery-Electric Vehicles (BEVs), Hybrid Electric Vehicles, and Plug-in Hybrid
Electric Vehicles. BEVs generally require less maintenance than traditional cars and trucks. The effects of BEVs on the automotive industry are uncertain and may include reduced
parts and service revenues, as well as changes in the level of sales of certain Finance and Insurance (F&l) products such as extended warranty and lifetime lube, oil and filter
contracts.

Technological advances are also facilitating the development of driverless vehicles. The eventual timing of availability of driverless vehicles is uncertain due to regulatory
requirements, technological hurdles, and uncertain consumer acceptance of these technologies. The effect of driverless vehicles on the automotive industry is uncertain and could
include changes in the level of new and used vehicle sales, the price of new vehicles, and the role of franchised dealers, any of which could materially and adversely affect our
business.

.
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We compete in a dynamic industry, and we may invest significant resources to pursue strategies and develop new offerings that do not prove effective.

The vehicle retailing industry is experiencing significant changes as the expectations and behaviors of customers are shifting, and e-commerce and digital technology have become
a more significant part of the sales process. We have made and may continue to make significant investments to drive the development of and support of e-commerce and digital
technology capabilities, including the launch of Driveway, our e-commerce home solution, and DFC, our in-house consumer financing business. Changes or additions to our
offerings may not attract or engage our customers or prove sufficiently profitable, and may reduce confidence in our brands, expose us to increased market or legal risks, subject us
to new laws and regulations, or otherwise harm our business.

Customers may prefer other channels for vehicle sales and related finance and insurance services, because they may offer different or superior platforms, or because customers
find those platforms easier to use, faster, or more cost effective than our services. We may not successfully anticipate or keep pace with industry changes, and we have and may
continue to invest considerable financial resources, personnel, or other resources to pursue strategies that do not ultimately prove effective. A failure to capture the anticipated
benefits of such investments could harm our results of operations and financial condition.

A decline of affordable and available vehicle financing may adversely affect our vehicle sales.

A significant portion of buyers finance their vehicle purchases. The primary finance sources our customers use in connection with the purchase of a new or used vehicle are
manufacturer captive finance companies, DFC, and sub-prime lenders. These consumer vehicle financing sources rely to a certain extent on financing markets and sources to
provide the capital necessary to support their financing programs. In addition, these financing sources, including DFC, will occasionally change their loan underwriting criteria to alter
the risk profile of their loan portfolio. In the event that the cost to customers to finance vehicles becomes more expensive, due to increases in interest rates by the financing sources
or their sources of capital, lenders tighten their credit standards, or available vehicle financing declines, consumers may be unable or less willing to purchase vehicles, which could
have a material adverse effect on our business, results of operations, financial condition and cash flows.
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Adverse conditions affecting one or more key manufacturers may negatively affect our business, results of operations, financial condition and cash flows.

We depend on our manufacturers to provide a supply of vehicles which supports expected sales levels. Any event that adversely affects a manufacturer’s ability to timely deliver
new vehicles may adversely affect us by reducing our supply of popular new vehicles, leading to lower sales in our stores during those periods than would otherwise occur. For
example, the shortage of chip supply and labor disruptions in 2021 and 2022 have caused a significant constraint in the supply of new cars resulting in reduced volumes and
increased gross profit margins on retail vehicle sales. As new vehicle availability improves, continues to improve, volumes may improve; however, gross profit margins may be
impacted. We depend on our manufacturers to deliver high-quality, defect-free vehicles. If a manufacturer experiences quality issues, our sales and financial performance may be
adversely impacted. In addition, the discontinuance of a particular brand that is profitable to us could negatively impact our revenues and profitability.

Vehicle manufacturers would be adversely affected by economic downturns or recessions, adverse fluctuations in currency exchange rates, significant declines in the sales of their
new vehicles, increases in interest rates, declines in their credit ratings, port closures, labor strikes or similar disruptions (including within their major suppliers), supply shortages or
rising raw material costs, rising employee benefit costs, adverse publicity that may reduce consumer demand for their products, product defects, vehicle recall campaigns, litigation,
poor product mix or unappealing vehicle design, or other adverse events. These and other risks could materially adversely affect any manufacturer and limit its ability to profitably
design, market, produce or distribute new vehicles, which, in turn, could materially adversely affect our business, results of operations, financial condition and cash flows.

We are subject to a concentration of risk in the event of financial distress, including potential reorganization or bankruptcy, of a major vehicle manufacturer. We purchase
substantially all of our new vehicles from various manufacturers or distributors at the prevailing prices available to all franchised dealers. Our sales volume could be materially
adversely impacted by a manufacturer’s or distributor’s inability to supply our stores with an adequate supply of vehicles.
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In the event of a manufacturer or distributor bankruptcy, we could be held liable for damages related to product liability claims, intellectual property suits or other legal actions. These
legal actions are typically directed towards the vehicle manufacturer and it is customary for manufacturers to indemnify us from exposure related to any judgments associated with
the claims. However, if damages could not be collected from the manufacturer or distributor, we could be named in lawsuits and judgments could be levied against us.
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Many new manufacturers are entering the automotive industry. New companies have raised capital to produce fully electric vehicles or to license battery technology to existing
manufacturers. Tesla and Rivian have demonstrated the ability to successfully introduce electric vehicles to the marketplace. Foreign manufacturers from China and India are
producing significant volumes of new vehicles and are entering the United States and selecting partners to distribute their products. Because the automotive market in the United
States is mature and the overall level of new vehicle sales may not increase in the coming years, the success of new competitors will likely be at the expense of other, established
brands. This could have a material adverse impact on our success in the future.

Federal regulations around fuel economy standards and “greenhouse gas” emissions have continued to increase. New requirements may adversely affect any manufacturer’s ability
to profitably design, market, produce and distribute vehicles that comply with such regulations. We could be adversely impacted in our ability to market and sell these vehicles at
affordable prices and in our ability to finance these inventories. These regulations could have a material adverse effect on our business, results of operations, financial condition and
cash flows.

If manufacturers or distributors discontinue or change sales incentives, warranties and other promotional programs, our business, results of operations, financial
condition and cash flows may be materially adversely affected.

We depend upon the manufacturers and distributors for sales incentives, warranties and other programs that are intended to promote new vehicle sales or supplement dealer
income. Manufacturers and distributors routinely make changes to their incentive programs. Key incentive programs include:

« customer rebates;
« dealer incentives on new vehicles;
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« special financing rates on certified, pre-owned cars; and
« below-market financing on new vehicles and special leasing terms.

Our financial condition could be materially adversely impacted by a discontinuation or change in our manufacturers’ or distributors’ incentive programs. In addition, certain
manufacturers use criteria such as a dealership’s manufacturer-determined customer satisfaction index (CSI score), facility image compliance, employee training, digital marketing
and parts purchase programs as factors governing participation in incentive programs. To the extent we do not meet minimum score requirements, we may be precluded from
receiving certain incentives, which could materially adversely affect our business, results of operations, financial condition and cash flows.

Franchised automotive retailers perform factory authorized service work and sell original replacement parts on vehicles covered by warranties issued by the automotive
manufacturer. For the year ended December 31, 2022 December 31, 2023, approximately 20% 21% of our service, body and parts revenue was for work covered by manufacturer
warranties or manufacturer-sponsored maintenance services. To the extent a manufacturer reduces the labor rates or markup of replacement parts for such warranty work, our
service, body and parts sales volume could be adversely affected.

The ability of our stores to make new vehicle sales depends in large part upon the franchise agreements with manufacturers and, therefore, any disruption or change in
our relationships could impact our business.

We depend on the manufacturers to provide us with a desirable mix of new vehicles. The most popular vehicles usually produce the highest profit margins and are frequently in
short supply. If we cannot obtain sufficient quantities of the most popular models, our profitability may be adversely affected. Sales of less desirable models may reduce our profit
margins.

Each of our stores operates pursuant to a franchise agreement with each of the respective manufacturers for which it serves as franchisee. Each of our stores may obtain new
vehicles from manufacturers, service vehicles, sell new vehicles, and display vehicle manufacturers’ brand only to the extent permitted under these agreements. As a result

L

Lithia_Driveway_Combo_FINAL.jpg 1

of the terms of our franchise agreements, manufacturers exert significant control over the day-to-day operations at our stores. Such agreements contain provisions for termination or
non-renewal for a variety of causes, including service retention, facility compliance, customer satisfaction and sales and financial performance. From time to time, certain of our
stores have failed to comply with certain provisions of their franchise agreements, and we cannot ensure that our stores will be able to comply with these provisions in the future.
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Our franchise agreements expire at various times, and there can be no assurances that we will be able to renew these agreements on a timely basis or on acceptable terms or at all.
Actions taken by a manufacturer to exploit its bargaining position in negotiating the terms of renewals of franchise agreements or otherwise could also have a material adverse effect
on our revenues and profitability. If a manufacturer terminates or fails to renew one or more of our significant franchise agreements or a large number of our franchise agreements,
such action could have a material adverse effect on our business, results of operations, financial condition and cash flows.

Our franchise agreements also specify that, except in certain situations, we cannot operate a franchise by another manufacturer in the same building as the manufacturer’s
franchised store. This may require us to build new facilities at a significant cost. Moreover, our manufacturers generally require that the store meet defined image standards. These
commitments could require us to make significant capital expenditures.

Our franchise agreements do not give us the exclusive right to a given geographic area. Manufacturers may be able to establish new franchises or relocate existing franchises,
subject to applicable state franchise laws. The establishment of or relocation of franchises in our markets could have a material adverse effect on the business, financial condition
and results of operations of our stores in the market in which the action is taken.
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Our indebtedness and lease obligations could materially adversely affect our financial health, limit our ability to finance future acquisitions and capital expenditures
and prevent us from fulfilling our financial obligations. Much of our debt is secured by a substantial portion of our assets. Much of our debt has a variable interest rate
component that may significantly increase our interest costs in a rising rate environment.

Our indebtedness and lease obligations could have important consequences to us, including the following:

« limitations on our ability to make acquisitions;

« impaired ability to obtain additional financing for acquisitions, capital expenditures, working capital or general corporate purposes;

« reduced funds available for our operations and other purposes, as a larger portion of our cash flow from operations would be dedicated to the payment of principal and interest
on our indebtedness; and

« exposure to the risk of increasing interest rates as certain borrowings are, and will continue to be, at variable rates of interest.

In addition, our loan agreements and our senior note indentures contain covenants that limit our discretion with respect to business matters, including incurring additional debt,
granting additional security interests in our assets, acquisition activity, disposing of assets and other business matters. Other covenants are financial in nature, including current
ratio, fixed charge coverage and leverage ratio calculations. A breach of any of these covenants could result in a default under the applicable agreement. In addition, a default under
one agreement could result in a default and acceleration of our repayment obligations under the other agreements under the cross-default provisions in such other agreements.

We have granted a security interest in a substantial portion of our assets to certain of our lenders and other secured parties, including those under our $3.8 billion $4.6 billion
syndicated credit facility and $1.1 billion CAD Canadian syndicated credit facility. If we default on our obligations under those agreements, the secured parties may be able to
foreclose upon their security interests and otherwise be entitled to obtain or control those assets.

Certain debt agreements contain subjective acceleration clauses based on a lender deeming itself insecure or if a “material adverse change” in our business has occurred. If these
clauses are implicated, and the lender declares that an event of default has occurred, the outstanding indebtedness would likely be immediately due and owing.

If these events were to occur, we may not be able to pay our debts or borrow sufficient funds to refinance them. Even if new financing were available, it may not be on terms
acceptable to us. As a result of this risk, we could be
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forced to take actions that we otherwise would not take, or not take actions that we otherwise might take, in order to comply with these agreements.

In addition, the lenders’ obligations to make loans or other credit accommodations under certain credit agreements is subject to the satisfaction of certain conditions precedent
including, for example, the satisfaction of financial covenants and conditions and that our representations and warranties in the agreement are true and correct in all material
respects as of the date of the proposed credit extension. If any of the conditions precedent are not satisfied, we may not be able to request new loans or other credit
accommodations under those credit facilities, which could have a material adverse impact on our business, results of operations, financial condition and cash flows.
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Additionally, at various times in the future, we will need to refinance portions of our debt. At the time we must refinance, the market for new debt, or our financial condition or asset
valuations, might not be favorable. It is possible that financing to replace or renew our debt may be unfavorable, which would adversely affect our financial condition and results of
operations. In certain cases, we may turn to equity or other alternative financing.

Our floor plan notes payable, credit facilities and a portion of our real estate debt are subject to variable interest rates. As of December 31, 2022 December 31, 2023, 65% 63% of
our total debt was variable rate. In the event interest rates increase, our borrowing costs may increase substantially. Additionally, fixed rate debt that matures may be renewed at
interest rates significantly higher than current levels. As a result, this could have a material adverse impact on our business, results of operations, financial condition and cash flows.
We may use interest rate derivatives to hedge a portion of our variable rate debt, when appropriate, based upon market conditions. See Note 11 — Derivative Financial Instruments,
related to current hedge activity.
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We may not be able to satisfy our debt obligations upon the occurrence of a change in control under our debt instruments.

Upon the occurrence of a change in control as defined in our credit agreement, the agent under the credit agreement will have the right to declare all outstanding obligations
immediately due and payable and to terminate the availability of future advances to us. Upon the occurrence of a change in control, as defined in the indentures governing our
senior notes, the holders of our senior notes will have the right to require us to purchase all or any part of such holders’ notes at a price equal to 101% of the principal amount
thereof, plus accrued and unpaid interest, if any. There can be no assurance that we would have sufficient resources available to satisfy all of our obligations under the credit
agreement in the event of a change in control or fundamental change. In the event we were unable to satisfy these obligations, it could have a material adverse impact on our
business and our common stock holders. A “change in control” as defined in our credit agreement includes, among other events, the acquisition by any person, or two or more
persons acting in concert, in either case other than Lithia Holdings Company, L.L.C., Sid DeBoer or Bryan DeBoer, of beneficial ownership (within the meaning of Rule 13d-3 of the
SEC under the Securities Exchange Act of 1934) of 35% or more of the outstanding shares of our voting stock on a fully diluted basis.

We may experience greater credit losses in DFC’s portfolio of auto loan and lease receivables than anticipated.

Customers who finance a vehicle purchase or lease a vehicle through a DFC auto loan or lease may be unable to repay the loans based on the original terms and that the fair value
of the vehicles used as collateral against the loans may not be sufficient to ensure full repayment. Credit and residual value losses are an inherent risk of our auto loan and lease
portfolio and could result in a material adverse effect on our results of operations.

We estimate an allowance for loan losses based on a variety of assumptions about DFC’s portfolio of auto loan receivables and lease receivables. Although management prepares
an estimate it believes appropriate based on available information, this allowance may not be a sufficient reserve for loan and lease losses. For example, sudden economic changes
such as an economic downturn or a change in consumer spending may result in additional losses incurred that we did not estimate in our original allowance. Losses in excess of our
allowance for losses could have a material adverse effect on our business and results of operations.
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The growth and success of our DFC business is dependent upon obtaining sufficient capital to grow our auto loan portfolio.

Changes in the availability or cost of financing to support our auto loan portfolio under DFC could adversely affect our results of operations. Our auto loan portfolio is funded through
a combination of free cash flows from operations and securitized funding, including asset-backed securitization. Changes in the condition of the asset backed securitization market
may result in increased costs to access funds in the market or require us to explore new financing options to fund new auto loans. In the event that there is no alternative financing
available, we may be forced to pause our auto loan financing business for a period of time. The impact of reducing or pausing our auto loan financing business could result in a
material adverse effect on our results of operations.

Risks associated with our international operations may negatively affect our business, results of operations and financial condition.
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We operate dealerships in the United States, Canada, and Canada. the U.K. While our operations outside of the United States currently represent a small portion of our revenue, we
anticipate that our international operations will expand. We face regulatory, operational, political and economic risks and uncertainties with respect to our international operations
that may be different from those in the United States. These risks may include, but are not limited to, the following:

« fluctuations in foreign currency translations within our financial statements driven by exchange rate volatility;
< inability to obtain or preserve franchise rights in the foreign countries in which we operate;

« changes in distribution models in the foreign countries in which we operate;

« compliance with changing laws and regulations;

« compliance with United States Foreign Corrupt Practices Act and other anti-corruption laws;

« wage inflation;
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« treatment of revenue from international sources and changes to tax rules, including being subject to foreign tax laws;

« difficulties in managing foreign operations and dealing with different customs, practices and local regulations with which we are less familiar;

» large uncertainties, timing delays and expenses associated with tariffs, labor matters, import or export licenses and other trade barriers; and

« changes in a country’s economic or political conditions, including inflation, recession and interest rate fluctuations, and exposure to regional or global public health issues,
pandemics, or epidemics, such as the outbreak of the COVID-19 pandemic.

Technology and Cybersecurity Risks

Changes to the retail delivery model and increased e-commerce and omni-channel competition could adversely affect our business, results of operations, financial
condition and cash flows.

The automotive industry is beginning to experience change and disruption in the retail delivery model, including growing competition in the used vehicle market from companies with
a primarily online e-commerce business model. Competition in this market includes companies such as CarMax, Carvana, Vroom and Shift. Cazoo. In addition, larger traditional
automotive retailers are transforming their models to support omni-channel retail experiences, providing consumers with vehicle purchasing experiences outside of the traditional
brick and mortar automotive dealership model.

We continue to develop our own internal technology solutions to further expand the reach of our nationwide networkthe networks of service and delivery points. points in our
geographic markets. We may face increased competition for market share with these other delivery models and omni-channel retailers over time which could materially and
adversely affect our results of operations. There can be no assurance that our initiatives will be successful or that the amount we invest in these initiatives will result in our
maintaining market share and continued or improved financial performance.

Breaches in our data security systems or in systems used by our vendor partners, including cyber-attacks or unauthorized data distribution by employees or affiliated
vendors, or disruptions to access and connectivity of our information systems could impact our operations or result in the loss or misuse of customers’ proprietary
information.
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Our information technology systems are important to operating our business efficiently. We employ information technology systems, including websites, that allow for the secure
handling and processing of customers’ proprietary information. The failure of our information technology systems, and those of our partner software and technology vendors, to
perform as we anticipate could disrupt our business and could expose us to a risk of loss or misuse of this information, litigation and potential liability.

Aspects of our operations are subject to privacy, data use and data security regulations, which impact the way we use and handle data. In addition, regulators We collect, process,

share, disclose, transfer, and otherwise use personal information about identifiable individuals including, but not limited to, our customers, employees, partners, and vendors, and so
are proposing subject to US and adopting new international laws orand regulations, that could require us to adopt certain cybersecurity regarding data privacy and data handling
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practices. The changing privacy laws (e.g. security such as the California Consumer Privacy Act) create new individual Act and the UK General Data Protection Regulation. These
laws impose comprehensive data privacy compliance obligations in relation to our processing of personal data, including providing privacy rights to the individuals whose data we
process and impose increased obligations on companies handling personal data. introducing requirements to maintain policies, processes, and procedures regarding our data
handing practices. Additionally, our expansion into Canada and the United Kingdom subjects us to additional privacy and security regulations which also impact the way we handle
and secure data across borders.

We collect, process, and retain personally identifiable information regarding customers, associates and vendors in the normal course of our business. Our internal and third-party
systems have been and may in the future be subject to cyber-attacks, viruses, malicious software, ransomware, break-ins, theft, computer hacking, phishing, exploitation of system
vulnerabilities or misconfigurations, employee error, or malfeasance or other security breaches or loss of service. We invest in commercially reasonable security technology to
protect our data and business processes against many of these risks. We also purchase insurance to mitigate the potential financial impact of many of these risks. Despite the
security measures we have in place, our facilities and systems, and those of our third-party service providers, could be vulnerable to security breaches, computer viruses, lost or
misplaced data, programming errors, human errors, acts of vandalism, or other events. Any security breach or event resulting in the misappropriation, loss, or other unauthorized
disclosure of confidential information, or degradation of services provided by critical business systems, whether by us directly or our third-party service providers, could adversely
affect our business operations, sales, reputation with current and potential
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customers, associates or vendors, as well as other operational and financial impacts derived from investigations, litigation, imposition of penalties or other means.
Regulatory Risks

Our dealerships and our new vehicle sales model may not be protected if state dealer laws are repealed or weakened, a manufacturer becomes bankrupt or there is a
shift to other sales models.

State and provincial dealer laws generally provide that a manufacturer may not terminate or refuse to renew a franchise agreement unless it has first provided the dealer with written
notice setting forth good cause and stating the grounds for termination or non-renewal. Certain United States state dealer laws allow dealers to file protests or petitions or attempt to
comply with the manufacturer’s criteria within the notice period to avoid the termination or non-renewal. If dealer laws are repealed in the states where we operate, manufacturers
may be able to terminate our franchises without providing advance notice, an opportunity to cure or a showing of good cause. In Canada, although laws differ by province, provincial
law generally provides that both a manufacturer and dealer each has a common law and statutory duty of good faith and fair dealing in performance and enforcement of any
franchise agreement. Disputes are generally handled through the National Automobile Dealer Arbitration Program (NADAP). If a manufacturer wished to terminate a franchise, there
is no guaranty that we would win such a dispute. Without the protection of state and provincial dealer laws, it may also be more difficult to renew our franchise agreements upon
expiration or on terms acceptable to us.

As evidenced by the bankruptcy proceedings of both Chrysler and GM in 2009, state dealer laws do not afford continued protection from manufacturer terminations or non-renewal
of franchise agreements. No assurances can be given that a manufacturer will not seek protection under bankruptcy laws, or that, in this event, they will not seek to terminate
franchise rights held by us.

In addition, state dealer laws restrict the ability of vehicle manufacturers to directly enter the retail market. Manufacturer lobbying efforts and lawsuits may lead to the repeal or
revision of these laws. For example, Tesla has
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received a favorable ruling in certain states allowing direct to consumer sales and service. In addition, many states have recently passed or are introducing legislation to permit
direct to consumer auto sales in certain circumstances, allowing additional electric vehicle manufacturers such as Rivian to enter the market. If manufacturers obtain the ability to
directly retail vehicles in our markets, such competition could negatively impact our sales and have a material adverse effect on our business, results of operations, financial
condition and cash flows.

Further, changes by manufacturers to their distribution models may impact our operations in the U.K. Certain manufacturers are moving to an agency model in other countries,
whereby the consumer places an order directly with the manufacturer and names a preferred delivery dealer. The agency model is being used by manufacturers such as
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Volkswagen in Germany for all EVs and Mercedes-Benz in the U.K. and other European regions. Under an agency model, our dealerships receive a fee for facilitating the sale by
the manufacturer of a new vehicle but do not hold the vehicle in inventory. The agency model will reduce reported revenues (as only the fee we receive, and not the price of the
vehicle, will be reported as revenue), reduce SG&A expenses, and reduce floorplan interest expense, although the other impacts to our results of operations remain uncertain. If the
agency model or another new model is implemented in the U.K. or other countries and regions in which we operate for the sale of electric or other vehicles, it could negatively affect
our revenues, results of operations and financial condition.

Our U.K. dealerships are subject to different regulatory frameworks than our U.S. and Canada operations, and changes to these regulatory frameworks could negatively
affect our results of operations.

The majority of our dealerships in the U.K. operate under franchise agreements with vehicle manufacturers, however, unlike in the United States, the U.K. generally does not have
automotive dealership franchise laws and, as a result, our U.K. dealerships operate without these types of specific protections that exist in the United States. In addition, our U.K.
dealerships are also subject to U.K. antitrust regulations prohibiting certain restrictions on the sale of new vehicles and spare parts and on the provision of repairs and maintenance.
For instance, authorized dealers are generally able to, subject to manufacturer facility requirements, relocate or add additional facilities throughout the European Union, offer
multiple brands in the same facility, allow the operation of service facilities independent of new car sales facilities and ease restrictions on cross supplies (including on transfers of
dealerships) between existing authorized dealers within the European Union. However, under the EU Motor Vehicle Block Exemption Regulation, which was retained in U.K. law
following U.K.’s exit from the European Union on January 31, 2020, certain restrictions on dealerships are permissible in franchise agreements provided certain conditions are met.
In October 2022, the Competition and Markets Authority of the U.K. published recommendations to introduce an updated U.K. equivalent broadly similar to the EU Motor Vehicle
Block Exemption Regulations, however, changes to these protections or rules could negatively affect our revenues, results of operations and financial condition.

Import product restrictions, currency valuations, and foreign trade risks may impair our ability to sell foreign vehicles or parts profitably.

A significant portion of the vehicles we sell are manufactured outside of the United States, geographic regions in which we operate, and all of the vehicles we sell include parts
manufactured outside of the United States. geographic regions in which we operate. As a result, our operations are subject to customary risks of importing merchandise, including
currency fluctuation, import duties, exchange rates, trade restrictions, work stoppages, transportation costs, natural or man-made disasters, and general political and socioeconomic
conditions in other countries. The United States or the countries from which our products are imported, may, from time to time, impose new quotas, duties, tariffs or other
restrictions, or adjust presently prevailing quotas, duties or tariffs, which may affect our operations and our ability to purchase imported vehicles and/or parts at reasonable prices.
Changes in United States trade policies, including the United States-Mexico-Canada Agreement or policies intended to penalize foreign manufacturing or imports, and policies of
foreign countries in reaction to those changes, could increase the prices we pay for some of the new vehicles and parts we sell. Any changes that increase the costs of vehicles and
parts generally, to the extent passed on to customers, could negatively affect customer demand and our revenues and profitability. If not passed on to our customers, any cost
increases will adversely affect our profitability. Any cost increase that disproportionately applies to manufacturers that sell to us could adversely affect our business compared to
other vehicle retailers.
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Our operations are subject to extensive governmental laws and regulations. If we are found to be in violation of or subject to liabilities under any of these laws, or if
new laws or regulations are enacted that adversely affect our operations, our business, operating results, and prospects could suffer.

We are subject to federal, state and local laws and regulations in the states geographic regions in which we operate, such as those relating to franchising, motor vehicle sales, retail
installment sales, leasing, finance and insurance, marketing, licensing, consumer protection, consumer privacy, escheatment, anti-money laundering, environmental, vehicle
emissions and fuel economy, and health and safety. In addition, with respect to employment practices, we are subject to various laws and regulations, including complex federal,
state and local wage and hour and anti-discrimination laws. New laws and regulations are enacted on an ongoing basis. With the number of stores we operate, the number of
personnel we employ and the large volume of transactions we handle, it is possible that technical mistakes will be made. These regulations affect our profitability and require
ongoing training. Current practices in stores may become prohibited. We are responsible for ensuring that continued compliance with laws is maintained. If there are unauthorized
activities, the state and federal authorities have the power to impose civil penalties and sanctions, suspend or withdraw dealer licenses or take other actions. These actions could
materially impair our activities or our ability to acquire new stores in those states where violations occurred. Further, private causes of action on behalf of individuals or a class of
individuals could result in significant damages or injunctive relief.

We may be involved in legal proceedings arising from the conduct of our business, including litigation with customers, employee-related lawsuits, class actions, purported class
actions and actions brought by or on behalf of governmental authorities. Claims arising out of actual or alleged violations of law may be asserted against us or any of our dealers by
individuals, either individually or through class actions, or by governmental entities in civil or criminal investigations and proceedings. Such actions may expose us to substantial
monetary damages and legal defense costs, injunctive relief, criminal and civil fines and penalties and damage our reputation and sales.

Our financing activities are subject to federal truth-in-lending, consumer leasing and equal credit opportunity laws and regulations, as well as state and local motor vehicle finance
laws, installment finance laws, insurance laws, usury laws and other installment sales laws and regulations. Some states regulate finance, documentation and administrative fees
that may be charged in connection with vehicle sales. In recent years, private plaintiffs and state attorneys general in the United States have increased their scrutiny of advertising,
sales, and finance and insurance activities in the sale and leasing of motor vehicles. These activities have led many lenders to limit the amounts that may be charged to customers
as fee income for these activities. If these or similar activities were to significantly restrict our ability to generate revenue from arranging financing for our customers, we could be
adversely affected.
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If we or any of our employees at any individual dealership violate or are alleged to violate laws and regulations applicable to them or protecting consumers generally, we could be
subject to individual claims or consumer class actions, administrative, civil or criminal investigations or actions and adverse publicity. Such actions could expose us to substantial
monetary damages and legal defense costs, injunctive relief and criminal and civil fines and penalties, including suspension or revocation of our licenses and franchises to conduct
dealership operations.

Environmental laws and regulations govern, among other things, discharges into the air and water, storage of petroleum substances and chemicals, the handling and disposal of
wastes and remediation of contamination arising from spills and releases. In addition, we may also have liability in connection with materials that were sent to third-party recycling,
treatment and/or disposal facilities under federal and state statutes. These federal and state statutes impose liability for investigation and remediation of contamination without
regard to fault or the legality of the conduct that contributed to the contamination. Similar to many of our competitors, we have incurred and expect to continue to incur capital and
operating expenditures and other costs in complying with such federal and state statutes. In addition, we may be subject to broad liabilities arising out of contamination at our
currently and formerly owned or operated facilities, at locations to which hazardous substances were transported from such facilities, and at such locations related to entities
formerly affiliated with us. Although for some such potential liabilities we believe we are entitled to indemnification from other entities, we cannot assure you that such entities will
view their obligations as we do or will be able or willing to satisfy them. Failure to comply with applicable laws and regulations, or significant additional expenditures required to
maintain compliance therewith, may have a material adverse effect on our business, results of operations, financial condition, cash flows and prospects.
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Structural and Organizational Risks
Our ability to increase revenues and profitability through acquisitions depends on our ability to acquire and successfully integrate new vehicle franchises.

The vehicle industry in the United States, Canada, and Canadian vehicle industry the United Kingdom is considered a mature industry in which minimal growth is expected in unit
sales of new vehicles. Accordingly, a principal component of our growth strategy is to make dealership acquisitions in our existing markets and in new geographic markets.
Restrictions by our manufacturers and limitations on our access to capital resources may directly or indirectly limit our ability to acquire additional dealerships. In addition, increased
competition for acquisitions, including from other national, regional and local dealership groups, and other strategic and financial buyers, some of which may have greater financial
resources than us, could result in fewer acquisition opportunities for us and higher acquisition prices in the future.

We are required to obtain consent from the applicable manufacturer prior to the acquisition of a franchised store, which typically takes 60 to 90 days. In determining whether to
approve an acquisition, a manufacturer considers factors including the number of such manufacturers’ stores currently owned, ownership of stores in contiguous markets,
performance of existing stores, frequency of acquisitions, and our financial condition. In the past, manufacturers have not consented to our purchase of franchised stores and we
cannot assure you that manufacturers will approve future acquisitions timely, if at all, which could significantly impair the execution of our acquisition strategy.

We make a substantial capital investment when we acquire dealerships. We finance acquisitions activity with cash flows from our operations, borrowings under our credit
arrangements, proceeds from our offering of senior notes, proceeds from mortgage financing and the issuance of shares of common stock. The size of our acquisition activity in
recent years magnifies risks associated with debt service obligations. These risks include potential lower earnings per share, our inability to pay dividends and potential negative
impacts to the debt covenants we negotiated under our credit agreement. In addition, issuances of equity securities could result in dilution to existing shareholders.

We face other risks commonly encountered with growth through acquisitions. These risks include, without limitation:

« failing to identify suitable acquisition candidates and negotiate acceptable terms;

« failing to assimilate the operations and personnel of acquired dealerships;

« straining our existing systems, procedures, structures and personnel, including by disrupting our ongoing business and diverting our management resources;

« failing to achieve expected performance levels;

e incurring significantly higher capital expenditures and operating expenses, including incurring additional facility renovation costs or other expenses required by the
manufacturer;

« entering new, unfamiliar markets;

« encountering undiscovered liabilities and operational difficulties at acquired dealerships;

« failing to maintain uniform standards, controls and policies;

* impairing relationships with employees, manufacturers and customers; and

« overvaluing entities to be acquired.

Our failure to address these risks or other problems encountered in connection with our acquisitions could cause us to fail to realize the anticipated benefits of these acquisitions,
cause us to incur unanticipated liabilities and otherwise harm our business. Any of these risks, if realized, could materially and adversely affect our business, financial condition and

results of operations.

The loss of key personnel or the failure to attract additional qualified management personnel could adversely affect our operations and growth.
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Our success depends to a significant degree on the efforts and abilities of our senior management. Further, we have identified Bryan B. DeBoer in most of our store franchise
agreements as the individual who controls the franchises and upon whose financial resources and management expertise the manufacturers may rely when awarding or approving
the transfer of any franchise. If we lose these key personnel, our business may suffer.

In addition, as we expand into new markets and develop our digital e-commerce solutions, we will need to hire additional managers, engineers, data scientists and other employees.
The market for qualified employees in the
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automotive and technology-related industries is highly competitive and may subject us to increased labor costs during periods of low unemployment. The loss of the services of key
employees or the inability to attract additional qualified personnel could have a material adverse effect on our business, results of operations, financial condition and cash flows. In
addition, the lack of qualified managers or other employees employed by potential acquisition candidates may limit our ability to consummate future acquisitions.

Risks Related to Investing in Our Common Stock
Oregon law and our Restated Articles of Incorporation may impede or discourage a takeover, which could impair the market price of our common stock.

We are an Oregon corporation, and certain provisions of Oregon law and our Restated Atrticles of Incorporation may have anti-takeover effects. These provisions could delay, defer
or prevent a tender offer or takeover attempt that a shareholder might consider to be in his or her best interest. These provisions may also affect attempts that might result in a
premium over the market price for the shares held by shareholders and may make removal of the incumbent management and directors more difficult, which, under certain
circumstances, could reduce the market price of our common stock.

Our issuance of preferred stock could adversely affect holders of common stock.

Our Board of Directors is authorized to issue a series of preferred stock without any action on the part of our holders of common stock. Our Board of Directors also has the power,
without shareholder approval, to set the terms of any such series of preferred stock that may be issued, including voting powers, preferences over our common stock with respect to
dividends or if we voluntarily or involuntarily dissolve or distribute our assets, and other terms. If we issue preferred stock in the future that has preference over our common stock
with respect to the payment of dividends or upon our liquidation, dissolution or winding up, or if we issue preferred stock with voting rights that dilute the voting power of our common
stock, the rights of holders of our common stock or the price of our common stock could be adversely affected.

Item 1C. Cybersecurity

Assessing, identifying, and managing material risks from cybersecurity threats

We are committed to maintaining robust cybersecurity practices to safeguard our information assets and ensure the confidentiality, integrity, and availability of our operations. We
employ a comprehensive approach to assess, identify, and manage material risks arising from cybersecurity threats. The identification and oversight of material cybersecurity risks
is included in continuous Enterprise Risk Management (ERM) Committee and Board of Directors meetings and reporting.

We complete regular cybersecurity assessments to identify potential vulnerabilities and threats, analyzing our infrastructure, systems, and data. Assessments are conducted both
internally and by third parties and consider internal and external factors, technological changes, regulatory requirements, and emerging cyber threats. Our cybersecurity program
adheres to widely recognized standards for managing cybersecurity risk, including the National Institute of Standards and Technology Cybersecurity Framework, Center for Internet
Security Controls and UK Cyber Essentials.

We use advanced threat detection tools and technologies to identify potential cybersecurity risks. This includes continuous monitoring, intrusion detection systems, and anomaly
detection mechanisms, to promptly identify any unusual activities or security breaches. Threat intelligence sharing with industry partners helps ensure we stay informed about the
latest cybersecurity threats.

We assess cybersecurity risks for their potential impact on our operations, data, and reputation. Risks are prioritized based on their severity and likelihood of occurrence before
implementing appropriate controls, safeguards, and mitigation measures to address and manage these risks effectively.

We have developed a well-defined and frequently updated information security incident response plan that outlines procedures to be followed in the event of a cybersecurity
incident. The plan is periodically drilled with incident response team members and includes robust processes for identification, categorization, escalation and reporting of incidents.
Employees are regularly trained on key cybersecurity subjects to ensure awareness.
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While no company can or will be completely immune from cybersecurity threats, especially as they relate to vendors and government agencies that we rely on, we know of no
cybersecurity incident that has or is likely to materially affect us, our business strategy, or our results of operations, or financial condition.

Board of Directors Cybersecurity Oversight

Our Board of Directors oversees our cybersecurity and data protection strategy and appoints a director to lead the Board's efforts. Our Board is briefed on our cybersecurity posture,
current and future risks and potential incidents or vulnerabilities on a quarterly basis. Board members and executives participate in engagements on cybersecurity, such as
simulated cyber incident response and crisis management exercises. Our Board also regularly receives and reviews third-party cybersecurity assessments, which include
assessments of our cyber maturity and cyber risk.

Management’s Assessment and Response to Material Risks from Cybersecurity Threats

Our information security team and its leadership have primary responsibility for assessing and managing cybersecurity risks, within the scope of the overall ERM Committee. Such
individuals collectively have over 80 years of prior work experience in various roles involving managing information security, developing cybersecurity strategy, and implementing
effective information and cybersecurity programs. Cybersecurity threats are reported to management through robust and documented incident reporting processes. Our ERM
Committee is comprised of Information Security, Legal, Treasury and other key executive stakeholders. The committee meets on a quarterly basis or as necessary to assess and
respond to enterprise risks, including cybersecurity. The ERM Committee reports updates to the Board of Directors when appropriate and at least on an annual basis.

Item 2. Properties

Our stores and other facilities consist primarily of vehicle showrooms, display lots, service facilities, collision repair and paint shops, supply facilities, vehicle storage lots, parking lots
and offices in two countries, across 28 U.S statesthe U.S., Canada, and three Canadian provincesthe U.K. in the locations shown in the map maps under the Overview section of
Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations. We believe our facilities are currently adequate for our needs and are in good
repair. Some of our facilities do not currently meet manufacturer image or size requirements and we are actively working to find a mutually acceptable outcome in terms of timing
and overall cost. We own our corporate headquarters in Medford, Oregon, and numerous other properties used in our operations. Certain of our owned properties are mortgaged or
secured as part of commitments on our various real estate credit facilities. As of December 31, 2022 December 31, 2023, we had outstanding mortgage debt of $580.1
million $624.4 million, and no amounts $295.8 million outstanding on our real estate credit facilities. We also lease certain properties, providing future flexibility to relocate our retail
stores as demographics, economics, traffic patterns or sales methods change. Most leases provide us the option to renew the lease for one or more lease extension periods. We
also hold certain vacant facilities and undeveloped land for future expansion.

Our corporate headquarters is LEED certified and incorporates roof-mounted solar panels to offset energy usage. Two of our stores are also LEED certified, and
we have completed solar projects at a number of others. We engage in a comprehensive feasibility analysis for solar opportunities for potential integration. Our
stores also integrate energy-saving practices and materials. This includes practices such as recycling used tires, used engine oil and used oil filters; the use of
waste oil heaters and carwash reclaim systems; using biodegradable products in our detail services and interior and exterior LED lighting. We have engaged a
nationwide electric vehicle (EV) charging network to meet the changing needs of our brands, while also looking ahead toward opportunities to support the
public’s vehicle electrification needs, promoting the increasing number of EVs on the road and thereby reducing emissions.
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Item 3. Legal Proceedings

We are party to numerous legal proceedings arising in the normal course of our business. Although we do not anticipate that the resolution of legal proceedings arising in the normal
course of business will have a material adverse effect on our business, results of operations, financial condition, or cash flows, we cannot predict this with certainty.
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Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

Our common stock trades on the New York Stock Exchange under the symbol LAD. The number of shareholders of record and approximate number of beneficial holders of
common stock as of February 24, 2023 February 23, 2024 was 448 428 and 93,246, 90,497, respectively.

Repurchases of Equity Securities
We made the following repurchases of our common stock during the fourth quarter of 2022: 2023:
Maximum
dollar
value of
shares that
Total may yet be

number of purchased

shares under
Total purchased publicly
Forthe Forthe numberof Average as partof announced
full full shares price publicly plan (in For the full Total number of Total number of shares purchased
hased id per d lend: shares purchased Average price as part of publicly announced plan Maximum dollar value of shares that may yet be
= paid pe P ge P! P P 4 P purchased under publicly announced plan (in
month of month of @ share plan 1) @ month of @ paid per share @ thousands)

October  October 174,657 $198.54 174,657 $ 51,368

November November 44 198.15 — 501,368
December December — — — 501,368
Total Total 174701 19849 174657 501368

(1) 66 shares repurchased in the fourth quarter of 2023 were related to tax withholding on the vesting of RSUs.
@ On November 1, 2022, our Board of Directors approved an additional $450 million repurchase authorization of our common stock. This new authorization is was in addition to the amount previously
authorized by the Board for repurchase. There is no expiration date for this share repurchase authorization.

(2 44 shares repurchased in the fourth quarter of 2022 were related to tax withholdings on the vesting of RSUs.

L
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Stock Performance Graph

The stock performance graph and table that follow compare the cumulative total stockholder return on Lithia Motors, Inc.’s common stock with the cumulative total return of the
Standard & Poor’s 500 Stock Index (S&P 500 Index), and an auto peer group index composed of Penske Automotive Group, AutoNation, Sonic Automotive, Group 1 Automotive,
Asbury Automotive Group, and CarMax for the five years ended December 31, 2022 December 31, 2023. The peer group indexes utilize the same methods of presentation and
assumptions for the total return calculation as does Lithia Motors and the S&P 500 Index. All companies in the peer group indexes are weighted in accordance with their market

capitalizations. (1)

#1557
Base
Period Indexed Returns for the Year Ended
Base
Period Base Period Indexed Returns for the Year Ended
Companyl/index Company/ind 2017 2018 2019 2020 2021 2022 Companylindex 2018 2019 2020 2021 2022 2023
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Lithia Motors, Lithia Motors,

Inc. Inc. $100.00 $68.03 $132.36 $265.77 $270.67 $187.74

S&P 500 Index - S&P 500 Index -

Total Return Total Return 100.00 95.62 12572 148.85 191.58 156.88

Auto Peer Group Auto Peer Group 100.00 88.62 127.86 152.48 226.73 172.15

@) The graph and table assume that $100 was invested on the last day of trading for the calendar year ended December 31, 2017 December 31, 2018 in Lithia Motors, Inc’s common stock, the S&P

500 Index, and peer group indexes, and that all dividends were reinvested.

oz
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

You should read the following discussion in conjunction with Item 1. Business, Item 1A. Risk Factors, and our Consolidated Financial Statements and Notes thereto.

o2
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20221231 gl.jpg

Overview

We are one of the largesta global automotive retailers in the United States and were retailer ranked #158#145 on the Fortune 500 in 2022. 2023. As of February 24, 2023 February
23, 2024, we offered 48 47 brands of new vehicles and all brands of used vehicles in 296 344 stores in North Americathe United States, Canada, and the United Kingdom and online
at over 300nearly 360 websites. We offer a wide range of products and services including new and used vehicles, finance and insurance products and vehicle repair and
maintenance.

l+ZNorth America & UK Map.jpg

|+20001023128-23-000053lad-20221231._g4-jpg
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Financial Performance
l#2270s228+230

We experienced growth of revenue and gross profit in all major business lines in 2022 2023 compared to 2021, 2022, primarily driven by increases in volume related to acquisitions,
complimented by organic growth in used new vehicles, finance and insurance and service, body and parts sales. On a same store basis, new and used vehicle retail revenues and
gross profits experienced growth declines primarily driven by increases decreases in average selling prices gross profit per retail unit. unit as margins normalize to pre-pandemic
levels. Net income decline was primarily driven by this margin normalization, increased interest expense, and increased SG&A as a percentage of gross profit.

k,

Lo
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Liquidity

As of December 31, 2022 December 31, 2023, we had available liquidity of $1.6 billion,$1.7 billion, which was comprised of $168.1 million$0.8 billion in cash and $1.4
billion $0.9 billion availability on our credit facilities and unfloored new vehicle inventory. In addition, our unfinanced real estate could provide additional liquidity of approximately
$0.5$0.4 billion. For further discussion of our liquidity, please refer to “Liquidity and Capital Resources” below.

Segments

In the fourth quarter of 2022, we reevaluated our reporting segments based on our development and long-term strategy. The Company has experienced rapid growth We operate in
size as well as new expansion into synergistic business lines, transforming the way the business is managed. Considering the Company’s growth, evolution of its business model,
and change in Company structure during 2022, management reevaluated its reporting segments and determined the operating segments (andtwo reportable segments) as of
December 31, 2022 are segments: Vehicle Operations and Financing Operations. Based on this evaluation, we reclassified Our Vehicle Operations segment consists of all aspects
of our auto merchandising and service operations, excluding financing provided by our Financing Operations Income for the comparative periodssegment. Our Financing
Operations segment provides financing to customers buying and leasing retail vehicles from the “Corporate and Other” category to conform to current year presentation and
consolidated our Domestic, Import, and Luxury segments into @ new Vehicle Operations segment.

.
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Vehicle Operations and Other Non-Reportable Segments

Year Ended December 31,

2022 vs. 2021 2021 vs. 2020

Year Ended December 31,

2023 vs.
2022
($in ($in ($in
millions, millions, millions,
except  except except
per per per
vehicle  vehicle vehicle
data) data) 2022 2021 Change % 2020 Change % data) 2023 2022 Change % 2021
Revenues Revenues
New vehicle retail
New vehicle retail
New New
vehicle  vehicle
retail retail $12,8945 $11,197.7 $1,696.8 15.2% $6,773.9 $4,4238 653 % $15,154.2 $ $12,8945 $ $2,259.7 175 175 % $11,197.7
Used Used
vehicle vehicle
retail retail 9,425.0 7,255.3 2,169.7 29.9 3,998.4 3,256.9 815
Finance  Finance
and and
insurance insurance 1,285.4 1,051.3 2341 223 579.8 4715 813
Finance and
insurance
Finance and
insurance
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Service,
body and
parts
Total

revenues

Total revenues
Total revenues

Gross

profit

Gross profit
Gross profit
New vehicle retail
New vehicle retail
New
vehicle
retail $ 13941 $
Used
vehicle
retail
Finance
and

insurance

Finance and
insurance
Finance and
insurance
Service,
body and
parts
Total
gross
profit

Total gross profit
Total gross profit

Gross

profit

margins

Gross profit

margins
Gross profit
margins
New
vehicle

retail

New vehicle retail
New vehicle retail
Used vehicle retail
Used vehicle retail

Used
vehicle
retail
Finance
and

insurance

Finance and

insurance
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Finance and

insurance

Service, body and
parts

Service, body and
parts
Service,
body and
parts
Total
gross
profit

margin

Total gross profit

margin

Total gross profit

margin

Retail

units sold

Retail units sold
Retail units sold
New vehicle retail
New vehicle retail

New
vehicle

retail 314,116 271,596 271,596 42,520 42,520 15.7 157 % 260,738

Used
vehicle
retail
Average
selling
price per

retail unit

Average selling
price per retail unit
Average selling
price per retail unit
New vehicle retail
New vehicle retail
New
vehicle
retail $ 48244 $ $ 47477 $ $ 767 1.6 16 % $ 42,946
Used
vehicle
retail
Average
gross
profit per

retail unit

Average gross profit
per retail unit

Average gross profit
per retail unit

New vehicle retail

New vehicle retail
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New
vehicle
retail
Used
vehicle
retail
Finance
and
insurance
Total

vehicle @)

New
vehicle

retail $ 5816 $ 4,673 $ 1,143 245% $ 2,693

Used
vehicle

retail 2,648 3,001 (353) (11.8) 2,434

Finance
and

insurance 2,203 1,961 242 123 1,636

Total

vehicle @) 6,300 5,855 445 7.6 4,226

$ 1,980

567

325

1,629

735 %

23.3

19.9

38.5

$ 4438 $ $

5816 $

$ (1,378)

@ Includes the sales and gross profit related to new, used retail, used wholesale and finance and insurance and unit sales for new and used retail

Same Store Operating Data
We believe that same store comparisons are an important indicator of our financial performance. Same store measures demonstrate our ability to grow operations in our existing
locations. Therefore, we have integrated same store measures into the discussion below.

(23.7) (23.7) % $ 4673

Same store measures reflect results for stores that were operating in each comparison period, and only include the months when operations occurred in both periods. For
example, a store acquired in November 20212022 would be included in same store operating data beginning in December 2022, 2023, after its first complete comparable month of
operations. The fourth quarter operating results for the same store comparisons would include results for that store in only the period of December for both comparable periods.

L
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Year Ended December 31,

2022 vs. 2021

Year Ended December 31,

2021 vs. 2020

2023 vs.
2022

($in ($in
millions, millions,
except  except
per per
vehicle  vehicle
data) data) 2022 2021 Change % 2021 2020 Change %
Revenues Revenues
New vehicle retail
New vehicle retail
New New
vehicle  vehicle
retail retail $10,129.1  $10,729.8 $(600.7) (5.6)% $7,159.1 $6,2824 $876.7 14.0%
Used Used
vehicle vehicle
retail retail 7,886.6 6,997.9 888.7 12.7 5,246.8 3,7353 15115 405
Finance  Finance
and and
insurance insurance 1,027.2 1,010.7 165 1.6 697.3 540.5 156.8 29.0
Finance and
insurance
Finance and
insurance

($in
millions,
except
per
vehicle

data)

$13,197.3 $
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Service,
body and
parts

Total

revenues
Total revenues
Total revenues

Gross

profit

Gross profit
Gross profit
New vehicle retail
New vehicle retail
New
vehicle
retail $ 12053 $ $ 15419 $ $(336.6) (21.8)  (21.8) % $ 1,221.7
Used
vehicle
retail
Finance
and

insurance

Finance and
insurance
Finance and
insurance
Service,
body and
parts
Total
gross
profit

Total gross profit
Total gross profit

Gross

profit

margins

Gross profit

margins
Gross profit
margins
New

vehicle

retail

New vehicle retail
New vehicle retail
Used vehicle retail
Used vehicle retail

Used
vehicle
retail
Finance
and

insurance

Finance and

insurance
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Finance and

insurance

Service, body and
parts

Service, body and
parts
Service,
body and
parts
Total
gross
profit

margin

Total gross profit

margin

Total gross profit

margin

Retail

units sold
Retail units sold
Retail units sold
New vehicle retail
New vehicle retail
New
vehicle
retail 272,780 264,510 264,510 8,270 8,270 3.1 3.1% 208,1¢
Used
vehicle
retail
Average
selling
price per

retail unit

Average selling
price per retail unit
Average selling
price per retail unit
New vehicle retail
New vehicle retail
New
vehicle
retail $ 48,381 $ $ 47492 $ $ 889 1.9 19 % $ 48,082
Used
vehicle
retail
Average
gross
profit per

retail unit

Average gross profit
per retail unit

Average gross profit
per retail unit

New vehicle retail

New vehicle retail
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New New

vehicle vehicle

retail retail $ 5848 $ 4726 $1122 237% $ 4773 $ 2,727 $2,046 75.0% $ 4419 $ $ 5829 $ $(1,410) (24.2) (242) % $ 5,868
Used Used

vehicle vehicle

retail retail 2,576 3,019 (443) (14.7) 3,120 2,479 641 25.9

Finance  Finance

and and
insurance insurance 2,174 1,970 204 104 1,927 1,648 279 16.9
Total Total
vehicle (1) vehicle @) 6,159 5,900 259 4.4 5,854 4,280 1,574 36.8

@ Includes the sales and gross profit related to new, used retail, used wholesale and finance and insurance and unit sales for new and used retail

a
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New Vehicles
Under our business strategy, we believe that our new vehicle sales create incremental profit opportunities through certain manufacturer incentive programs, providing used vehicle
inventory through trade-ins, arranging of third-party financing, vehicle service and insurance contracts, future resale of used vehicles acquired through trade-in and parts and service
work.

1#..387.#..3881+.389

20222023 vs. 20212022
New vehicle revenue and gross profit grew 15.2% and 29.6% 17.5%, respectively. This improvement resulted resulting from ana 15.7% increase in average selling prices and unit
sales due to our accelerated growth through strategic acquisitions.

acquisitions, complemented by a 1.6% increase in average selling prices. Same store new vehicle revenue was primarily impacted by a 15.4% decline 3.1% increase in unit sales,
supplemented by an increase in average selling prices of 1.9%. Market demand continued to increase in 2023 off a depressed base last year.

New vehicle gross profit declined 11.7%, primarily due to a 23.7% decrease in average gross profit per unit, partially offset by a 15.7% increase in unit sales driven by acquisitions.
On a same store basis, gross profit per new vehicle decreased 24.2%, continuing to normalize to pre-pandemic levels.

2022 vs. 2021
New vehicle revenues and gross profit grew 15.2% and 29.6%, respectively. These improvements resulted from our accelerated growth through acquisitions.

The decrease in same store new vehicle revenues was driven by a decrease in unit volume of 15.4%, partially offset by an increase in average selling prices of 11.6%. As the
national new vehicle market plateaus, our stores focus on improving gross profit per new vehicle sold. On a same Same store basis, gross profit per new vehicle increased 23.7%.
Our recently acquired stores are also focused on improving gross profit per new vehicle as total company gross profit per unit increased 24.5%.

Market 24.2%, driven by demand remained high throughout 2022, with inventory levels recovering in the second half of 2022 from prior year shortages of available new vehicles for
sale, resulting from certain component shortages in the manufacturers’ supply chains. This imbalance continued to result in higher than normal average selling prices and gross
profits per unit. Supply improvements have varied by manufacturer, and are expected to continue to improve in 2023.

2021 vs. 2020
New vehicle revenues and gross profit grew 65.3% and 164.3%, respectively. These improvements resulted from our accelerated growth through strategic acquisitions and strong
recovery from the impact of the COVID-19 pandemic, driving new vehicle unit sales up 52.3%.

The increase in same store new vehicle revenues was driven by an increase in unit volume of 3.6% and an increase in average selling prices of 10.0%. On a same store basis,
gross profit per new vehicle increased 75.0%.

Used Vehicles
Our used vehicle operations provide an opportunity to generate sales to customers unable or unwilling to purchase a new vehicle, sell brands other than the store’s new vehicle
franchise(s), access additional used vehicle inventory through trade-ins and increase sales from finance and insurance products and parts and service.

Used vehicle retail sales are a strategic focus for organic growth. We offer three categories of used vehicles: manufacturer certified pre-owned (CPO) vehicles; core vehicles, which
are late-model vehicles with lower mileage; and value autos, which are vehicles with over 80,000 miles. We have established a company-wide target of achieving a per store
average of 100 used retail units per month. Strategies to achieve this target include reducing wholesale sales and selling the full spectrum of used units, from late model CPO
vehicles to vehicles over ten years old. During 2022, 2023, our stores sold an average of 9182 used vehicles per store per month. This compares to 9291 used vehicles per store
per month in 2021 2022 and 7892 in 2020. 2021. Used vehicle operations are generally an opportunity area for recently acquired and opened locations. As we acquired 3256 and
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7832 locations in 20222023 and 2021, 2022, respectively, this decrease in 20222023 was due to the volume of stores recently acquired still being integrated into our existing
operational strategies. strategies as well as the result of supply constraints of new vehicles during the pandemic period impacting late model availability today.

.
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Used vehicle demand remains high, due in part to the lower levels of new vehicle inventory available for sale. This demand resulted in higher than normal
average selling prices in 2022.

1#.3567#.3568l#.3570

2023 vs. 2022

Used vehicle revenues increased 1.5%, due to increased volume from acquisitions, offset by decreased volume at our seasoned stores. On a same store basis, used vehicle
revenues decreased 11.0%, due to a 5.7% decrease in unit volume and a 5.6% decrease in average selling price per retail unit. The same store revenue decrease in 2023 was
driven by a decrease in our core vehicles of 14.9% and decreases in value auto and CPO vehicle categories of 12.4% and 0.7%, respectively. The decrease in our core vehicle
category includes a 10.3% decrease in volume and a 5.1% decrease in average selling price per vehicle.

Used vehicle gross profits decreased 12.6%, due to a 16.4% decrease in average gross profit per unit. On a same store basis, used vehicle gross profit decreased 23.3%, led by a
decrease in our CPO vehicles of 35.0% with additional declines in our core and value auto vehicle categories of 20.4% and 11.6%, respectively. The decrease in our CPO vehicle
category was driven by a decrease in gross profit per unit of 38.2% to $2,321, offset by an increase in unit volume of 5.2%. Gross profit per unit in our core vehicle category, which
accounted for 58.2% of our used vehicle unit sales, decreased 11.3% to $1,992. The decrease in same store gross profit in our value auto category was driven by a 8.9% decrease
in gross profit per unit to $2,433.

2022 vs. 2021

Used vehicle revenues increased 29.9%, due to a combination of increased volume from acquisitions and organic growth in all categories of used vehicle sales at our seasoned
stores. Excluding the impact of acquisitions, on a same store basis, used vehicle revenues increased 12.7% 12.8%, due to a 13.8% 13.7% increase in average selling price per retail
unit, partially offset by a 0.9% 0.8% decrease in unit volume. The revenue increase in 2022 was driven by an increase in our core vehicles of 15.8% and supported by increases in
value auto and CPO vehicle categories of 10.8% and 6.1%, respectively. The increase in our core vehicle category includes a 0.2% increase in volume, complimented by a 15.6%
increase in average selling price per vehicle.

Used vehicle gross profits decreased 0.2%, due to an 11.8% decrease in average gross profit per unit. unit, mostly offset by a 13.2% increase in units sold. On a same store basis,
used vehicle gross profit decreased 15.5% 15.4%, led by a decrease in our core vehicles of 22.3% with additional declines in our value autos and CPO vehicle categories of 5.3%
and 8.2%, respectively. The decrease in our core vehicle category was driven by a decrease in gross profit per unit, while unit volume remained relatively flat. Gross profit per unit in
our core vehicle category, which accounted for 61.5% of our used vehicle unit sales, decreased 22.4% to $2,124. The decrease in same store gross profit in our value auto category
was driven by a 7.4% decrease in gross profit per unit to $2,732. Our CPO category experienced a decrease in unit sales of 6.7% and a decrease in gross profit per unit of 1.6% to
$3,808.

2021 vs. 2020

Used vehicle revenues increased 81.5%, driven by a combination of increased volume from acquisitions and organic growth in all categories of used vehicle sales at our seasoned
stores. Excluding the impact of acquisitions, on a same store basis, used vehicle revenues increased 40.5%, due to a 16.6% increase in unit volume and a 20.5% increase in
average selling price per retail unit.

Used vehicle gross profits increased 85.4%, due to increased gross profit per unit of 23.3% and increased unit volume of 50.4%. On a same store basis, used vehicle gross profit
increased 46.7%, due to an increase in average gross profit per unit of 25.9% and increased unit volume. 14.7%.

Third-party Third-Party Finance and Insurance

We believe that arranging timely vehicle financing is an important part of providing personal transportation solutions, and we attempt to arrange financing for every vehicle we sell.
We also offer related products such as extended warranties, insurance contracts and vehicle and theft protection. Third-party extended warranty and insurance contracts yield
higher profit margins than vehicle sales and contribute significantly to our profitability.

2023 vs. 2022

Finance and insurance revenue increased 4.0%, primarily due to increased volume related to acquisitions. On a same store basis, finance and insurance revenue decreased 3.9%,
to $2,158 per unit. This decrease was driven by lower finance reserve paid per unit from third-party lenders as a result of the higher interest rate environment. We also experienced
a partial decrease in the volume of third-party financing as a result of increased penetration rates associated with our Financing Operations and the growth of our captive auto loan
and lease portfolio businesses.

2022 vs. 2021

Finance and insurance revenue increased 22.3%, primarily due to increased volume related to acquisitions, combined with expanded product offerings and increasing penetration
rates. On a same store basis, finance and insurance revenue increased 1.6% 1.7%, to $2,174 $2,181 per unit, driven by a 330 basis point increase in service contract penetration
rates to 53.6%. unit.
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2021 vs. 2020
Finance Service, Body and insurance revenue increased 81.3%, primarily due to increased volume related to acquisitions and strong recovery from the impact of the COVID-19
pandemic. On a same store basis, finance and insurance revenue increased 29.0%, to $1,927 per unit.

Service, body and parts Parts

We provide service, body and parts for the new vehicle brands sold by our stores, as well as service and repairs for most other makes and models. Our parts and service operations
are an integral part of our customer retention and the largest contributor to our overall profitability. Earnings from service, body and parts have historically been more resilient during
economic downturns, when owners have tended to repair their existing vehicles rather than buy new vehicles. With more late-model units in operation, continued increase of
vehicles in operation, from 2015 to 2019, and a plateauing new vehicle market, we believe the increased number of units in operation will continue to benefit our service, body and
parts revenue in the coming years as more late-model vehicles age, necessitating repairs and maintenance. We focus on retaining customers by offering competitively-priced
routine maintenance and through our marketing efforts.

20222023 vs. 20212022

Our service, body and parts revenue grew in all areas, primarily due to our strategic acquisition growth. On a same store basis, service, body and parts revenue increased
9.8%5.5%, primarily driven by an increase in customer pay of 10.3%5.2%. Performance in parts wholesale and body shop also saw increasesan increase of 18.3% and
10.8%8.0%. Same store service, body and parts gross profit increased 12.7% 7.7%. Our gross margins continue to increase as our mix has shifted towards customer pay, which
has higher margins than other service work.

20212022 vs. 2020 2021
Service, body and parts revenue grew in all areas, primarily due to acquisition growth and strong recovery from the impact of the COVID-19 pandemic. growth. On a same store
basis, service, body and parts revenue and gross profit increased 11.4% 9.9% and 13.0% 12.8%, respectively.

Financing Operations

In the United States, Financing Operations offers loans and leases to consumers across the full credit spectrum for both new and used vehicles through two entities, DFC and Pfaff
Leasing. DFC is a captive lender, originating loans only from stores in the United States and Driveway. Pfaff Leasing In Canada, Financing Operations originates loans and leases
from both our Canadian stores and third-party dealerships. Our stores do not exclusively finance vehicles through DFC or Pfaff Leasing, Financing Operations, rather originations
are earned on a competitive basis with other lenders. We target growing penetration to 15% of retail units by 2025.

Financing Operations provides an opportunity to capture additional profits, cash flows, and sales while managing our reliance on third-party finance sources. Management regularly
analyzes Financing Operations’ results by assessing profitability, the performance of the finance receivables, including trends in credit losses and delinquencies, and expenses
directly related to Financing Operations. This information is used to assess Financing Operations performance and make operating decisions, including resource allocation.

Our proprietary credit model performs a return on investment (ROI) calculation for each application, ensuring that the return obtained is appropriately balanced with the consumer’s
credit risk. On a fully discounted basis, we target earnings at least three times the net finance income earned from third party lenders (finance reserve less commissions paid) over
the life of the loan. Actual return of the loans may differ based on the changing risk profile of originations, economic conditions, and rates of recovery for charged off vehicles.
During Actions taken during 2022 actions taken to adjust ROI targets in the context of the uncertain macroeconomic environment, along with the acquisition of dealerships whose
brands attract relatively more credit-worthy consumers, resulted in loans and leases originated subsequently having higher weighted average credit scores and lower weighted
average contract rate and front-end loan-to-values (FE LTV) than prior periods.

We typically use securitizations, warehouse facilities, and internal capital to fund loans and leases originated by our Financing Operations. Financing Operations income reflects the
interest, fee, and lease income generated by DFC and Pfaff Leasing’s the portfolio of auto loan and lease receivables less the interest expense associated with the debt utilized to
fund the lending, including internal capital, a provision for estimated loan and lease losses, depreciation on vehicles leased via operating leases and directly-related expenses.
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Total interest margin reflects the spread between interest, fee, and lease charges to consumers and our funding costs. Changes in the interest margin on new originations affect
Financing Operations income over time. Increases or decreases in interest rates, which affect Financing Operations’ funding costs, or other competitive pressures on consumer
rates, could result in compression or expansion in the interest margin on new originations. Changes in the provision for loan and lease losses as a percentage of ending managed
receivables reflect the effect of changes in loss experience, and economic factors, and asset-specific risks on our outlook for net losses expected to occur over the remaining
contractual life of the loans and leases receivable.

.
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Financing Operations income does not include any allocation of corporate overhead costs. Although Financing Operations benefits from certain overhead expenditures, we have not
allocated corporate overhead costs to Financing Operations to avoid making subjective allocation decisions. Examples of corporate overhead costs not allocated to Financing
Operations include general corporate and data processing expenses.

See Note 18 — Segments for additional information on Financing Operations income and Note 5 — Finance Receivables for information on auto loans receivable, including credit
quality.

Selected Financing Operations Financial Information
Year Ended December 31,
Year Ended December 31,
Year Ended December 31,
($ in millions)
Interest margin:
Interest margin:
Interest margin:
Interest, fee, and lease income
Interest, fee, and lease income
Interest, fee, and lease income
Interest expense
Interest expense
Interest expense
Total interest margin
Total interest margin
Total interest margin

Year Ended December 31,

($ in millions) 2022 % ) 2021 % (1) 2020 % ()

Interest margin:

Interest, fee, and lease income $ 134.1 8.7 $ 45.9 9.2 $ 13.9 118
Interest expense (52.2) (3.4) (4.8) (1.0) (1.5) (1.3)
Total interest margin $ 81.9 5.3 $ 41.1 8.2 $ 12.4 105

Provision for loan and lease losses
Provision for loan and lease losses

Provision for loan Provision for loan $ (44.4) (2.9) $ (9.4 (1.9) $ 3.0 25

and lease losses and lease losses

Financing Financing $ (4.0) (0.3) $ 11.0 22 $ 6.5 5.
operations (loss) operations (loss)

income income
Financing operations (loss) income

Financing operations (loss) income
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Total average

Total average $ 1,542.6 $ 501.5

managed finance managed finance

receivables

receivables

Total average managed finance

receivables

Total average managed finance

receivables

@ Percent of total average managed finance receivables.

DFC Portfolio Information)

($in
millions)
Loan
origination

information

Year Ended December 31,

Year Ended December 31,

($in 2022 2021 2020

millions) ($ in millions)

Loan
origination

information

Net loans originated

Net loans originated

Net loans
originated
Vehicle
units
financed
Total
penetration
rate 2)
Weighted
average
contract
rate
Weighted
average
credit score
€}
Weighted
average FE
LTV @
Weighted
average
term (in
months)

Loan

Netloans $1,9339 $703.7 $133.1

originated

Vehicle 59,604 21,357 4,478

units

financed

Total 10.2 % 4.0% 1.3 % Total penetration rate (2)
penetration

rate (2)

Weighted 77% 8.4 % 9.0 % Weighted average contract rate
average

contract

rate

Weighted 718 674 672

average

credit score

®

Weighted 99.4% 104.9% 104.0% Weighted average FE LTV @)
average FE

LTV @

Weighted 73 73 72

average

term (in

months)

Loan

performance performance

information

information

Loan performance

information

Loan performance

information

Total ending managed

receivables

Total ending managed

receivables
Total
ending
managed

receivables
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Total $2,109.4 $7249 $174.6
ending
managed

receivables

$ 117.9
Year Ended December 31,
2023 2022 2021
110 % 102 % 4.0 %
9.6 % 7.7 % 8.4 %
955 % 994 % 104.9 %
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Total Total $1,417.2  $449.8 NM
average average
managed managed

receivables = receivables

Allowance ~ Allowance $ 651 $ 225 $ 129

for loan for loan

losses losses

Allowance = Allowance 31% 31% 7.4 % Allowance for loan losses as a percentage of ending managed receivables 32 % 31 % 3.1 %
for loan for loan

lossesasa losses as a
percentage ~ percentage
of ending of ending
managed managed

receivables = receivables

Net credit Net credit 429 7.8 8.5
losses on losses on
managed managed

receivables  receivables

Net credit Net credit 3.0% 1.7 % NM Net credit losses as a percentage of total average managed receivables 23 % 3.0 % 1.7 %
lossesasa losses as a

percentage ~ percentage

of total of total

average average

managed managed

receivables ~ receivables

Past due Past due 5.4 % 4.9 % 2.3% Past due accounts as a percentage of ending managed receivables (s) 4.6 % 54 % 4.9 %
accounts as  accounts as

a a

percentage  percentage

of ending of ending

managed managed

receivables  receivables

®) ®)

Average Average 59.3% 749% Average recovery rate () 498 % 59.3 % 74.9 %
recovery recovery

rate (s) rate ()

1) Excludes Pfaff Leasing Portfolio Canadian portfolio

@ Units financed as a percentage of total new and used vehicle retail units sold.

@ The credit scores represent FICO scores and reflect only receivables with obligors that have a FICO score at the time of application. For receivables with co-borrowers, the FICO score is the
primary borrower’s. FICO scores are not a significant factor in our proprietary credit model, which relies on information from credit bureaus and other application information as discussed in Note
5 — Finance Receivables.

@ Front-end loan-to-value represents the ratio of the amount financed to the total collateral value, which is measured as the vehicle selling price plus applicable taxes, title and fees.
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) Past due is defined as loans that have been on the books greater than or equal to 3 months and are 30 or more days delinquent
6) The average recovery rate represents the average percentage of the outstanding principal balance we receive when a vehicle is repossessed and liquidated, generally at wholesale auctions.

Financing Operations income declined operations loss increased from 20212022 to 2022 2023 primarily due to spread compression, decreasing net interest margin from 5.3% in
2022 to 3.5% in 2023. In response to the growth rapid increase in funding costs in the first half of the DFC portfolio. DFC penetration year, we have focused on improving net interest
margin by passing along higher contract rates increased from 4.0% of retail units sold to consumers
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while maintaining credit quality, resulting in 2021 a stabilization and improvement in the metric in recent quarters. The growth in the portfolio also negatively impacted results due to
10.2% in 2022. Upfront the upfront recognition of loan and lease loss provisions recorded on new originations outpaced loans outpacing the incremental interest income contributed
by theserelease of such provisions on more seasoned loans and leases. Additionally, funding costs increased at a faster pace than we were able to pass along to consumers

through higher contract rates. These factors decreased net interest margin from 8.2% in 2021 to 5.3% in 2022.

The increase in net credit losses and past due accounts receivable was primarily driven by the growth in the portfolio, as net credit losses as a percentage of total averaged
managed receivables, along with delinquencies, decreased compared to the prior year, delinquencies being abnormally low due to the impacts of governmental stimulus associated

with the COVID-19 pandemic. driven by increased credit quality.

The decline in the average recovery rate was driven by used vehicle price depreciation andoutpacing the impactamortization of a change in repossession strategy and the
transition principal balance on loan principal balances, due to new vendors in the fourth quarter relatively limited seasoning of 2022. the portfolio.

Operating Expenses

Selling, General, and Administrative (SG&A)

SG&A includes salaries and related personnel expenses, advertising (net of manufacturer cooperative advertising credits), rent, facility costs, and other general corporate expenses.

Year Ended December 31,

2022 vs. 2021 2021 vs. 2020

Year Ended December 31,

2023 vs.
2022
($in ($in ($in
millions) millions) 2022 2021 Change % 2020 Change %  millions) 2023

Personnel Personnel $2,086.3 $1,737.9 $3484 200% $ 979.7 $ 758.2 77.4 % Personnel $2,163.1 $

Advertising Advertising 253.6 162.2 914 56.4 97.4 64.8 66.5
Rent Rent 72.6 54.0 18.6 34.4 41.2 12.8 31.1

Facility Facility

costs costs 150.3 116.8 335 287 81.0 35.8 442

Gainon  Gain on Gain on

sale of sale of sale of

assets assets (66.0) (23) (63.7) NM (18.2) 159 NM assets (34.1) (66.0)
Other Other 547.3 412.2 1351 3238 256.8 155.4 60.5

Total Total Total

SGeA  SGeA  $30441 $2480.8 $563.3 o570, $1437.9 $1,0429 7550568a  $3.2948 $

Il &

NM - Not meaningful

Year Ended December 31,

2022 vs. 2021 vs.
2021 2020

Year Ended December 31,

Year Ended December 31,

2023 vs. 2022

% 2021 Change %

3.7 % $1,7379 $ $348.4 200 20.0%
NM (2.3) (63.7) (63.7) NM NN

820  $24808 $ $563.3 207 2279

Year Ended December 31,

2023 vs. 2022 2022 vs. 2021

Change

2023
vs.
2022
As a% of Asa % of
gross gross
profit profit 2022 2021 Change 2020 Change As a % of gross profit
Personnel Personnel 40.5% 40.8 % (30) bps 44.0 % (320) bps Personnel
Advertising Advertising 4.9 338 110 4.4 (60)
Rent Rent 1.4 13 10 1.9 (60)

Facility Facility
costs costs 29 2.7 20 3.6 (90)
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Gainon  Gain on

sale of sale of

assets assets .3) (0.2) (120) (0.8) 70

Other Other 10.7 9.7 100 11.5  (180)

Total Total

SGEA  SGRA 59.1% 58.2 % 90 bps 64.6 % (640) bps Toia) SGEA 630 % 59.1 % 390 bps 581 % 100 bps

2023 vs. 2022
SG&A increased 8.2%, or $250.7 million, primarily due to increased personnel and other costs resulting from our growth through acquisitions. Other expenses in 2023 included
acquisition expenses of $27.2 million and $5.4 million of storm related insurance charges. We also recognized a gain on the sale of stores of $31.2 million.

On a same store basis and excluding non-core charges, adjusted SG&A as a percentage of gross profit increased across all categories to 62.3% from 59.8% in the prior year.

2022 vs. 2021
SG&A increased 22.7%, or $0.6 billion $563.3 million, primarily due to increased personnel costs resulting which resulted from our growth through acquisitions. Other expenses in
2022 included acquisition expenses of $15.0 million and $4.9 million of storm related insurance charges. We also recognized a gain on the sale of stores of $66.0 million.

On a same store basis and excluding non-core charges, adjusted SG&A as a percentage of gross profit increased across all categories to 61.5% from 57.5% in the prior year.

2021 vs. 2020

SG&A increased 72.5%, or $1.0 billion, primarily due to increased personnel costs which resulted from our growth through acquisitions. Other expenses in 2021 included acquisition
expenses of $20.2 million and $5.8 million of storm related insurance charges.

.
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On a same store basis and excluding non-core charges, adjusted SG&A as a percentage of gross profit decreased across all categories to 58.9% from 64.2% in the prior year.

SG&A adjusted for non-core charges was as follows:

Year Ended December 31,

2022 vs. 2021 2021 vs. 2020
Year Ended December 31, Year Ended December 31,
20:
2023 vs. vs
2022 2023 vs. 2022 20:
($in ($in ($in
millions) millions) 2022 2021 cChange % 2020 Change % millions) 2023 2022 Change % 2021 Change %
Personnel Personnel $2,086.3 $1,737.9 $348.4 200% $ 979.7 $ 758.2 77.4 % Personnel $2,163.1 $ $2,086.3 $ $ 76.8 3.7 3.7% $1,7379 $ $348.4 20.0 20.0%
Advertising Advertising 253.6 162.2 914 56.4 97.4 64.8 66.5
Rent Rent 72.6 54.0 18.6 34.4 41.2 12.8 31.1
Facility Facility
costs costs 150.3 116.8 335 287 81.0 35.8 44.2
Adjusted  Adjusted Adjusted
gain on gain on gain on
sale of sale of sale of
assets 1)  assets (1 = (2.3) 23 NM (1.6) (077 NM assets @) (2.9) 0.0 00 (2.9) (2.9) NM NM (2.3) 2.3 23 NM NM
Adjusted  Adjusted
other @ other 527.4 386.2 141.2 36.6 247.7 138.5 55.9
Total Total Total
adjusted  adjusted adjusted
SG&A 1) SG&A @ $3090.2 $2454.8 $6354 25909, $1,4454 $1,0094 G9gosSGRAw $3.279.1 $ $30902 $ $188.9 6.1 6.1 % $2,4548 $ $6354 759 259%
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NM - Not meaningful

Year Ended December 31,

2022 vs. 2021 vs.
2021 2020
Year Ended December 31, Year Ended December 31,

2023

vs.

2022 2023 vs. 2022 2022 vs. 2021
As a% of Asa% of
gross gross
profit profit 2022 2021 Change 2020 Change As a % of gross profit 2023 2022 Change 2021 Change
Personnel Personnel 40.5% 40.8 % (30) bps 44.0 % (320) bps Personnel 414 % 405 % 90 bps 40.8 % (30) bps
Advertising Advertising 4.9 3.8 110 4.4 (60)
Rent Rent 1.4 13 10 1.9 (60)
Facility Facility
costs costs 29 2.7 20 3.6 (90)
Adjusted  Adjusted
gain on gain on
sale of sale of
assets 1) assets (1) — (0.1) 10 (0.1) —
Adjusted  Adjusted
other @) other (1 10.3 9.1 120 11.2 (210)
Total Total
adjusted  adjusted
SGEA(m SG&A@ 60.0% 57.6% 240 bps 65.0 % (740) bPS 1ol adjusted SGEA ) 627 % 600 % 270 bps 575 % 250 bps

@ See “Non-GAAP Reconciliations” for more details.

Floor Plan Interest Expense and Floor Plan Assistance
We have floor plan agreements with both manufacturer-affiliated finance companies and as part of our syndicated credit facilities for certain new vehicles and vehicles that are
designated for use as service loaners. The interest rates on these floor plan notes payable commitments vary by lender and are variable rates.

2023 vs. 2022
Floor plan interest expense increased $112.1 million, primarily due to higher interest rates, increases in new vehicle inventory levels from acquisitions as well as existing locations
recovering from prior year inventory shortages. Floor plan interest expense increased 51.3% related to acquisition volume and 49.2% for existing locations.

2022 vs. 2021

Floor plan interest expense increased $16.5 million, primarily due to increases in new vehicle inventory levels at existing locations and growth through acquisitions. Floor plan
interest expense increased 59.1% for pre-existing locations and 29.7% related to acquisition volume. Increases in interest rates were offset by the proceeds from the termination of
our zero-cost interest rate collar. See Note 11 — Derivative Financial Instruments for more information.

2021 vs. 2020
Floor plan interest expense decreased $12.1 million, primarily due to new vehicle inventory shortages and increasing consumer demand.

Floor plan assistance is provided by manufacturers to support store financing of new vehicle inventory. Under accounting standards, floor plan assistance is recorded as a
component of new vehicle gross profit when the specific vehicle is sold. However, because manufacturers provide this assistance to offset inventory carrying costs, we believe a
comparison of floor plan interest expense to floor plan assistance is a useful measure of the efficiency of our new vehicle sales relative to stocking levels.
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The following tables detail the carrying costs for new vehicles and include new vehicle floor plan interest net of floor plan assistance earned:

Year Ended December 31,

2022 vs. 2021 2021 vs. 2020
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($in
millions)
Floor plan
interest
expense
(new
vehicles)
Floor plan
assistance
(included
as an
offset to
cost of
sales)
Net new
vehicle
carrying
costs
(benefit)

Year Ended December 31,

Year Ended December 31,

2023 vs.
2022

2022 vs.
2023 vs. 2022 2021

($in

millions) 2022 2021 Change % 2020 Change % ($in millions) 2023 2022 Change % 2021 Change %

Floor plan
interest
expense

(new

Floor plan interest expense (new

vehicles) $ 388 $223 $ 165 740% $ 344 $(12.1) (35.2)% vehicles) $150.9 $ $38.8 $ $112.1 288.9 2889% $223 $ $ 165 740 74.0%

Floor plan
assistance
(included
as an
offset to

cost of

sales) (130.6) (120.1) (105) 87  (72.8)

(47.3) 65.0

Net new
vehicle
carrying

costs

(benefiy  S(91.8) $(97.8) $ 6.0 (5 1)0 $(384) $(594) 1547

.
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Depreciation and Amortization
Depreciation and amortization is comprised of depreciation expense related to buildings, significant remodels or improvements, furniture, tools, equipment and signage and
amortization related to non-compete agreements.

32

Year Ended December 31,

2022 vs. 2021

Year Ended December 31,

2021 vs. 2020

Year Ended December 31,

2023 vs.
2022 2023 vs. 2022 2022 vs. 2021
($in ($in
millions)  millions) 2022 2021 cChange % 2020 change % (S in millions) 2023 2022 Change % 2021 Change %
Depreciation Depreciation Depreciation and amortization
and and
amortization amortization $163.2 $124.8 $ 384 30.8% $923 $ 325 352% $195.8 $ $163.2 $$ 326 20.0 20.0% $1248 $ $ 384 308 30.8%

Acquisition activity contributed to the increases in depreciation and amortization in 2023 compared to 2022 and in 2022 compared to 2021 and in 2021 compared to 2020. 2021. We
acquired approximately $236.9 million $260.5 million and $559.8 million $236.9 million of depreciable property as part of our 20222023 and 20212022 acquisitions, respectively.
Capital expenditures totaled $303.1 million $230.2 million and $260.4 million $303.1 million, respectively, in 20222023 and 2021.2022. These investments increase the amount of
depreciable assets. See the discussion under “Liquidity and Capital Resources” for additional information.

Operating Income
Operating income as a percentage of revenue, or operating margin, was as follows:

Year Ended
December 31,
2022 2021 2020

Year Ended

December 31,
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Year Ended

December 31,

Year Ended

December 31,

2023
Operating Operating Operating
margin  margin 6.9% 7.3% 5.3 % margin 55% 6.9% 7.3 %
Operating Operating
margin  margin
adjusted adjusted
for non-  for non-
core core
charges charges
() &) 6.7 74 53

@) See “Non-GAAP Reconciliations” for additional information

2023 vs. 2022

2023

2022 2021

Our operating margin decreased 140 basis points compared to the prior year, driven by a decline in gross profit per new and used unit sold. Adjusting for non-core charges,
including acquisition expenses, one-time contract buyouts, and storm related insurance charges, offset by a net disposal gain on sale of stores, our operating margin decreased 120

basis points.

2022 vs. 2021

Our operating margin decreased 40 basis points compared to the prior year, driven by an increase in SG&A as a percentage of gross profit. Adjusting for non-core charges,
including storm related insurance charges and acquisition expenses, offset by a net disposal gain on sale of stores, our operating margin decreased 70 basis points.

2021 vs. 2020

Our operating margin increased 200 basis points compared to the prior year, driven by a decrease in SG&A as a percentage of gross profit and increased total gross margin.
Adjusting for non-core charges, including storm insurance charges, acquisition expenses, and asset impairments, our operating margin increased 210 basis points.

Non-Operating Expenses

Asset Impairments

Asset impairments recorded as a component of operations consist of the following:

($in ($in
millions)  millions)

Franchise  Franchise

Year Ended
December 31,
Year Ended
December

31,

Year Ended December 31,

2022 2021 2020 ($ in millions) 2023

2021

value value $— $19 $44
Goodwill  Gooduwill — — 35
Total asset Total asset
impairments impairments$;$19 $7.9
Total asset impairments
Total asset impairments
P
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Goodwill and franchise value for our reporting units are tested for impairment annually as of October 1 or more frequently when events or changes in circumstances indicate that
impairment may have occurred. We elected to perform qualitative franchise value and goodwill impairment tests as of October 1 each year. These non-cash impairment charges are
included in the “Corporate and Other” category of our segment information.

No impairment charges were recorded in 2023 or 2022.

During the third quarter of 2021, there was an indication of a triggering event at a certain reporting unit. We tested the goodwill and franchise value for this location. As a result, we
identified it was more likely than not the fair values were less than the carrying amounts, and we recorded a non-cash impairment charge of $1.9 million, which was equal to the
difference between the fair value and the carrying value for franchise value. This location was subsequently sold in the fourth quarter of 2021.

In the second quarter of 2020, there were indications of a triggering event at certain reporting units. We tested the franchise value and goodwill for these
locations. As a result, we identified certain reporting units where it was more likely than not the fair values were less than the carrying amounts, and we recorded
non-cash impairment charaes of $4.4 million and $3.5 million, which was equal to the difference between the fair value and the carrying value for franchise value

and good L, respectively. One of thes:: locations was subsequently sold in the fourth quarter of 2020, with the remainder sold in 2021.
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See Note 1 — Summary of Significant Accounting Policies, Note 4 — Property and Equipment, Note 6 — Goodwill and Franchise Value, and Note 14 — Fair Value Measurements of
Notes to Consolidated Financial Statements included in Part Il, Item 8. Financial Statements and Supplementary Financial Data of this Annual Report.

Other Interest Expense
Other interest expense includes interest on debt incurred related to acquisitions, real estate mortgages, our used and service loaner vehicle inventory financing commitments, our
revolving lines of credit, and issued senior notes.

Year Ended December 31,

2022 vs. 2021 2021 vs. 2020
Year Ended December 31, Year Ended December 31,
2023 vs.
2022 2023 vs. 2022 2022 vs. 2021

($in ($in
millions) millions) 2022 2021 Change % 2020 Change % ($ in millions) 2023 2022 Change % 2021 Change %
Mortgage Mortgage Mortgage interest
interest interest $ 259 $249 $ 10 4.0% $26.2 $ (1.3) (5.00% $ 358 $$ 259 $$ 99 382 382% $ 249 $ $ 1.0 40 40%
Other Other
interest interest 105.8 80.5 253 314 470 $ 335 713
Capitalized Capitalized
interest interest (2.6) (2.0) (0.6) 30.0 (1.6) (0.4) 25.0
Total other Total other Total other interest expense T T ]
interest interest
expense  expense $129.1 $1034 $ 257 24.9 % $71.6 $ 318 44.4% $201.2 $$129.1 $$ 721 55.8 55.8 % $1034 $ $ 257 249 249 %

2023 vs. 2022
The increase in other interest expense was due to higher interest rates and increased borrowings on our credit facilities. See also Note 9 — Credit Facilities and Long-Term Debt of
Notes to Consolidated Financial Statements for additional information.

2022 vs. 2021
The increase in other interest expense was due to higher interest rates on our credit facilities and the full year impact of our $800 million in aggregate principal amount of 3.875%
senior notes due 2029 issued in May 2021. See also Note 9 — Credit Facilities and Long-Term Debt of Notes to Consolidated Financial Statements for additional information.

2021 vs. 2020

The increase in other interest expense was due to the issuances of $800 million in aggregate principal amount of 3.875% senior notes due 2029 in May 2021 and $550 million in
aggregate principal amount of 4.375% senior notes due 2031 in October 2020. These increases were offset by the payoff of our $300 million in aggregate principal amount of
5.250% senior notes in August 2021.

Other Income (Expense) Income,, Net
Other income (expense) income, , net primarily includes other income associated with investment income and other non-recurring transactions.

Year Ended December 31,
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2022 vs.
2021

Year Ended December 31,

2021 vs.
2020

Year Ended December 31,

2022 vs.
2021 2022 vs. 2021 2021 vs. 2020
($in ($in
millions) millions) 2022 2021 Change % 2020 Change % ($ in millions) 2023 2022 Change % 2021 Change %
Other (expense)
income, net $(43.2) $(52.0) $ 8.8 NM $61.8 $(113.8) NM
Other Other income (expense), net
income
(expense),
net $ 220 $ (432 $ 652 NM $ (52.0) $ 8.8 NM
A
0001023128-
23- 32
000053lad-

20221231_g1.jpg

2023 vs. 2022

The improvement in other income (expense), net was primarily due to a $1.7 million investment loss related to equity investments compared to a $39.2 million loss in the prior year.
Other notable items included a $5.1 million unrealized gain on foreign currency translations, $4.7 million of interest income from foreign currency deposit accounts, and $2.6 million
net pension benefit recognized in 2023.

2022 vs. 2021
The improvement in other income (expense) income, , net was primarily due to a $39.2 million unrealized investment loss related to our investment in Shift Technologies, Inc. equity
investments compared to a $66.4 million unrealized loss in the prior year. We also recognized a $16.8 million unrealized loss on foreign currency translations in 2022.

2021 vs. 2020

The decrease in other (expense) income, net was primarily due to a $66.4 million unrealized investment loss related to our investment in Shift Technologies, Inc compared to a
$43.8 million unrealized gain in the prior year. In 2021, we also recognized a $10.3 million loss on the early redemption of our $300 million principal amount 5.250% senior notes
originally due 2025.

Income Tax Provision
Our effective income tax rate was as follows:

Year Ended December

31,
2022 2021 2020
Year Ended

December 31, Year Ended December 31,

2023 2023 2022 2021

Effective Effective

income income

tax rate  tax rate 27.1% 28.4 % 27.5 % Effective income tax rate 257 % 271 % 28.4 %

Effective Effective

income income
tax rate tax rate
excluding excluding
non-core non-core
26.4 26.8 27.6

items 1) items @)

@ See “Non-GAAP Reconciliations” for more details

Our effective income tax rate was 25.7% for 2023 compared to 27.1% for 2022 compared to 28.4% for 2021. Our 2022 effective income tax rate was negatively affected by a
valuation allowance recorded for certain deferred tax assets not expected to be realized. The valuation allowance impact to the 2022 effective income tax rate was less than the
impact to the 2021 effective income tax rate. 2022. Our effective income tax rate was positively affected by a reduction in the current and deferred state tax rate, due to legislative
updates and changing state mix. mix, as well as a reduction in valuation allowance. Our 2023 effective income tax rate was negatively affected by non-deductible acquisition costs
recorded during the period.
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Excluding the

.
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Adjusting for non-deductible acquisition costs and valuation allowance activity recorded during 2022, 2023, our effective income tax rate excluding non-core items for 2022 would
have been 26.4%is 25.6%, a decrease of 40 90 basis points compared to the effective income tax rate excluding non-core items for 2021.2022.

Our effective income tax rate in 20212022 was also negatively affected by a valuation allowance established for certain deferred tax assets not expected to be realized. The
increase in tax rate was offset by stock share-based awards vesting in the current period and a reduction in the current and deferred state tax rate due to legislative updates and
changing state mix.

Global Implementation of Pillar Two

We are subject to corporation tax on profits in the United States, Canada, and the UK. The Organization for Economic Co-operation and Development (OECD) and the G20
Inclusive Framework on Base Erosion and Profit Shifting has developed the Pillar Two global minimum tax regime. The Pillar Two rules provide a coordinated system to ensure that
multinational enterprises with revenues above €750 million pay a minimum effective tax rate of 15% on the income arising in each of the jurisdictions in which they operate.

On June 20, 2023, the UK’s Finance (No. 2) Bill 2023 was enacted, which represents the UK’s introduction of a Pillar Two regime, effective for annual reporting periods beginning on
or after December 31, 2023. On August 4, 2023, Canada released draft legislation to implement the primary taxing rule in Pillar Two for fiscal periods beginning on or after
December 31, 2023.

We analyzed the expected tax impact of the Pillar Two regime based on available guidance and expect these rules to have an immaterial impact on our overall effective tax rate.

Non-GAAP Reconciliations

Non-GAAP measures do not have definitions under GAAP and may be defined differently by and not comparable to similarly titted measures used by other companies. As a result,
we review any non-GAAP financial measures in connection with a review of the most directly comparable measures calculated in accordance with GAAP. We caution you not to
place undue reliance on such non-GAAP measures, but also to consider them with the most directly comparable GAAP measures. We believe each of the non-GAAP financial
measures below improves the transparency of our disclosures, provides a meaningful presentation of our results from the core business operations because they exclude items not
related to our ongoing core business operations and other non-cash items, and improves the period-to-period comparability of our results from the core business operations. We use
these measures in conjunction with GAAP financial measures to assess our business, including our compliance with covenants in our credit facilities and in communications with our
Board of Directors concerning financial performance. These measures should not be considered an alternative to GAAP measures.

L
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The following tables reconcile certain reported non-GAAP measures to the most comparable GAAP measure from our Consolidated Statements of Operations:
Year Ended December 31, 2022
Year Ended December 31, 2023
Year Ended December 31, 2023

Year Ended December 31, 2023

($in ($in Net ($in Net

millions, millions, disposal millions, disposal

except per except per gain on except gain on

share share As sale of Investment Insurance Acquisition per share As sale of Ir it Ir Acquisition Contract

amounts) amounts) reported stores loss reserves (i Adj reported stores loss reserves expenses buyouts Adjusted
Selling, Selling,

general and general and

administrative administrative $3,044.1 $ 66.0 $ — $ (49 $ (15.0) $3,090.2

Selling, general and

administrative
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Selling, general and

administrative

Operating

income (loss)

Other
income, net

Income (loss) before income
taxes

Income (loss) before income
taxes

Income (loss)
before

income taxes

Income tax
(provision)
benefit

Net income
(loss)

Net income
attributable to
non-
controlling
interest

Net income
attributable to
redeemable
non-
controlling
interest

Net income
(loss)
attributable to
Lithia Motors,
Inc.

Diluted
earnings
(loss) per
share
attributable to
Lithia Motors,

Inc.

Diluted earnings (loss) per
share attributable to Lithia
Motors, Inc.

Diluted earnings (loss) per
share attributable to Lithia
Motors, Inc.

Diluted share

count

($in
millions,
except per
share

amounts)

Year Ended December 31, 2022

Year Ended December 31, 2022

Year Ended December 31, 2022

($ in millions, except

per share amounts)
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Selling,

general and

administrative

Selling, general and

administrative

Selling, general and
administrative

Operating
income (loss)

Other
(expense)

income, net

Income (loss) before income
taxes

Income (loss) before income
taxes

Income (loss) before income
taxes

Income tax
(provision)

benefit

Net income
(loss)

Net income
attributable to
non-
controlling
interest

Net income
attributable to
redeemable
non-
controlling

interest

Net income
(loss)
attributable to
Lithia Motors,
Inc.

Diluted earnings (loss) per
share attributable to Lithia
Motors, Inc.
Diluted earnings (loss) per
share attributable to Lithia
Motors, Inc.
Diluted earnings (loss) per
share attributable to Lithia
Motors, Inc.
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Diluted share

count

3
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Year Ended December 31, 2021

Year Ended December 31, 2021

Year Ended December 31, 2021

($in
millions,
except per
share
amounts)
Asset
impairment
Selling,
general and

administrative

Operating
income

Other
(expense)
income, net

Income
before

income taxes

Income before income taxes
Income before income taxes

Income tax
(provision)

benefit

Net income

Net income
attributable to
non-
controlling
interest

Net income
attributable to
redeemable
non-
controlling
interest

Net income
attributable to
Lithia Motors,

Inc.
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amounts) reported impairment

loss

Loss on

Investment Insurance Acquisition redemption of

reserves expenses  senior notes Adjusted
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Diluted Diluted
earnings per earnings per
share share
attributable to attributable to

Lithia Motors, Lithia Motors,

Inc. Inc. $1953 $ (0500 $ 023 $ (1.32) $ 019 $ 009 $ (0.03) $ 1819

Diluted earnings per share
attributable to Lithia Motors,
Inc.

Diluted earnings per share
attributable to Lithia Motors,
Inc.

Diluted share Diluted share

count count 241

Liquidity and Capital Resources

We manage our liquidity and capital resources in the context of our overall business strategy, continually forecasting and managing our cash, working capital balances and capital
structure to meet the short-term and long-term obligations of our business while maintaining liquidity and financial flexibility. Our free cash flow deployment strategy targets an
allocation of 65% investment in acquisitions, 25% investment in capital expenditures, innovation, and diversification and 10% in shareholder return in the form of dividends and

share repurchases.

We believe we have sufficient sources of funding to meet our business requirements for the next 12 months and in the longer term. Cash flows from operations and borrowings
under our credit facilities are our main sources for liquidity. In addition to the above sources of liquidity, potential sources to fund our business strategy include financing of real
estate and proceeds from debt or equity offerings. We evaluate all of these options and may select one or more of them depending on overall capital needs and the availability and
cost of capital, although no assurances can be provided that these capital sources will be available in sufficient amounts or with terms acceptable to us.

Available Sources
Below is a summary of our immediately available funds:

As of December
31,
($in ($in %
millions) millions) 2022 2021 Change Change
($ in millions)

($ in millions)

Cash Cash $ 1681 $ 153.0 $ 151 9.9 % Cash

Available Available
crediton credit on
the credit the credit

facilities facilities 1,419.4 12347 184.7 15.0 % Available credit on the credit facilities

Total Total

current  current

available available

funds  funds $1587.5 $1,387.7 $199.8 144 o Total current available funds

2023 2022 Change % Change
$ 8250 $ $ 168.1 $ $ 656.9 390.8 390.8 %
8704  1,415.6 1,415.6 (545.2) (545.2) (38.5) (38.5) %

$ 16954 $ $ 15837 $ $ 1117 71 71 %

Information about our cash flows, by category, is presented in our Consolidated Statements of Cash Flows. The following table summarizes our cash flows:

Year Ended December 31,

Year Ended

December 31,

Year Ended December 31,

($in ($in
millions) millions) 2022 2021 2020 ($in millions)

Net cash Net cash

(used in) (used in)

provided provided

by by

operating operating

activities activities $(610.1) $1,797.2 $ 544.6

2023 2022 2021
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Net cash Net cash

usedin used in

investing investing

activities activities (1,329.8) (2,890.4) (1,605.8)
Net cash Net cash

provided provided

by by

financing financing

activities activities 2,035.9 1,106.7 1,139.8

i
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Operating Activities

Cash provided by used in operating activities decreased $2.4 billion $137.7 million in 2022 2023 compared to 2021, 2022, primarily as a result of growth in inventory levels compared
to the prior year, growth in maturation of our financing receivables as we increase our auto loan portfolio and growth an increase in our business through acquisitions, manufacturer
floor plan financing related to recovering new vehicle inventory levels, partially offset by improved profitability. reduced net income and an increase in trade receivables.

Borrowings from and repayments to our syndicated credit facilities related to our new vehicle inventory floor plan financing are presented as financing activities. To better understand
the impact of changes in inventory, other assets, and the associated financing, we also consider our adjusted net cash provided by operating activities to include borrowings or
repayments associated with our new vehicle floor plan commitment and exclude the impact of our financing receivables activity.

To better understand the impact of these items, adjusted net cash provided by operating activities, a non-GAAP measure, is presented below:

Year Ended December 31,

2022 vs. 2021 vs.
2021 2020
Year Ended December 31, Year Ended December 31,
2023
vs.
2022 2023 vs. 2022 2022 vs. 2021
($in ($in
millions) millions) 2022 2021 Change 2020 Change ($ in millions) 2023 2022 Change 2021 Change
Net cash provided by
operating activities — as
reported $ (610.1) 1,797.2 $ (2,407.3) $544.6 $1,252.6
Net cash
(used in)
provided by
operating
activities —
as reported
Add (less):  Add (less):
Net Net
borrowings  borrowings
(repayments) (repayments)
on floor plan on floor plan
notes notes
payable: payable:
non-trade  non-trade 737.9  (685.3) 14232 (206) (664.7)
Add: Temporary pay down
of outstanding borrowings
on floor plan notes
payable: non-trade — — — 1134 (113.4)
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Less: Less:
Borrowings  Borrowings
on floor plan on floor plan
notes notes
payable: payable:
non-trade  non-trade
associated ~ associated
with acquired with acquired
new vehicle new vehicle
inventory inventory (116.5)  (355.5) 239.0 (255.0) (100.5)
Adjust: Adjust:
Financing Financing
receivables receivables

activity activity 1,363.0 640.8 7222 1141 526.7

Net cash Net cash

provided by provided by

operating operating

activities —  activities —

adusted  adjusted  $1.374.3 $1397.2 $ (22.9) $496.5 $ 900.7

Inventories are one of the most significant component of our cash flow from operations. As of December 31, 2022 December 31, 2023, our new vehicle days’ supply was 47 65 days,
or 2318 days higher than our days’ supply as of December 31, 2021 December 31, 2022. Our days’ supply of used vehicles was 5564 days, which was six days lower higher than
our days’ supply as of December 31, 2021 December 31, 2022. We calculate days’ supply of inventory based on current inventory levels, including in-transit vehicles, and a 30-day
historical cost of sales level. We have continued to focus on managing our unit mix and maintaining an appropriate level of new and used vehicle inventory.

Investing Activities

Net cash used in investing activities totaled $1.3 billion and $2.9 billion $1.3 billion, respectively, for 2022 2023 and 2021. 2022. Cash flows from investing activities relate primarily to
capital expenditures, acquisition and divestiture activity and sales of property and equipment. Our surplus of cash as of December 31, 2023, has been made available to fund
upcoming acquisition activity.

Below are highlights of significant activity related to our cash flows from investing activities:

Year Ended December 31,

2022 vs. 2021 vs.
2021 2020
Year Ended December 31, Year Ended December 31,
2023
vs.

2022 2023 vs. 2022 2022 vs. 2021
($in ($in
millions) millions) 2022 2021 Change 2020 Change ($ in millions) 2023 2022 Change 2021 Change
Capital Capital

expenditures expenditures $ (303.1) $(260.4) $ (42.7) $(167.8) $ (92.6)
Cash paid  Cash paid

for for

acquisitions, acquisitions,

net of cash  net of cash

acquired  acquired (1,243.6) (2,699.3)  1,455.7 (1,503.3) (1,196.0)
Proceeds  Proceeds

from sales of from sales of

stores stores 212.1 76.3 135.8 5/5) 18.8
Proceeds from sales of

stores

Proceeds from sales of

stores

.
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Capital Expenditures
Below is a summary of our capital expenditure activities:
e 445

Many manufacturers provide assistance in the form of additional incentives or assistance if facilities meet manufacturer image standards and requirements. We expect that certain
facility upgrades and remodels will generate additional manufacturer incentive payments. Also, tax laws allowing accelerated deductions for capital expenditures reduce the overall
investment needed and encourage accelerated project timelines.

We expect to use a portion of our future capital expenditures to upgrade facilities that we recently acquired. This additional capital investment is contemplated in our initial evaluation
of the investment return metrics applied to each acquisition and is usually associated with manufacturer image standards and requirements.

If we undertake a significant capital commitment in the future, we expect to pay for the commitment out of existing cash balances, construction financing and borrowings on our
credit facilities. Upon completion of the projects, we believe we would have the ability to secure long-term financing and general borrowings from third party lenders for 70% to 90%
of the amounts expended, although no assurances can be provided that these financings will be available to us in sufficient amounts or on terms acceptable to us.

Acquisitions

Growth through acquisitions is a key component of our long-term strategy that enables us to increase our network of locations, support maintaining a diverse franchise and
geographic mix and improve our ability to serve customers through wider selection and improved proximity. Our disciplined approach focuses on acquiring new vehicle franchises
that are accretive and cash flow positive at reasonable valuations.

We are able to subsequently floor new vehicle inventory acquired as part of an acquisition; however, the cash generated by these transactions are recorded as borrowings on floor
plan notes payable, non-trade. Adjusted net cash paid for acquisitions, a non-GAAP measure, as well as certain other acquisition-related information is presented below:

Year Ended December 31, Year Ended December 31,
($in ($in
millions)  millions) 2022 2021 2020 ($ in millions) 2023 2022 2021
Number of Number of
stores stores
acquired acquired 31 77 30
Number of  Number of
stores stores
opened opened 1 1 —

Cash paid Cash paid
for for
acquisitions, acquisitions,
net of cash net of cash

acquired  acquired $(1,243.6) $(2,699.3) $(1,503.3)

Cash paid for
acquisitions, net of cash

acquired

Cash paid for
acquisitions, net of cash
acquired

Add: Add:
Borrowings Borrowings
on floor plan on floor plan
notes notes
payable: payable:
non-trade  non-trade
associated associated
with with
acquired acquired
new vehicle new vehicle

inventory  inventory 116.5 355.5 255.0
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Cash paid Cash paid

for for

acquisitions, acquisitions,

net of cash net of cash

acquired — acquired —

adjusted adjusted $(1,127.1) $(2,343.8) $(1,248.3)

T,

L
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We evaluate potential capital investments primarily based on targeted rates of return on assets and return on our net equity investment.

Financing Activities
Adjusted net cash provided by financing activities, a non-GAAP measure, which is adjusted for borrowings and repayments on floor plan facilities: non-trade and borrowings and
repayments associated with our Financing Operations segment was as follows:

Year Ended

December 31, Year Ended December 31,

($in
millions) ($ in millions) 2023 2022 2021
Cash
provided by
financing
activities, as
reported
Add (less):
Net
(borrowings)
repayments
on floor plan
notes
payable:
non-trade
Less: Net
borrowings
on non-
recourse
notes
payable
Cash
provided by
financing
activities, as

adjusted

Year Ended December 31,

($in
millions) 2022 2021 2020

Cash
provided by
(used in)
financing
activities, as

reported $2,035.9 1,106.7 $1,139.8
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Below are highlights of significant activity related to our cash flows from financing activities, excluding borrowings and repayments on floor plan notes payable: non-trade and non-
recourse notes payable, which are discussed above:

Year Ended December 31, Year Ended December 31,
2023
vs.
2022 2023 vs. 2022 2022 vs. 2021

($in
millions) ($ in millions) 2023 2022 Change 2021 Change

Net
borrowings
on lines of
credit

Principal
payments on
long-term
debt and
finance lease
liabilities,
other
Proceeds
from the
issuance of
long-term
debt
Proceeds
from the
issuance of
common
stock
Payment of
debt

issuance

costs
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Repurchases Repurchases
of common  of common

stock stock (688.3) (230.7) (457.6)  (50.6) (180.1)

Dividends  Dividends
paid paid (45.2) (38.8) (6.4) (29.1) (9.7)

Borrowing and Repayment Activity
During 2022, 2023, we raised net proceeds of $113.3 million $79.8 million through the issuance of debt, and had net borrowings of $2.0 billion $0.3 billion on our lines of credit.
These funds were primarily used for acquisitions, share repurchases and capital expenditures.

Our debt to total capital ratio, excluding floor plan notes payable, was 47.1% at December 31, 2023 compared to 49.5% at December 31, 2022 compared to 40.0% at December 31,
2021.

Equity Transactions

In November 2022, During 2023, we repurchased over 142,700 shares at a weighted average price of $240.81 under our Board of Directors authorized the current share repurchase
of up to $450 million of our common stock. This new authorization, is in addition to the amount previously authorized by the Board for repurchase. As of December 31, 2022, we had
$501.4 million available for repurchase under the program. The authority to repurchase does not have an expiration date. with approximately $467.0 million remaining.

During 2022, 2023, we paid dividends on our common stock as follows:

Dividend paid: Dividend amount per share Total amount of dividend (in millions)

March 2022 $ 035 $ 10.3
May 2022 0.42 11.9
August 2022 0.42 11.6
November 2022 0.42 11.4
Dividend paid: Dividend amount per share Total amount of dividend (in millions)

March 2023 $ 042 $ 115
May 2023 0.50 13.8
August 2023 0.50 13.8
November 2023 0.50 13.7

We evaluate performance and make a recommendation to the Board of Directors on dividend payments on a quarterly basis.

a
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Summary of Outstanding Balances on Credit Facilities and Long-Term Debt
Below is a summary of our outstanding balances on credit facilities and long-term debt:

Remaining

Outstanding Available

as of as of
($in ($in December December
millions) millions) 31, 2022 31, 2022

&)
Floor plan Floor plan

notes notes

payable: payable:

non-trade non-trade $ 14894 $ —
Floor plan notes payable:

non-trade

Floor plan notes payable: @)

non-trade $ 2,288.5 $ =
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Floor plan Floor plan
notes notes
payable payable

Used and service loaner
vehicle inventory financing
commitments

Used and service loaner

vehicle inventory financing

commitments

Used and Used and
service service
loaner loaner
vehicle vehicle
inventory inventory
financing financing

commitments commitments

Revolving

lines of credit lines of credit

Revolving

Warehouse ~Warehouse
facilities facilities
Non- Non-
recourse recourse
notes notes
payable payable

Real estate mortgages
Finance lease obligations
4.625% Senior notes due
2027

4.625% Senior notes due

2027

4.625%

Senior notes Senior notes

due 2027

4.375%

Senior notes Senior notes

due 2031

4.625%

due 2027

4.375%

due 2031

4.375% Senior notes due

2031

4.375% Senior notes due

2031

3.875% 3.875%
Senior notes  Senior notes
due 2029 due 2029

Other debt

3.875% Senior notes due
2029

3.875% Senior notes due
2029

Real estate mortgages,
finance lease obligations,
and other debt

Real estate mortgages,
finance lease obligations,
and other debt

Real estate mortgages,
finance lease obligations,
and other debt

Unamortized debt issuance

costs
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580.1 =

56.4 —

400.0 —
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Unamortized debt issuance

costs

Unamortized Unamortized @ @ @
debt debt

issuance issuance

costs costs (29.1) — (31.8) — —

Total debt Totaldebt $ 7,647.6 $ 1,419.4

1) As of December 31, 2022 December 31, 2023, we had a $1.4 billion $2.1 billion new vehicle floor plan commitment as part of our USB credit facility, and a $500 million CAD wholesale floorplan
commitment as part of our BNS credit facility.

@ The amounts available on the credit facilities are limited based on borrowing base calculations and fluctuates monthly.

(9 Available credit is based on the borrowing base amount effective as of November 30, 2022 November 30, 2023. This amount is reduced by $38.8 million $37.0 million for outstanding letters of
credit.

@ Debt issuance costs are presented on the balance sheet as a reduction from the carrying amount of the related debt liability. See Note 9 — Credit Facilities and Long-Term Debt of Notes to
Consolidated Financial Statements included in Part Il, ltem 8 of this Annual Report.

Contractual Obligations
Our cash requirements greater than twelve months from contractual obligations and commitments include:

Debt Obligations and Interest Payments
Refer to Note 9 — Credit Facilities and Long-Term Debt of the notes to the consolidated financial statements for further information of our obligations and the timing of
expected payments.

Contract Obligations
Refer to Note 8 — Commitments and Contingencies of the notes to the consolidated financial statements for further information of our obligations and the timing of expected
payments.

Operating and Finance Leases
Refer to Note 8 — Commitments and Contingencies of the notes to the consolidated financial statements for further information of our obligations and the timing of expected
payments.

Critical Accounting Policies and Estimates

The preparation of financial statements in conformity with United States generally accepted accounting principles requires us to make certain estimates, judgments and assumptions
that affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities and reported amounts of revenues and expenses at the date of the
financial statements. Certain accounting policies require us to make difficult and subjective judgments on matters that are inherently uncertain. The following accounting policies
involve critical accounting estimates because they are particularly dependent on assumptions made by management. While we have made our best estimates based on facts and
circumstances available to us at the time, different estimates could have been used in the current period. Changes in the accounting estimates we used are reasonably likely to
occur from period to period, which may have a material impact on the presentation of our financial condition and results of operations.

Our most critical accounting estimates include those related to goodwill and franchise value, and acquisitions. We also have other key accounting policies for valuation of finance
receivables and expense accruals. However, these policies either do not meet the definition of critical accounting estimates described above or the policies are not currently material
items in our financial statements. We review our estimates, judgments and assumptions periodically and reflect the effects of revisions in the period that they are deemed to be
necessary. We believe that these estimates are reasonable. However, actual results could differ materially from these estimates.

i
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Goodwill and Franchise Value

We are required to test our goodwill and franchise value for impairment at least annually on October 1, or more frequently if conditions indicate that an impairment may have
occurred. Our reporting units for goodwill impairment testing are individual retail automotive stores. North America Vehicle Operations, United Kingdom Vehicle Operations, and US
and Canada Financing Operations. We have the option to qualitatively or quantitatively assess goodwill for impairment and, in 2022,2023, we evaluated our goodwill using a
qualitative assessment process. If the qualitative factors determine that it is more likely than not that the fair value of the reporting unit exceeds the carrying amount, goodwill is not
impaired. If the qualitative assessment determines it is more likely than not the fair value is less than the carrying amount, we would further evaluate for potential impairment.

As of December 31, 2022 December 31, 2023, we had $1.5 billion $1.9 billion of goodwill on our balance sheet associated with 265 locations. No location accounted for more than
1.8% of our total goodwill as of December 31, 2022. reporting units. The annual goodwill impairment analysis resulted in no indications of impairment in 2023, 2022 2021 or 2020.
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During the second quarter of 2020, there was an indication of a triggering event at certain locations. As a result, we identified certain locations where it was more likely than not the
fair values were less than the carrying amounts, and we recorded a non-cash impairment charge of $3.5 million. 2021.

We have determined the appropriate unit of accounting for testing franchise rights for impairment is on an individual store basis. We have the option to qualitatively or quantitatively
assess indefinite-lived intangible assets for impairment. In 2022, 2023, we evaluated our indefinite-lived intangible assets using a qualitative assessment process. If the qualitative
factors determine that it is more likely than not that the fair value of the individual store’s franchise value exceeds the carrying amount, the franchise value is not impaired, and the
second step is not necessary. If the qualitative assessment determines it is more likely than not that the fair value is less than the carrying amount, then a quantitative valuation of
our franchise value is performed. An impairment charge is recorded to the extent the fair value is less than the carrying value.

As of December 31, 2022 December 31, 2023, we had $1.9 billion $2.4 billion of franchise value on our balance sheet associated with 265303 locations. No individual location
accounted for more than 3.6% 2.8% of our total franchise value as of December 31, 2022 December 31, 2023. The annual franchise value impairment analysis, which we perform as
of October 1 each year, resulted in no indications of impairment in 2023, 2022, 2021, or 2020.2021. During the third quarter of 2021, there were indications of impairment at a
certain location. We tested the franchise value for this location, which resulted in an impairment charge of $1.9 million. During the second quarter of 2020, there was an indication of
a triggering event at certain locations. As a result, we identified certain reporting units where it was more likely than not the fair values were less than the carrying amounts, and we
recorded a non-cash impairment charge of $4.4 million.

We are subject to financial statement risk to the extent that our goodwill or franchise rights become impaired due to decreases in the fair value. A future decline in performance,
decreases in projected growth rates or margin assumptions or changes in discount rates could result in a potential impairment, which could have a material adverse impact on our
financial position and results of operations. Furthermore, if a manufacturer becomes insolvent, we may be required to record a partial or total impairment on the franchise value
and/or goodwill related to that manufacturer. No individual manufacturer accounted for more than 2.7%2.1% of our total franchise value and goodwill as of December 31,
2022 December 31, 2023.

See Note 1 — Summary of Significant Accounting Policies and Note 6 — Goodwill and Franchise Value of Notes to Consolidated Financial Statements included in Part I, Item 8.
Financial Statements and Supplementary Financial Data of this Annual Report.

Acquisitions

We account for acquisitions using the purchase method of accounting which requires recognition of assets acquired and liabilities assumed at fair value as of the date of the
acquisition. Determination of the estimated fair value assigned to each asset acquired or liability assumed can materially impact the net income in subsequent periods through
depreciation and amortization and potential impairment charges.

The most significant items we generally acquire in a transaction are inventory, long-lived assets, intangible franchise rights and goodwill. The fair value of acquired inventory is
based on manufacturer invoice cost and market data. We estimate the fair value of property and equipment based on a market valuation approach. Additionally, we may use a cost
valuation approach to value long-lived assets when a market valuation approach is unavailable. We apply an
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income approach for the fair value of intangible franchise rights which discounts the projected future net cash flow using an appropriate discount rate that reflects the risks
associated with such projected future cash flow.

See Note 1 — Summary of Significant Accounting Policies and Note 16 — Acquisitions of Notes to Consolidated Financial Statements included in Part I, Item 8. Financial Statements
and Supplementary Financial Data of this Annual Report.

L
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Item 7A. Quantitative and Qualitative Disclosures About Market Risk

We are exposed to market risks relating to market fluctuations in interest rates, foreign currency exchange rates, and equity values. We do not acquire our market risk sensitive
instruments for trading purposes.
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Variable Rate Debt

Our credit facilities, other floor plan notes payable, and certain real estate mortgages are structured as variable rate debt. The interest rates on our variable rate debt are tied to
either the one-day Secured Overnight Financing Rate (SOFR), one-month Canadian Dollar Offered Rate (CDOR), or the prime rate. These debt obligations, therefore, expose us to
variability in interest payments due to changes in these rates. Certain floor plan debt is based on open-ended lines of credit tied to each individual store from the various
manufacturer finance companies.

Our variable-rate floor plan notes payable, variable rate mortgage notes payable and other credit line borrowings subject us to market risk exposure. As of December 31, 2023, we
had $6.9 billion outstanding under such agreements at a weighted average interest rate of 6.8% per annum. A 10% increase in interest rates, or 68.1 basis points, would increase
annual interest expense by approximately $34.8 million, net of tax, based on amounts outstanding as of December 31, 2023.

As of December 31, 2022, we had $5.0 billion outstanding under such agreements at a weighted average interest rate of 4.1% per annum. A 10% increase in interest rates, or 40.8
basis points, would increase annual interest expense by approximately $15.1 million, net of tax, based on amounts outstanding as of December 31, 2022.

As of December 31, 2021, we had $2.1 billion outstanding under such agreements at a weighted average interest rate of 1.43% per annum. A 10% increase in interest rates, or 14.3
basis points, would increase annual interest expense by approximately $2.2 million, net of tax, based on amounts outstanding as of December 31, 2021.

Fixed Rate Debt

The fair value of our long-term fixed interest rate debt is subject to interest rate risk. Generally, the fair value of fixed interest rate debt will increase as interest rates fall because we
would expect to be able to refinance for a lower rate. Conversely, the fair value of fixed interest rate debt will decrease as interest rates rise. The interest rate changes affect the fair
value but do not impact earnings or cash flows.

As of December 31, 2023, we had $4.1 billion of long-term fixed interest rate debt outstanding and recorded on the balance sheet, with maturity dates between January 1, 2024 and
December 31, 2050. Based on discounted cash flows using current interest rates for comparable debt, we have determined that the fair value of this long-term fixed interest rate
debt was approximately $3.9 billion as of December 31, 2023.

As of December 31, 2022, we had $2.7 billion of long-term fixed interest rate debt outstanding and recorded on the balance sheet, with maturity dates between May 28, 2023 and
December 31, 2050. Based on discounted cash flows using then current interest rates for comparable debt, we have determined that the fair value of this long-term fixed interest
rate debt was approximately $2.3 billion as of December 31, 2022.

As of December 31, 2021, we had $2.5 billion of long-term fixed interest rate debt outstanding and recorded on the balance sheet, with maturity dates between April 1,
2022 and July 1, 2038. Based on discounted cash flows using current interest rates for comparable debt, we have determined that the fair value of this long-term fixed
interest rate debt was approximately $2.6 billion as of December 31, 2021.

Foreign Currency Exchange Risk
The functional We have foreign currency ofrisks related to our foreign subsidiaries’ operating activities denominated in currencies other than the U.S. dollar, including the Canadian
subsidiaries is dollar and the CAD. British pound sterling. Our exposure to fluctuating exchange rates relates to the effects of translating financial statements of those subsidiaries
into our reporting currency, which we do not hedge against based on our investment strategy in these foreign operations. A 10% devaluation in average exchange rates for the CAD
to the USD would have resulted in a $105.7 million $303.1 million and $32.3 million $105.7 million decrease to our revenues for the years ended December 31, 2022 December 31,
2023, and 2021, 2022, respectively.

Risk Management Policies

We assess interest rate cash flow risk by identifying and monitoring changes in interest rate exposures that may adversely impact expected future cash flows and by evaluating
hedging opportunities. Our policy is to manage this risk through monitoring our mix of fixed rate and variable rate debt. We currently utilize bank debt, mortgage financing, high-yield
debt and internally generated cash flows for growth and investment. We monitor our credit
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ratings and evaluate the benefit and cost of various debt types to manage, and minimize as best as possible, our interest cost.

We maintain risk management controls to monitor interest rate cash flow attributable to both our outstanding and forecasted debt obligations, as well as our offsetting hedge
positions. The risk management controls include assessing the impact to future cash flows of changes in interest rates.
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Item 8. Financial Statements and Supplementary Financial Data

The financial statements and notes thereto required by this item begin on page F-1 as listed in Item 15. Exhibits and Financial Statement Schedules of Part IV of this document.

Item 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Our management evaluated, with the participation and under the supervision of our Chief Executive Officer and Chief Financial Officer, the effectiveness of our disclosure controls
and procedures as of the end of the period covered by this Annual Report on Form 10-K. Based on this evaluation, our Chief Executive Officer and our Chief Financial Officer
concluded that our disclosure controls and procedures are effective to ensure that information we are required to disclose in reports that we file or submit under the Securities
Exchange Act of 1934 is accumulated and communicated to our management, including our Chief Executive Officer and our Chief Financial Officer, as appropriate to allow timely
decisions regarding required disclosure and that such information is recorded, processed, summarized and reported within the time periods specified in SEC rules and forms.

Changes in Internal Control Over Financial Reporting
There was no change in our internal control over financial reporting that occurred during our last fiscal quarter that has materially affected or is reasonably likely to materially affect
our internal control over financial reporting.

Management’s Report on Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting. Our internal control over financial reporting is 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.

Our management assessed the effectiveness of our internal control over financial reporting as of December 31, 2022 December 31, 2023. In making this assessment, we used the
criteria set forth in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission.

In accordance with guidance issued by the SEC, companies are permitted to exclude acquisitions from their final assessment of internal controls over financial reporting during the
year of the acquisition while integrating the acquired operations. Management'’s evaluation of internal control over financial reporting excludes the operations of the thirty-one 56
stores acquired in 2022, 2023, which represented 5% 11% of consolidated total assets as of December 31, 2022 December 31, 2023 and 5% 8% of consolidated revenues for the
year ended December 31, 2022 December 31, 2023.

Based on our assessment, our management concluded that, as of December 31, 2022 December 31, 2023, our internal control over financial reporting was effective.

KPMG LLP, our Independent Registered Public Accounting Firm, has issued an attestation report on our internal control over financial reporting as of December 31, 2022 December
31, 2023, which is included in Item 8. Financial Statements and Supplementary Financial Data of this Form 10-K.
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PART Il

Item 10. Directors, Executive Officers and Corporate Governance

Information required by this item will be included in our Proxy Statement for our 20232024 Annual Meeting of Shareholders and, upon filing with the SEC within 120 days
of December 31, 2022 December 31, 2023, is incorporated herein by reference.

Item 11. Executive Compensation

Information required by this item will be included in our Proxy Statement for our 20232024 Annual Meeting of Shareholders and, upon filing with the SEC within 120 days
of December 31, 2022 December 31, 2023, is incorporated herein by reference.
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Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

Equity Compensation Plan Information
The following table summarizes equity securities authorized for issuance as of December 31, 2022 December 31, 2023.

Number of securities remaining

Number of securities to be available for future issuance under
issued upon exercise of Weighted average exercise price of equity compensation plans
outstanding options, warrants outstanding options, warrants and rights ing securities in
Plan Category Plan Category and rights (a) (b) column (a)) (c)
Plan Category
Plan Category
Equity compensation plans approved by
shareholders
Equity compensation plans approved by
shareholders
Equity compensation Equity compensation @
plans approved by plans approved by
shareholders shareholders 415,878 $ = 2,095,734
Equity compensation Equity compensation
plans not approved by  plans not approved by
shareholders shareholders — — —
Equity compensation plans not approved by
shareholders
Equity compensation plans not approved by
shareholders
Total Total 415,878 $ — 2,095,734
Total
Total

@ There is no exercise price associated with our restricted stock units.
@ Includes 943,888 718,731 shares available pursuant to our 2013 Amended and Restated Stock Incentive Plan and 1,151,846 1,027,692 shares available pursuant to our Employee Stock Purchase
Plan.

The additional information required by this item will be included in our Proxy Statement for our 2023 2024 Annual Meeting of Shareholders and, upon filing with the SEC within 120
days of December 31, 2022 December 31, 2023, is incorporated herein by reference.

Item 13. Certain Relationships and Related Transactions, and Director Independence

Information required by this item will be included in our Proxy Statement for our 20232024 Annual Meeting of Shareholders and, upon filing with the SEC within 120 days
of December 31, 2022 December 31, 2023, is incorporated herein by reference.

Item 14. Principal Accounting Fees and Services
Our independent registered public accounting firm is KPMG LLP, Portland, OR, Auditor Firm ID: 185.

Information required by this item will be included in our Proxy Statement for our 20232024 Annual Meeting of Shareholders and, upon filing with the SEC within 120 days
of December 31, 2022 December 31, 2023, is incorporated herein by reference.
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Item 15. Exhibits and Financial Statement Schedules

Financial Statements and Schedules
The Consolidated Financial Statements, together with the reports thereon of KPMG LLP, Independent Registered Public Accounting Firm, are included on the pages indicated
below:

Page
Report of Independent Registered Public Accounting Firm F-1
Consolidated Balance Sheets as of D ber 31, 2022 D: 31, 2023 and 2021 2022 F-5
Consolidated Statements of Operations for the years ended D ber 31, 2022 D 31, 2023, 2021 2022 and 2020 2021 F-6
Ci i d 1ts of Compr i for the years ended D ber 31, 2022 D 31, 2023, 2021 2022 and 2020 2021 F-7
Consolidated Statements of Equity and Redeemable Non-controlling Interest for the years ended D 31, 2022 D ber 31, 2023, 2021 2022 and 2020 2021 F-8
Consolidated Statements of Cash Flows for the years ended D 31, 2022 D ber 31, 2023, 2021 2022 and 2020 2021 F-9
Notes to Consolidated Financial Statements F-11

There are no schedules required to be filed herewith.

Exhibit Index
The following exhibits are filed herewith. An asterisk (*) beside the exhibit number indicates the exhibits containing a management contract, compensatory plan or arrangement.

Incorporated by Reference Filed or
Exhibit Furnished
Number Exhibit Description Form File Number Exhibit Filing Date Herewith
3.1 Restated Avrticles of Incorporation of Lithia Motors, Inc. 10-Q 001-14733 3.1 07/28/21
3.2 Second Amended and Restated Bylaws of Lithia Motors, Inc. 8-K 001-14733 3.2 04/25/19
4.1 Indenture, dated as of December 9, 2019, among Lithia Motors, Inc., the Guarantors and the Trustee 8-K 001-14733 4.1 12/13/19
411 Form of 4.625% Senior Notes due 2027 8-K 001-14733 4.1 12/13/19
4.2 Indenture, dated as of October 9, 2020, among Lithia Motors, Inc., the Guarantors and the Trustee 8-K 001-14733 4.1 10/09/20
4.2.1 Form of 4.375% Senior Notes due 2031 8-K 001-14733 4.1 10/09/20
4.3 Indenture, dated as of May 27, 2021, among Lithia Motors, Inc., the Guarantors and the Trustee 8-K 001-14733 4.1 05/27/21
431 Form of 3.875% senior notes due 2029 8-K 001-14733 4.1 05/27/21
4.7 Description of the Registrant’s Securities under Section 12 of the Exchange Act of 1934 10-K 001-14733 4.7 02/18/22
10.1* Amended and Restated 2009 Employee Stock Purchase Plan 8-K 001-14733 10.1 04/25/19
10.2* Lithia Motors, Inc. 2013 Amended and Restated Stock Incentive Plan 8-K 001-14733 10.1 05/02/13
10.2.1* RSU Deferral Plan 10-K 001-14733 10.3.1 02/24/12
10.2.2* Amendment to RSU Deferral Plan 10-K 001-14733 10.2.2 03/02/15
10.2.3* Restricted Stock Unit (RSU) Deferral Election Form 10-K 001-14733 10.2.3 03/02/15
10.3* Form of Restricted Stock Unit Agreement (2020 Performance- and Time-Vesting) (for Senior Executives) 10-K 001-14733 10.3.3 02/21/20
10.3.1* Form of Restricted Stock Unit Agreement (2021 Performance- and Time-Vesting) (for Senior Executives) 10-K 001-14733 10.3.3 02/19/21
10.3.2* Form of Restricted Stock Unit Agreement (2022 Performance- and Time-Vesting) (for Senior Executives) 10-K 001-14733 10.3.3 02/18/22
10.3.3* Form of Restricted Stock Unit Agreement (Performance-Vesting) for awards beginning in 2023 X
10.3.4* Form of Restricted Stock Unit Agreement (Time-Vesting) for awards beginning in 2023 X
104 Lithia Motors, Inc. Short-Term Incentive Plan 8-K 001-14733 10.1 12/22/20
10.5* Form of Outside Director Nonqualified Deferred Compensation Agreement 10-K 001-14733 10.20 03/08/06
10.6* Amended and Restated Split-Dollar Agreement 10-K 001-14733 10.17 02/22/13
10.7* Form of Indemnity Agreement for each Named Executive Officer 8-K 001-14733 10.1 05/29/09
Incorporated by Reference Filed or
Exhibit Furnished
Number Exhibit Description Form File Number Exhibit Filing Date Herewith
&l Restated Articles of Incorporation of Lithia Motors, Inc. 10-Q 001-14733 3.1 07/28/21
3.2 Second Amended and Restated Bylaws of Lithia Motors, Inc. 8-K 001-14733 3.2 04/25/19
4.1 Indenture, dated as of December 9, 2019, among Lithia Motors, Inc., the Guarantors and the Trustee 8-K 001-14733 4.1 12/13/19
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http://www.sec.gov/Archives/edgar/data/1023128/000102312821000097/a2021q2ex31xlithiaxarartic.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312819000077/lad20190425-8k_ex32.htm
http://www.sec.gov/Archives/edgar/data/1023128/000119312519313474/d833101dex41.htm
http://www.sec.gov/Archives/edgar/data/1023128/000119312519313474/d833101dex41.htm
http://www.sec.gov/Archives/edgar/data/1023128/000119312520267225/d39983dex41.htm
http://www.sec.gov/Archives/edgar/data/1023128/000119312520267225/d39983dex41.htm
http://www.sec.gov/Archives/edgar/data/1023128/000119312521175476/d189087dex41.htm
http://www.sec.gov/Archives/edgar/data/1023128/000119312521175476/d189087dex41.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312822000042/a2021q410-kexx47.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312819000077/lad20190425-8k_ex101.htm
http://www.sec.gov/Archives/edgar/data/1023128/000143774913005194/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1023128/000143774912001733/ex10-3_1.htm
http://www.sec.gov/Archives/edgar/data/1023128/000143774915003826/ex10-22.htm
http://www.sec.gov/Archives/edgar/data/1023128/000143774915003826/ex10-23.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312820000018/lad2019q4-10k_ex1033.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312821000022/a2020q4exx1033lithia2021ps.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312821000022/a2020q4exx1033lithia2021ps.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312821000022/a2020q4exx1033lithia2021ps.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312822000042/a2021q4exx1033lithiarsuagr.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312822000042/a2021q4exx1033lithiarsuagr.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312822000042/a2021q4exx1033lithiarsuagr.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312820000139/a202012168-kxex101.htm
http://www.sec.gov/Archives/edgar/data/1023128/000110465906015039/a06-2333_1ex10d20.htm
http://www.sec.gov/Archives/edgar/data/1023128/000143774913001877/ex10-17.htm
http://www.sec.gov/Archives/edgar/data/1023128/000089659509000241/f8klad052809indagex101.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312821000097/a2021q2ex31xlithiaxarartic.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312819000077/lad20190425-8k_ex32.htm
http://www.sec.gov/Archives/edgar/data/1023128/000119312519313474/d833101dex41.htm

4.1.1 Form of 4.625% Senior Notes due 2027 8-K 001-14733 4.1 12/13/19
4.2 Indenture, dated as of October 9, 2020, among Lithia Motors, Inc., the Guarantors and the Trustee 8-K 001-14733 4.1 10/09/20
421 Form of 4.375% Senior Notes due 2031 8-K 001-14733 4.1 10/09/20
43 Indenture, dated as of May 27, 2021, among Lithia Motors, Inc., the Guarantors and the Trustee 8-K 001-14733 4.1 05/27/21
431 Form of 3.875% senior notes due 2029 8-K 001-14733 4.1 05/27/21
4.7 Description of the Registrant's Securities under Section 12 of the Exchange Act of 1934 10-K 001-14733 4.7 02/18/22
10.1* Amended and Restated 2009 Employee Stock Purchase Plan X
10.2* Lithia Motors, Inc. 2013 Amended and Restated Stock Incentive Plan 8-K 001-14733 10.1 05/02/13
10.2.1* RSU Deferral Plan 10-K 001-14733 10.3.1 02/24/12
10.2.2* Amendment to RSU Deferral Plan 10-K 001-14733 10.2.2 03/02/15
10.2.3* Restricted Stock Unit (RSU) Deferral Election Form 10-K 001-14733 10.2.3 03/02/15
10.3* Form of Restricted Stock Unit Agreement (2020 Performance- and Time-Vesting) (for Senior Executives) 10-K 001-14733 10.3.3 02/21/20
10.3.1* Form of Restricted Stock Unit Agreement (2021 Performance- and Time-Vesting) (for Senior Executives) 10-K 001-14733 10.3.3 02/19/21
10.3.2* Form of Restricted Stock Unit Agreement (2022 Performance- and Time-Vesting) (for Senior Executives) 10-K 001-14733 10.3.3 02/18/22
10.3.3* Form of Restricted Stock Unit Agreement (Performance-Vesting) for awards beginning in 2023 10-K 001-14733 1033 02/24/23
10.3.4* Form of Restricted Stock Unit Agreement (Time-Vesting) for awards beginning in 2023 10-K 001-14733 1034 02/24/23
10.3.5* Form of Restricted Stock Unit Agreement (Time-Vesting) for awards beginning in 2023 (for Directors) 10-Q 001-14733 102 04/28/23
104 Lithia Motors, Inc. Short-Term Incentive Plan 8-K 001-14733 10.1 12/22/20
10.5* Form of Outside Director Nonqualified Deferred Compensation Agreement 10-K 001-14733 10.20 03/08/06
L
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Incorporated by Reference Filed or
Exhibit Furnished
Number Exhibit Description Form File Number Exhibit Filing Date Herewith
10.8* Form of Indemnity Agreement for each non-management Director 8-K 001-14733 10.2 05/29/09
10.9* Executive Management Non-Qualified Deferred Compensation and Long-Term Incentive Plan 10-Q 001-14733 10.1 04/29/16
10.9.1* Form of Executive Management Non-Qualified Deferred Compensation and Long-Term Incentive Plan — Notice of 10-K 001-14733 10.22.1 03/07/11
Discretionary Contribution Award for Sidney DeBoer
10.9.2* Form of Executive Management Non-Qualified Deferred Compensation and Long-Term Incentive Plan — Notice of 10-K 001-14733 10.22.2 03/07/11
Discretionary Contribution Award
10.9.3* Amendment to Executive Management Non-Qualified Deferred Compensation and Long-Term Incentive Plan 10-K 001-14733 10.10.3 02/25/19
(Executive Management Non-Qualified Deferred Compensation and Supplemental Executive Retirement Plan)
10.10* Transition Agreement dated September 14, 2015 between Lithia Motors, Inc. and Sidney B. DeBoer 8-K 001-14733 10.1 09/17/15
10.10.1* Amendment to Transition Agreement dated January 22, 2019 between Lithia Motors, Inc. and Sidney B. DeBoer 8-K 001-14733 10.1 01/25/19
10.11* Director Service Agreement effective January 1, 2016 between Lithia Motors, Inc. and Sidney B. DeBoer 8-K 001-14733 10.2 09/17/15
10.12%+ Form of Employment and Change in Control Agreement dated February 4, 2016 between Lithia Motors, Inc. and 8-K 001-14733 10.1 02/05/16
Bryan DeBoer
10.13 Fourth Amended and Restated Loan Agreement, dated April 29, 2021, among Lithia Motors, Inc., the subsidiaries 8-K 001-14733 10.1 05/04/21
of Lithia Motors, Inc. listed on the signature pages of the agreement or that thereafter become borrowers
thereunder, the lenders party thereto from time to time, and U.S. Bank National Association.
10.13.1 First Amendment to Fourth Amended and Restated Loan Agreement, dated February 7, 2022, among Lithia X
Motors, Inc., the subsidiaries of Lithia Motors, Inc. listed on the signature pages of the agreement or that thereafter
become borrowers thereunder, the lenders party thereto from time to time, and U.S. Bank National Association.
10.13.2++ Second Amendment to Fourth Amended and Restated Loan Agreement, dated June 2, 2022, among Lithia 8-K 001-14733 10.1 06/08/22
Motors, Inc., the subsidiaries of Lithia Motors, Inc. listed on the signature pages of the agreement or that thereafter
become borrowers thereunder, the lenders party thereto from time to time, and U.S. Bank National Association.
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http://www.sec.gov/Archives/edgar/data/1023128/000119312519313474/d833101dex41.htm
http://www.sec.gov/Archives/edgar/data/1023128/000119312520267225/d39983dex41.htm
http://www.sec.gov/Archives/edgar/data/1023128/000119312520267225/d39983dex41.htm
http://www.sec.gov/Archives/edgar/data/1023128/000119312521175476/d189087dex41.htm
http://www.sec.gov/Archives/edgar/data/1023128/000119312521175476/d189087dex41.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312822000042/a2021q410-kexx47.htm
http://www.sec.gov/Archives/edgar/data/1023128/000143774913005194/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1023128/000143774912001733/ex10-3_1.htm
http://www.sec.gov/Archives/edgar/data/1023128/000143774915003826/ex10-22.htm
http://www.sec.gov/Archives/edgar/data/1023128/000143774915003826/ex10-23.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312820000018/lad2019q4-10k_ex1033.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312821000022/a2020q4exx1033lithia2021ps.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312822000042/a2021q4exx1033lithiarsuagr.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312823000053/ex-1033formofrestrictedsto.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312823000053/ex-1034formofrestrictedsto.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312823000090/a2023q1ex102boardofdirecto.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312823000090/a2023q1ex102boardofdirecto.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312820000139/a202012168-kxex101.htm
http://www.sec.gov/Archives/edgar/data/1023128/000110465906015039/a06-2333_1ex10d20.htm
http://www.sec.gov/Archives/edgar/data/1023128/000089659509000241/f8klad052809indagex102.htm
http://www.sec.gov/Archives/edgar/data/1023128/000143774916030369/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1023128/000119312511057831/dex10221.htm
http://www.sec.gov/Archives/edgar/data/1023128/000119312511057831/dex10222.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312820000018/lad2019q4-10k_ex10103.htm
http://www.sec.gov/Archives/edgar/data/1023128/000143774915017405/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312819000016/transitionagreementamendme.htm
http://www.sec.gov/Archives/edgar/data/1023128/000143774915017405/ex10-2.htm
http://www.sec.gov/Archives/edgar/data/1023128/000143774916024846/ex10-1.htm
http://www.sec.gov/Archives/edgar/data/0001023128/000102312821000083/lad-fourtharloanagreemen.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312822000080/lithia-secondamendmentto.htm

10.13.3tt Third Amendment to Fourth Amended and Restated Loan Agreement, dated November 21, 2022, among Lithia X
Motors, Inc., the subsidiaries of Lithia Motors, Inc. listed on the signature pages of the agreement or that thereafter
become borrowers thereunder, the lenders party thereto from time to time, and U.S. Bank National Association.
10.13.4+1t Fourth Amendment to Fourth Amended and Restated Loan Agreement, dated February 9, 2023, among Lithia 8-K 001-14733 10.1 02/15/23
Motors, Inc., the subsidiaries of Lithia Motors, Inc. listed on the signature pages of the agreement or that thereafter
become borrowers thereunder, the lenders party thereto from time to time, and U.S. Bank National Association.
10.14 Amended and Restated Loan Agreement, dated December 31, 2020, among SCFC Business Services LLC, 8-K 001-14733 10.1 06/09/21
Driveway Finance Corporation, the lenders party thereto from time to time, and JPMorgan Chase Bank, N.A.
10.14.1 Amendment No. 1 to Amended and Restated Loan Agreement, dated June 4, 2021, among SCFC Business 8-K 001-14733 10.2 06/09/21
Services LLC, Chariot Funding LLC and JPMorgan Chase Bank, N.A.
10.14.2 Amendment No. 2 to Amended and Restated Loan Agreement, dated September 14, 2021, among SCFC 10-Q 001-14733 10.1 10/27/22
Business Services LLC, Chariot Funding LLC and JPMorgan Chase Bank, N.A.
10.14.3 Amendment No. 3 to Amended and Restated Loan Agreement, dated November 10, 2021, among SCFC Business 10-Q 001-14733 10.2 10/27/22
Services LLC, Chariot Funding LLC and JPMorgan Chase Bank, N.A.
10.14.4 Amendment No. 4 to Amended and Restated Loan Agreement, dated February 8, 2022, among SCFC Business 10-Q 001-14733 10.3 10/27/22
Services LLC, Chariot Funding LLC and JPMorgan Chase Bank, N.A.
Incorporated by Reference Filed or
Exhibit Furnished
Number Exhibit Description Form File Number Exhibit Filing Date Herewith
10.6* Amended and Restated Split-Dollar Agreement 10-K 001-14733 10.17 02/22/13
10.7* Form of Indemnity Agreement for each Named Executive Officer 8-K 001-14733 10.1 05/29/09
10.8* Form of Indemnity Agreement for each non-management Director 8-K 001-14733 10.2 05/29/09
10.9* Executive Management Non-Qualified Deferred Compensation and Long-Term Incentive Plan 10-Q 001-14733 10.1 04/29/16
10.9.1* Form of Executive Management Non-Qualified Deferred Compensation and Long-Term Incentive Plan — Notice of 10-K 001-14733 10.22.1 03/07/11
Discretionary Contribution Award for Sidney DeBoer
10.9.2* Form of Executive Management Non-Qualified Deferred Compensation and Long-Term Incentive Plan — Notice of 10-K 001-14733 10.22.2 03/07/11
Discretionary Contribution Award
10.9.3* Amendment to Executive Management Non-Qualified Deferred Compensation and Long-Term Incentive Plan 10-K 001-14733 10.10.3 02/25/19
(Executive Management Non-Qualified Deferred Compensation and Supplemental Executive Retirement Plan)
10.10* Transition Agreement dated September 14, 2015 between Lithia Motors, Inc. and Sidney B. DeBoer 8-K 001-14733 10.1 09/17/15
10.10.1* Amendment to Transition Agreement dated January 22, 2019 between Lithia Motors, Inc. and Sidney B. DeBoer 8-K 001-14733 10.1 01/25/19
10.11* Director Service Agreement effective January 1, 2016 between Lithia Motors, Inc. and Sidney B. DeBoer 8-K 001-14733 10.2 09/17/15
10.12*%¢ Form of Employment and Change in Control Agreement dated February 4, 2016 between Lithia Motors, Inc. and 8-K 001-14733 10.1 02/05/16
Bryan DeBoer
10.13 Fourth Amended and Restated Loan Agreement, dated April 29, 2021, among Lithia Motors, Inc., the subsidiaries 8-K 001-14733 10.1 05/04/21
of Lithia Motors, Inc. listed on the signature pages of the agreement or that thereafter become borrowers
thereunder, the lenders party thereto from time to time, and U.S. Bank National Association.
10131 First Amendment to Fourth Amended and Restated Loan Agreement, dated February 7, 2022, among Lithia 10-K 001-14733 10.131 02/24/23
Motors, Inc., the subsidiaries of Lithia Motors, Inc. listed on the signature pages of the agreement or that thereafter
become borrowers thereunder, the lenders party thereto from time to time, and U.S. Bank National Association.
10.13.2t1 Second Amendment to Fourth Amended and Restated Loan Agreement, dated June 2, 2022, among Lithia 8-K 001-14733 10.1 06/08/22
Motors, Inc., the subsidiaries of Lithia Motors, Inc. listed on the signature pages of the agreement or that thereafter
become borrowers thereunder, the lenders party thereto from time to time, and U.S. Bank National Association.
10.13.3t+ Third Amendment to Fourth Amended and Restated Loan Agreement, dated November 21, 2022, among Lithia 10-K 001-14733 10.13.3 02/24/23
Motors, Inc., the subsidiaries of Lithia Motors, Inc. listed on the signature pages of the agreement or that thereafter
become borrowers thereunder, the lenders party thereto from time to time, and U.S. Bank National Association.
10.13.4++ Fourth Amendment to Fourth Amended and Restated Loan Agreement, dated February 9, 2023, among Lithia 8-K 001-14733 10.1 02/15/23
Motors, Inc., the subsidiaries of Lithia Motors, Inc. listed on the signature pages of the agreement or that thereafter
become borrowers thereunder, the lenders party thereto from time to time, and U.S. Bank National Association.
10.14 Amended and Restated Loan Agreement, dated December 31, 2020, among SCFC Business Services LLC, 8-K 001-14733 10.1 06/09/21
Driveway Finance Corporation, the lenders party thereto from time to time, and JPMorgan Chase Bank, N.A.
10.14.1 Amendment No. 1 to Amended and Restated Loan Agreement, dated June 4, 2021, among SCFC Business 8-K 001-14733 10.2 06/09/21
Services LLC, Chariot Funding LLC and JPMorgan Chase Bank, N.A.
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http://www.sec.gov/Archives/edgar/data/1023128/000102312822000146/executedamendmentno3toar.htm
http://www.sec.gov/Archives/edgar/data/1023128/000102312822000146/executedamendmentno4toar.htm
http://www.sec.gov/Archives/edgar/data/1023128/000143774913001877/ex10-17.htm
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10.14.2 Amendment No. 2 to Amended and Restated Loan Agreement, dated September 14, 2021, among SCFC 10-Q 001-14733 10.1 10/27/22
Business Services LLC, Chariot Funding LLC and JPMorgan Chase Bank, N.A.
10.14.3 Amendment No. 3 to Amended and Restated Loan Agreement, dated November 10, 2021, among SCFC Business 10-Q 001-14733 10.2 10/27/22
Services LLC, Chariot Funding LLC and JPMorgan Chase Bank, N.A.
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Incorporated by Reference Filed or
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Number Exhibit Description Form File Number Exhibit Filing Date Herewith
10.14.5 Amendment No. 5 to Amended and Restated Loan Agreement, dated June 23, 2022, among SCFC Business 10-Q 001-14733 10.4 10/27/22
Services LLC, Chariot Funding LLC and JPMorgan Chase Bank, N.A.
10.14.6 Amendment No. 6 to Amended and Restated Loan Agreement, dated July 29, 2022, among SCFC Business 10-Q 001-14733 10.5 10/27/22
Services LLC, Chariot Funding LLC and JPMorgan Chase Bank, N.A.
10.14.7 Amendment No. 7 to Amended and Restated Loan Agreement, dated September 26, 2022, among SCFC 10-Q 001-14733 10.6 10/27/22
Business Services LLC, Chariot Funding LLC and JPMorgan Chase Bank, N.A.
10.14.8 Amendment No. 8 to Amended and Restated Loan Agreement, dated November 17, 2022, among SCFC Business X
Services LLC, Chariot Funding LLC and JPMorgan Chase Bank, N.A.
10.15++ Credit Agreement, dated June 3, 2022, among Lithia Master LP Company, LP, the subsidiaries of Lithia Motors, 8-K 001-14733 10.2 06/08/22
Inc. listed on the signature pages of the agreement or that thereafter become borrowers thereunder, Lithia Master
GP Company, Inc. and the other general partners of the Borrowers, the lenders party thereto from time to time, and
The Bank of Nova Scotia.
10.16 Loan Agreement, dated November 1, 2022, among DFC Business Services, LLC, Driveway Finance Corporation, 8-K 001-14733 10.1 11/04/22
the lenders party thereto from time to time, the agents from time to time party thereto, and Mizuho Bank, Ltd.
21 Subsidiaries of Lithia Motors, Inc. X
23 Consent of KPMG LLP, Independent Registered Public Accounting Firm X
311 Certification of Chief Executive Officer pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934. X
312 Certification of Chief Financial Officer pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934. X
321 Certification of Chief Executive Officer pursuant to Rule 13a-14(b) of the Securities Exchange Act of 1934 and 18 X
U.S.C. Section 1350.
322 Certification of Chief Financial Officer pursuant to Rule 13a-14(b) of the Securities Exchange Act of 1934 and 18 X
U.S.C. Section 1350.
101 Inline XBRL Document Set for the consolidated financial statements and accompanying notes to consolidated X
financial statements
104 Cover page formatted as Inline XBRL and contained in Exhibit 101. X
Incorporated by Reference Filed or
Exhibit Furnished
Number Exhibit Description Form File Number Exhibit Filing Date Herewith
10.14.4 Amendment No. 4 to Amended and Restated Loan Agreement, dated February 8, 2022, among SCFC Business 10-Q 001-14733 10.3 10/27/22
Services LLC, Chariot Funding LLC and JPMorgan Chase Bank, N.A.
10.14.5 Amendment No. 5 to Amended and Restated Loan Agreement, dated June 23, 2022, among SCFC Business 10-Q 001-14733 10.4 10/27/22
Services LLC, Chariot Funding LLC and JPMorgan Chase Bank, N.A.
10.14.6 Amendment No. 6 to Amended and Restated Loan Agreement, dated July 29, 2022, among SCFC Business 10-Q 001-14733 10.5 10/27/22
Services LLC, Chariot Funding LLC and JPMorgan Chase Bank, N.A.
10.14.7 Amendment No. 7 to Amended and Restated Loan Agreement, dated September 26, 2022, among SCFC 10-Q 001-14733 10.6 10/27/22
Business Services LLC, Chariot Funding LLC and JPMorgan Chase Bank, N.A.
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10-K 10.14.8

10.14.8 Amendment No. 8 to Amended and Restated Loan Agreement, dated November 17, 2022, among SCFC Business 001-14733 02/24/23
Services LLC, Chariot Funding LLC and JPMorgan Chase Bank, N.A.
10.14.9 Omnibus Amendment #1 to Amended and Restated Loan Agreement, dated July 20, 2023, among SCFC 10Q oSS il 10/27/23
Business Services LLC, Driveway Finance Corporation, the lenders from time to time parties hereto, the agents
from time to time parties hereto, and JPMorgan Chase Bank, N.A.
10.15++ Credit Agreement, dated June 3, 2022, among Lithia Master LP Company, LP, the subsidiaries of Lithia Motors, 8-K 001-14733 10.2 06/08/22
Inc. listed on the signature pages of the agreement or that thereafter become borrowers thereunder, Lithia Master
GP Company, Inc. and the other general partners of the Borrowers, the lenders party thereto from time to time, and
The Bank of Nova Scotia.
10.16 Loan Agreement, dated November 1, 2022, among DFC Business Services, LLC, Driveway Finance Corporation, 8-K 001-14733 10.1 11/04/22
the lenders party thereto from time to time, the agents from time to time party thereto, and Mizuho Bank, Ltd.
10.16.1 Omnibus Amendment #1 to Loan Agreement, dated July 20, 2023, among DFC Business Services, LLC, Driveway 10-Q 001-14733 10.2 10/27/23
Finance Corporation, the lenders party thereto from time to time, the agents from time to time party thereto, and
Mizuho Bank, Ltd.
21 Subsidiaries of Lithia Motors, Inc. X
23 Consent of KPMG LLP, Independent Registered Public Accounting Firm X
311 Certification of Chief Executive Officer pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934. X
el Certification of Chief Financial Officer pursuant to Rule 13a-14(a) of the Securities Exchange Act of 1934. X
32.1 Certification of Chief Executive Officer pursuant to Rule 13a-14(b) of the Securities Exchange Act of 1934 and 18 X
U.S.C. Section 1350.
322 Certification of Chief Financial Officer pursuant to Rule 13a-14(b) of the Securities Exchange Act of 1934 and 18 X
U.S.C. Section 1350.
97+ Lithia Motors, Inc. Clawback Policy X
101 Inline XBRL Document Set for the consolidated financial statements and accompanying notes to consolidated X
financial statements
104 Cover page formatted as Inline XBRL and contained in Exhibit 101. X

+ Substantially similar agreements exist between Lithia Motors, Inc. and each of Michael Cavanaugh, Marguerite Celeste, Adam Chamberlain, John Criddle, Carol Deacon, Tom Dobry, Diana du Preez,
Gary Glandon, Scott Hillier, George Hines, Christopher S. Holzshu, Edward Impert, Charles Lietz, Tina Miller, Thomas Naso, Bryan Osterhout, Ross Sherman, and David Stork. The “Cash Change in
Control Benefits” under the agreements with Michael Cavanaugh, John Criddle, Diana du Preez, Gary Glandon, Edward Impert, and Ross Sherman provide for 12 months of base salary rather than 24
months.

+t Certain confidential and immaterial terms redacted pursuant to Item 601(b)(10)(iv) of Regulation S-K.
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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.

Date: February 24, 2023 February 23, 2024 LITHIA MOTORS, INC.
Registrant
By: /sl Bryan B. DeBoer

Bryan B. DeBoer

Chief Executive Officer, President, Director, and Principal Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the Registrant and in the capacities
indicated on February 24, 2023 February 23, 2024:
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/sl Bryan B. DeBoer

/sl Tina Miller

Bryan B. DeBoer

Chief Executive Officer, President, Director, and Principal Executive Officer

/sl Sidney B. DeBoer

Tina Miller

Chief Financial Officer, Senior Vice President, and Principal Accounting Officer

/sl Susan O. Cain

Sidney B. DeBoer

Chairman of the Board and Director

/sl James E. Lentz

Susan O. Cain

Director

/s/ Shauna McintyreStacy Loretz-Congdon

James E. Lentz

Director

s/ Shauna Mcintyre

Is/ Louis P. Miramontes

Shauna MclntyreStacy Loretz-Congdon

Director

Shauna Mclintyre

Director

Is/ Kenneth E. Roberts
Louis P. Miramontes

Director

s/ David J. Robino

Louis P. Miramontes

Director

Kenneth E. Roberts

David J. Robino

Director

Kenneth E. Roberts

Director

Director
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Report of Independent Registered Public Accounting Firm

To the Stockholders and Board of Directors
Lithia Motors, Inc.:

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheets of Lithia Motors, Inc. and subsidiaries (the Company) as of December 31, 2022 December 31, 2023 and
2021, 2022, the related consolidated statements of operations, comprehensive income, equity and redeemable non-controlling interest, and cash flows for each of the years in the
three-year period ended December 31, 2022 December 31, 2023, and the related notes (collectively, the consolidated financial statements). In our opinion, the consolidated financial
statements present fairly, in all material respects, the financial position of the Company as of December 31, 2022 December 31, 2023 and 2021,2022, and the results of its
operations and its cash flows for each of the years in the three-year period ended December 31, 2022 December 31, 2023, in conformity with U.S. generally accepted accounting

principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the Company’s internal control over financial
reporting as of December 31, 2022 December 31, 2023, based on criteria established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring
Organizations of the Treadway Commission, and our report dated February 24, 2023 February 23, 2024 expressed an unqualified opinion on the effectiveness of the Company’s

internal control over financial reporting.

Basis for Opinion
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These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these consolidated financial statements
based on our audits. We are a public accounting firm registered with the 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 audit to obtain reasonable assurance about
whether the consolidated financial statements are free of material misstatement, whether due to error or fraud. Our audits 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. We believe that our audits provide a
reasonable basis for our opinion.

Critical Audit Matter

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: (1) relates to accounts or disclosures that are material to the consolidated financial statements and (2) involved our especially
challenging, subjective, or complex judgments. The communication of a critical audit matter 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.

Assessment of the Company’s impairment tests over goodwill and franchise value intangible assets

As disclosed in Note 1 and Note 56 to the consolidated financial statements, the Company had goodwill and indefinite-lived indefinite- lived franchise value intangible assets
with a book value of $1,461 million and $1,856 million, respectively, at December 31, 2022 $2,402 million as of December 31, 2023. As described in Note 1 to the
consolidated financial statements, the The Company tested its goodwill and franchise value intangibles intangible assets for impairment using a qualitative assessment as of
October 1, 2022. The qualitative annual assessment was performed at each individual store level as of October 1, 2022 and the October 1, 2023. The Company determined
that no impairment existed in 2022. 2023.

We identified the assessment of the Company’s qualitative impairment teststest over goodwill and franchise value intangible assets for stores whose current operating
results indicate a higher risk of potential impairment as a critical audit matter. The tests included the qualitative evaluation of factors such as future profitability for stores with

L
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audit matter. The tests included the evaluation of qualitative factors such as future revenue growth and profitability recent losses as well as for stores with declining gross
margin, and comparable dealership sales, that divestitures, which required especially subjective auditor judgment.

The following are the primary procedures we performed to address this critical audit matter. We evaluated the design and tested the operating effectiveness of certain
internal controls over the Company’s goodwill and franchise value impairment assessment processes, process, including controls related to the identification and
development of relevant qualitative factors. We compared evaluated future profitability assumptions by comparing key financial metrics across stores with similar
demographics, including historical and future dealership level revenue growth and profitability, and evaluated differences for potential indicators of impairments. We
evaluated the Company’s intent and ability to carry out a particular course of action by evaluating the Company’s past history of carrying out its stated intentions.
Additionally, we evaluated information about recent comparable dealership sales divestitures to identify potential indicators of impairment.

/sl KPMG LLP
We have served as the Company'’s auditor since 1993.

Portland, Oregon
February 24, 2023 23, 2024

.
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To the Stockholders and Board of Directors
Lithia Motors, Inc.:

Opinion on Internal Control Over Financial Reporting

We have audited Lithia Motors, Inc. and subsidiaries' (the Company) internal control over financial reporting as of December 31, 2022 December 31, 2023, based on criteria
established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission. In our opinion, the Company
maintained, in all material respects, effective internal control over financial reporting as of December 31, 2022 December 31, 2023, based on criteria established in Internal Control —
Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the consolidated balance sheets of the
Company as of December 31, 2022 December 31, 2023 and 2021, 2022, the related consolidated statements of operations, comprehensive income, equity and redeemable non-
controlling non- controlling interest, and cash flows for each of the years in the three-year period ended December 31, 2022 December 31, 2023, and the related notes (collectively,
the consolidated financial statements), and our report dated February 24, 2023 February 23, 2024 expressed an unqualified opinion on those consolidated financial statements.

The Company acquired thirty-one fifty-six stores during 2022,2023, and management excluded from its assessment of the effectiveness of the Company’s internal control over
financial reporting as of December 31, 2022 December 31, 2023, all of these acquired stores’ internal control over financial reporting. The total assets of these thirty-one fifty-six
stores represented approximately 5% 11% of consolidated total assets as of December 31, 2022 December 31, 2023 and approximately 5% 8% of consolidated revenues for the
year ended December 31, 2022 December 31, 2023. Our audit of internal control over financial reporting of the Company also excluded an evaluation of the internal control over
financial reporting of these thirty-one fifty- six stores.

Basis for Opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal control over
financial reporting, included in the accompanying Management's Report on Internal Control Over Financial Reporting. Our responsibility is to express an opinion on the Company’s
internal control over financial reporting based on our audit. We are a public accounting firm registered with the 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 audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether
effective internal control over financial reporting was maintained in all material respects. 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 audit also included performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides a
reasonable basis for our opinion.

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 (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company;
(2) 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 (3) 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.

L
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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.

/sl KPMG LLP

Portland, Oregon
February 24, 2023 23, 2024
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($ in millions)
Assets

Current assets:
Current assets:
Current assets:

Cash and

restricted cash

December 31,

December 31,

($ in millions) 2022 2021

Assets

Current assets:

Cash and
restricted cash $ 246.7 $ 174.8

Accounts receivable, net of
allowance for doubtful accounts of

$3.1and $3.7

813.1 685.5

Cash and restricted cash

Cash and restricted cash

Accounts
receivable, net of
allowance for
doubtful accounts
of $7.1 and $3.1

Inventories, net

Other current

assets

Inventories,

net 3,409.4 2,385.5
Other current

assets 161.7 63.9

Other current assets

Other current assets

Total current

assets

Total
current

assets 4,630.9 3,309.7

Property and equipment, net of
accumulated depreciation of $526.8

and $422.6

3,574.6 3,052.6

Property and equipment, net of
accumulated depreciation of $646.7

and $526.8

Property and equipment, net of
accumulated depreciation of $646.7

and $526.8

Property and equipment, net of
accumulated depreciation of $646.7

and $526.8

Operating lease

right-of-use assets

Operating lease
right-of-use

assets 381.9 395.9

Finance receivables, net of allowance
for estimated losses of $69.3 and

$25.0

Finance
receivables, net of
allowance for

estimated losses of

$106.4 and $69.3
Goodwill
Franchise value

Other non-current

assets
Total assets

Liabilities and

equity

2,187.6 803.3

Goodwill 1,460.7 977.3
Franchise value 1,856.2 799.1
Other non-

CONSOLIDATED BALANCE SHEETS

December 31,

($ in millions)

current assets 914.7 1,809.0

Total assets $15,006.6 $11,146.9
Liabilities and

equity

Liabilities and equity
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Liabilities and equity
Current

Current liabilities:  liabilities:
Current liabilities:
Current liabilities:
Floor plan notes payable
Floor plan notes payable

Floor plan notes Floor plan

payable notes payable $

Floor plan notes Floor plan

payable: non- notes payable:
trade non-trade
Current

Current maturities ~ maturities of

of long-term debt ~ long-term debt

Current maturities
of non-recourse
notes payable

Trade
Trade payables payables

Accrued

Accrued liabilities liabilities
Total current liabilities

Total current liabilities

Total
Total current current
liabilities liabilities

Long-term debt,
Long-term debt, less less current
current maturities  maturities
Non-recourse notes payable
Long-term debt, less current
maturities
Long-term debt, less current
maturities
Non-recourse notes
payable, less
current maturities

Deferred
Deferred revenue  revenue

Deferred income Deferred income

taxes taxes
Non-current Non-current
operating lease operating lease
liabilities liabilities
Other long-term Other long-term
liabilities liabilities
Total
Total liabilities liabilities
Redeemable

Redeemable non-  non-controlling

controlling interest  interest
Redeemable non-controlling interest
Redeemable non-controlling interest
Equity: Equity:

Equity:
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6272 $

1,489.4

20.5

258.4

782.7

3,178.2

5,088.3

422.2

226.7

286.3

346.6

207.2

9,755.5

40.7

354.2

835.9

223.7

2354

753.6

2,402.8

2,868.1

317.6

gl 2

191.0

361.7

151.3

6,483.7

34.0
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Equity:

Preferred
stock - no
par value;
Preferred stock authorized
- no par value; 15.0
authorized 15.0 shares;
shares; none none
outstanding outstanding = =

Common stock - no par value;
authorized 125.0 shares; issued

and outstanding 27.3 and 29.5 1,082.1 1,711.6
Preferred stock - no par value;
authorized 15.0 shares; none
outstanding
Preferred stock - no par value;
authorized 15.0 shares; none
outstanding
Common stock
- no par value;
authorized
125.0 shares;
issued and
outstanding
27.4 and 27.3
Additional
Additional paid-in
paid-in capital capital 76.8 58.3
Accumulated other
comprehensive loss (18.0) (3.0)
Accumulated
other
comprehensive
income (loss)
Retained Retained
earnings earnings 4,065.3 2,859.5
Total
Total stockholders’  stockholders’
equity - Lithia equity - Lithia
Motors, Inc. Motors, Inc. 5,206.2 4,626.4
Non-controlling Non-controlling
interest interest 4.2 2.8
Total equity Total equity  5,210.4 4,629.2
Total
liabilities,
Total liabilities, redeemable
redeemable non-
non-controlling controlling
interest and interest and
equity equity $15,006.6 $11,146.9

See accompanying notes to consolidated financial statements.
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CONSOLIDATED STATEMENTS OF OPERATIONS
Year Ended December 31,
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Year Ended December 31, Year Ended December 31,

($ in millions,
except per
share

amounts) ($ in millions, except per share amounts) 2023 2022 2021

Revenues:

New vehicle retail
New vehicle retail
New vehicle
retail
Used vehicle
retail
Used vehicle
wholesale
Finance and
insurance
Service,
body and
parts
Fleet and
other
Total
revenues
Cost of sales:
New vehicle

retail

New vehicle retail
New vehicle retail
Used vehicle
retail
Used vehicle
wholesale
Service,
body and
parts
Fleet and
other
Total cost
of sales
Gross profit

Financing

operations

(loss) income

Financing operations (loss)

income

Financing operations (loss)

income
Asset impairments
Asset impairments
Asset

impairments

Selling,
general and

administrative
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Depreciation
and
amortization
Operating
income
Floor plan
interest
expense
Other
interest

expense

Other
income
(expense),
net

Income before
income taxes
Income tax

provision
Net income

Net income
attributable to
non-controlling

interests

Net income
attributable to
redeemable
non-controlling
interest

Net income
attributable to
Lithia Motors,
Inc.

Basic earnings
per share
attributable to
Lithia Motors,

Inc.

Basic earnings per share
attributable to Lithia Motors,
Inc.

Basic earnings per share
attributable to Lithia Motors,

Inc.

Shares used in
basic per
share
calculations

Diluted earnings per share

attributable to Lithia Motors,
Inc.

Diluted earnings per share
attributable to Lithia Motors,

Inc.
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Diluted Diluted
earnings per  earnings per
share share
attributable to  attributable to

Lithia Motors, Lithia Motors,

Inc. Inc. $ 4417 $ 3654 $ 1953
Shares used in Shares used in
diluted per diluted per
share share
calculations  calculations 28.3 29.0 24.1
Cash Cash
dividends paid dividends paid
$ 161 $ 136 $ 1.22

per share per share

Cash dividends paid per share

Cash dividends paid per share

See accompanying notes to consolidated financial statements.
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
Year Ended December 31,
Year Ended December 31, Year Ended December 31,

($ in millions) ($in millions) 2022 2021 2020 ($in millions) 2021
Net income Net income $1,261.6 $1,062.7 $470.3
Other Other
comprehensive comprehensive
income (loss), income (loss),
net of tax: net of tax:

Foreign Foreign

currency currency

translation translation

adjustment adjustment (16.8) 1.2) —

Gain (loss) on cash flow

hedges, net of tax (provision)

benefit of $(0.7), $(1.6) and

$2.0 1.8 44 (5.6)

Foreign currency translation

adjustment

Foreign currency translation

adjustment

Pension

plan net loss

arising

during the

period, net

of tax

provision of

$10.8, $0.0

and $0.0
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Gain on
cash flow
hedges, net
of tax
provision of
$0.0, $0.7
and $1.6

Total other
comprehensive
income (loss),
net of tax
Comprehensive

income

Comprehensive
income
attributable to
non-controlling

interest

Comprehensive income
attributable to non-controlling

interest

Comprehensive income
attributable to non-controlling
interest
Comprehensive
income
attributable to
redeemable
non-controlling
interest
Comprehensive
income
attributable to
Lithia Motors,

Inc.

See accompanying notes to consolidated financial statements.
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FINANCIAL STATEMENTS

SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION

($ in millions)
Reconciliation of cash and restricted cash to the consolidated balance sheets
Cash
Restricted cash from collections on auto loans receivable
Cash and restricted cash
Restricted cash on deposit in reserve accounts, included in other non-current assets

Total cash and restricted cash reported in the Consolidated Statements of Cash Flows

cash flow infor
Cash paid during the period for interest
Cash paid during the period for income taxes, net

Floor plan debt paid in connection with store disposals

Non-cash activities:
Debt issued in connection with acquisitions
Contingent consideration in connection with acquisitions
Debt assumed in connection with acquisitions
Acquisition of finance leases in connection with acquisitions

Right-of-use assets obtained in exchange for lease liabilities

CONSOLIDATED STATEMENTS OF EQUITY AND REDEEMABLE NON-CONTROLLING INTEREST

($ in millions)

Total equity, beginning balances

Common stock, beginning balances
Share-based compensation
Issuance of stock in connection with employee stock purchase plans
Repurchase of common stock
Equity issuances, net of issuance costs

Common stock, ending balances

Additional paid-in capital, beginning balances
Share-based compensation

Additional paid-in capital, ending balances

A other p! 1sive loss, beginning balances
Foreign currency translation adjustment
Pension plan net loss arising during the period, net of tax provision of $10.8, $0.0 and $0.0
Gain on cash flow hedges, net of tax provision of $0.0, $0.7 and $1.6

Accumulated other comprehensive income (loss), ending balances
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Year Ended December 31,
2022 2021 2020
$ 1681 $ 153.0 160.2
78.6 21.8 23
246.7 174.8 162.5
248 3.7 —
$ 2715 $ 178.5 162.5
$ 2099 $ 130.1 107.7
449.3 369.1 135.0
295 8.7 38.4
$ — 3 355.6 —
224 0.9 14.3
0.7 4.0 —
78.2 — 2275
44.7 171.8 55.4
Year Ended December 31,
2023 2022 2021
$ 52104 $ 4,629.2 2,661.5
1,082.1 1,711.6 788.2
37.7 22.6 17.8
29.7 36.1 25.9
(48.9) (688.3) (230.7)
— — 1,110.4
1,100.6 1,082.1 1,711.6
76.8 58.3 41.4
3.1 18.5 16.9
79.9 76.8 58.3
(18.0) (3.0) (6.3)
56.5 (16.8) (1.1)
(18.4) — —
— 18 44
20.1 (18.0) (3.0)
78/562
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Retained earnings, beginning balances 4,065.3 2,859.5 1,838.2
Net income attributable to Lithia Motors, Inc. 1,000.8 1,251.0 1,060.1
Dividends paid (52.8) (45.2) (38.8)

Retained earnings, ending balances 5,013.3 4,065.3 2,859.5

Non-controlling interest, beginning balances 4.2 2.8 —
Net contributions (distributions) of non-controlling interest 143 (3.4) 11
Net income attributable to non-controlling interest 6.5 4.8 1.7

Non-controlling interest, ending balances 25.0 4.2 2.8

Total equity, ending balances $ 6,238.9 $ 5,210.4 4,629.2

Redeemable non-controlling interest, beginning balances $ 407 $ 34.0 —
Net (distributions) contributions of redeemable non-controlling interest 11) 0.8 33.1
Net income attributable to redeemable non-controlling interest 4.4 5.8 0.9

Redeemable non-controlling interest, ending balances $ 440 $ 40.7 34.0

See accompanying notes to consolidated financial statements.
P A
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CONSOLIDATED STATEMENTS OF CASH FLOWS
Year Ended December 31,
($ in millions) 2023 2022 2021
Cash flows from operating activities:
Net income $ 1,011.7 $ 1,261.6 1,062.7
Adjustments to reconcile net income to net cash (used in) provided by operating activities:
Asset impairments — — i)
Depreciation and amortization 204.1 172.7 127.3
Share-based compensation 40.8 41.1 34.7
Loss on redemption of senior notes — — 10.3
Gain on disposal of other assets (3.8) (0.1) (2.5)
Net disposal gain on sale of stores (31.2) (66.0) —
Investment loss = 39.2 66.4
Deferred income taxes 58.7 95.2 43.1
Amortization of operating lease right-of-use assets 60.5 55.4 39.0
(Increase) decrease (net of acquisitions and dispositions):
Trade receivables, net (228.6) (131.6) (147.2)
Inventories (863.5) (923.0) 674.6
Finance receivables, net (1,045.5) (1,363.0) (640.8)
Other assets (59.2) (138.3) 61.0
Increase (decrease) (net of acquisitions and dispositions):
Floor plan notes payable 363.7 2733 116.1
Trade payables (19.9) 25.3 78.4
Accrued liabilities 21.2 (2.3) 233.0
Other long-term liabilities and deferred revenue 18.6 50.4 39.1
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Net cash (used in) provided by operating activities (472.4) (610.1) 1,797.2
Cash flows from investing activities:
Capital expenditures (230.2) (303.1) (260.4)
Proceeds from sales of assets 13.2 16.6 33
Cash paid for other investments (11.1) (11.8) (10.3)
Cash paid for acquisitions, net of cash acquired (1,185.1) (1,243.6) (2,699.3)
Proceeds from sales of stores 142.9 212.1 76.3
Net cash used in investing acti (1,270.3) (1,329.8) (2,890.4)
Cash flows from financing activities:
Borrowings (repayments) on floor plan notes payable: non-trade, net 878.7 737.9 (685.3)
Borrowings on lines of credit 12,738.1 12,160.8 2,830.6
Repayments on lines of credit (12,413.8) (10,137.0) (2,505.2)
Principal payments on long-term debt and finance lease liabilities, scheduled (35.2) (51.2) (32.5)
Principal payments on long-term debt and finance lease liabilities, other (10.6) (a71.7) (486.5)
Proceeds from issuance of long-term debt 79.8 113.3 817.4
Principal payments on non-recourse notes payable (589.5) (193.5) (26.8)
Proceeds from issuance of non-recourse notes payable 1,872.9 298.1 344.4
Payment of debt issuance costs (16.7) (11.8) (14.7)
Proceeds from issuance of common stock 29.7 36.1 1,136.2
Repurchase of common stock (48.9) (688.3) (230.7)
Dividends paid (52.8) (45.2) (38.8)
Payments of contingent consideration related to acquisitions (14.0) (7.2) (1.4)
Other financing activities (7.9) (4.4) —
Net cash provided by financing activities 2,409.8 2,035.9 1,106.7
Effect of exchange rate changes on cash and restricted cash 334 (3.0) 25
Increase in cash and restricted cash 700.5 93.0 16.0
Cash and restricted cash at beginning of year 2715 178.5 162.5
Cash and restricted cash at end of year 9720 $ 2715 $ 178.5
See accompanying notes to consolidated financial statements.
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SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION
Year Ended December 31,
($ in millions) 2023 2022 2021
Reconciliation of cash and restricted cash to the consolidated balance sheets
Cash 8250 $ 1681 $ 153.0
Restricted cash from collections on auto loans receivable 116.4 78.6 21.8
Cash and restricted cash 941.4 246.7 174.8
Restricted cash on deposit in reserve accounts, included in other non-current assets 30.6 24.8 3.7
Total cash and restricted cash reported in the Consolidated Statements of Cash Flows 9720 $ 2715 $ 1785
Supplemental cash flow information:
Cash paid during the period for interest 5143 $ 2099 $ 130.1
Cash paid during the period for income taxes, net 2221 449.3 369.1
Floor plan debt paid in connection with store disposals 27.4 295 8.7
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Non-cash activities:

Debt issued in connection with acquisitions $ — % — 3 355.6
Contingent consideration in connection with acquisitions 7.3 22.4 0.9
Debt assumed in connection with acquisitions 401.6 0.7 4.0
Acquisition of finance leases in connection with acquisitions 45.0 78.2 —
Non-controlling interest recognized in connection with acquisitions 211 — 33.1
Right-of-use assets obtained in exchange for lease liabilities 150.0 44.7 171.8

See accompanying notes to consolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Organization and Business

We are the premier a global automotive retailer, in North America, offering a wide selection of vehicles across global carmakers and providing a full suite of financing, leasing, repair,
and maintenance options. In 2022,2023, we were ranked 158 145 on the Fortune 500. As of December 31, 2022 December 31, 2023, we operated 296 344 locations representing
4847 brands in two countries, across 28 U.S. statesthe United States, Canada, and three Canadian provinces. the United Kingdom. We offer vehicles through our comprehensive
network of locations, e-commerce platforms, and captive finance division. Our “Growth Powered by People” strategy drives us to innovate and continuously improve the customer
experience, providing consumer optionality to interact wherever, whenever, and however they desire.

In the fourth quarter of 2022, we reevaluated our reporting segments based on our development and long-term strategy. Based on this evaluation, we reclassified Financing
Operations Income for the comparative periods from the “Corporate and Other” category to conform to current year presentation and consolidated our Domestic, Import, and Luxury
sections into a new Vehicle Operations segment.

Basis of Presentation
The accompanying Consolidated Financial Statements reflect the results of operations, the financial position and the cash flows for Lithia Motors, Inc. and its directly and indirectly
wholly-owned subsidiaries. All intercompany balances and transactions have been eliminated in consolidation.

Cash and Restricted Cash
Cash is defined as cash on hand and cash in bank accounts without restrictions. Restricted cash consisted of collections of principal, interest and fee payments on auto loans
receivable that are restricted for repayment on borrowings on our securitization facilities before being unrestricted.

Accounts Receivable
Accounts receivable classifications include the following:

« Contracts in transit are receivables from various lenders for the financing of vehicles that we have arranged on behalf of the customer and are typically received within five to 10
days of selling a vehicle.

» Trade receivables are comprised of amounts due from customers, lenders for the commissions earned on financing and others for commissions earned on service contracts and
insurance products.

« Vehicle receivables represent receivables for the portion of the vehicle sales price paid directly by the customer.

« Manufacturer receivables represent amounts due from manufacturers, including holdbacks, rebates, incentives and warranty claims.

Receivables are recorded at invoice and do not bear interest until they are 60 days past due. The historical losses related to these balances are immaterial. The long-term portion of
accounts receivable was included as a component of other non-current assets in the Consolidated Balance Sheets. See Note 2 — Accounts Receivable.

Finance Receivables

Finance receivables consist of auto loan and lease contracts originated through our Financing Operations, which are secured by the vehicles we sell. Interest income on finance
receivables is recognized based on the contractual terms of each loan and is accrued until repayment, reaching non-accrual status, charge-off, or repossession. Direct costs
associated with loan originations are capitalized and expensed as an offset to interest income when recognized on the loans.
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More than 98% of the portfolio is aged less than 60 days past due with less than 2% on non-accrual status. As of December 31, 2022 December 31, 2023, the allowance for credit
losses related to auto loan and lease receivables was $69.3 million $106.4 million and was included in finance receivables, net. In accordance with Topic 326, the allowance for loan
losses is estimated based on our historical write-off experience, current conditions and reasonable and supportable forecasts as well as the value of any underlying assets securing
these loans and is reviewed monthly. Consideration is given to recent delinquency trends and recovery rates. Account balances are charged against the allowance upon the
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earlier of reaching 120 days past due status, the repossession of the vehicle, or the determination that the account is uncollectible. See Note 5 — Finance Receivables.

.
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Inventories
Inventories are valued at the lower of net realizable value or cost, using the specific identification method for new vehicles, pooled approach for and used vehicles, and the lower of
cost (first-in, first-out) or market method for parts. The cost of new and used vehicle inventories includes the cost of any equipment added, reconditioning and transportation.

Manufacturers reimburse us for holdbacks, floor plan interest assistance and advertising assistance, which are reflected as a reduction in the carrying value of each vehicle
purchased. We recognize advertising assistance, floor plan interest assistance, holdbacks, cash incentives and other rebates received from manufacturers that are tied to specific
vehicles as a reduction to cost of sales as the related vehicles are sold.

Parts purchase discounts that we receive from the manufacturer are reflected as a reduction in the carrying value of the parts purchased from the manufacturer and are recognized
as a reduction to cost of goods sold as the related inventory is sold. See Note 3 — Inventories and Floor Plan Notes Payable.

Property and Equipment
Property and equipment are stated at cost and depreciated over their estimated useful lives on the straight-line basis. Leasehold improvements made at the inception of the lease or

during the term of the lease are amortized on a straight-line basis over the shorter of the life of the improvement or the remaining term of the lease.

The range of estimated useful lives is as follows:

Buildings and improvements 5 to 40 years
Service equipment 5to 15 years
Furniture, office equipment, signs and fixtures 3to 10 years

The cost for maintenance, repairs and minor renewals is expensed as incurred, while significant remodels and betterments are capitalized. In addition, interest on borrowings for
major capital projects, significant remodels, and betterments is capitalized. Capitalized interest becomes a part of the cost of the depreciable asset and is depreciated according to
the estimated useful lives as previously stated. For the years ended December 31, 2022 December 31, 2023, 20212022 and 2020, 2021, we recorded capitalized interest of
$2.6 million, $2.0$2.6 million and $1.6 $2.0 million, respectively.

When an asset is retired, or otherwise disposed of, the related cost and accumulated depreciation are removed from the accounts and any gain or loss is credited or charged to
income from operations.

Leased property meeting certain criteria are recorded as finance leases. We have finance leases for certain locations, expiring at various dates through August 1, 2037 August 31,
2037. Our finance lease right-of-use assets are included in property and equipment on our Consolidated Balance Sheets. Amortization of finance lease right-of-use assets is
computed on a straight-line basis over the term of the lease, unless the lease transfers title or it contains a bargain purchase option, in which case, it is amortized over the asset's
useful life and is included in depreciation expense. Finance lease liabilities are recorded as the lesser of the estimated fair market value of the leased property or the net present
value of the aggregated future minimum payments and are included in current maturities of long-term debt and long-term debt on our Consolidated Balance Sheets. Interest
associated with these obligations is included in other interest expense in the Consolidated Statements of Operations. See Note 8 — Commitments and Contingencies.
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Long-lived assets held and used by us are reviewed for impairment whenever events or circumstances indicate that the carrying amount of assets may not be recoverable. We
consider several factors when evaluating whether there are indications of potential impairment related to our long-lived assets, including store profitability, overall macroeconomic
factors and the impact of our strategic management decisions. If recoverability testing is performed, we evaluate assets to be held and used by comparing the carrying amount of an
asset to future net undiscounted cash flows associated with the asset, including its disposition. If such assets are considered to be impaired, the amount by which the carrying
amount of the assets exceeds the fair value of the assets is recognized as a charge to income from operations. See Note 4 — Property and Equipment.
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Goodwill
Goodwill represents the excess purchase price over the fair value of net assets acquired which is not allocable to separately identifiable intangible assets. Other identifiable
intangible assets, such as franchise rights, are separately

.
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recognized if the intangible asset is obtained through contractual or other legal right or if the intangible asset can be sold, transferred, licensed or exchanged.

Goodwill is not amortized but tested for impairment at least annually, and more frequently if events or circumstances indicate the carrying amount of the reporting unit more likely
than not exceeds fair value. We have the option to qualitatively or quantitatively assess goodwill for impairment. We test our goodwill for impairment on October 1 of each year. In
2022, 2023, we evaluated our goodwill using a qualitative assessment process. If the qualitative factors determine that it is more likely than not that the fair value of the reporting unit
exceeds the carrying amount, goodwill is not impaired. If the qualitative assessment determines it is more likely than not the fair value is less than the carrying amount, we would
further evaluate for potential impairment. We have determined the appropriate unit of accounting for testing goodwill for impairment is at our reporting unit levels: North America
Vehicle Operations, United Kingdom Vehicle Operations, and US and Canada Financing Operations. See Note 6 — Goodwill and Franchise Value and Note 14 — Fair Value
Measurements.

Franchise Value
We enter into agreements (franchise agreements) with our manufacturers. Franchise value represents a right received under franchise agreements with manufacturers and is
identified on an individual store basis.

We evaluated the useful lives of our franchise agreements based on the following factors:

certain of our franchise agreements continue indefinitely by their terms;

certain of our franchise agreements have limited terms, but are routinely renewed without substantial cost to us;
other than franchise terminations related to the unprecedented reorganizations of Chrysler and General Motors, and allowed by bankruptcy law, we are not aware of
manufacturers terminating franchise agreements against the wishes of the franchise owners in the ordinary course of business. A manufacturer may pressure a franchise owner

to sell a franchise when the owner is in breach of the franchise agreement over an extended period of time;

state dealership franchise laws typically limit the rights of the manufacturer to terminate or not renew a franchise;

we are not aware of any legislation or other factors that would materially change the retail automotive franchise system; and
as evidenced by our acquisition and disposition history, there is an active market for most automotive dealership franchises within the United States. We attribute value to the
franchise agreements acquired with the dealerships we purchase based on the understanding and industry practice that the franchise agreements will be renewed indefinitely by

the manufacturer.
Accordingly, we have determined that our franchise agreements will continue to contribute to our cash flows indefinitely and, therefore, have indefinite lives.

As an indefinite-lived intangible asset, franchise value is tested for impairment at least annually, and more frequently if events or circumstances indicate the carrying value may
exceed fair value. The impairment test for indefinite-lived intangible assets requires the comparison of estimated fair value to carrying value. An impairment charge is recorded to the
extent the fair value is less than the carrying value. We have the option to qualitatively or quantitatively assess indefinite-lived intangible assets for impairment. We evaluated our
indefinite-lived intangible assets using a qualitative assessment process. We have determined the appropriate unit of accounting for testing franchise value for impairment is each
individual store.
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We test our franchise value for impairment on October 1 of each year. In 2022,2023, we evaluated our franchise value using a qualitative assessment process. If the qualitative
factors discussed above determine that it is more likely than not that the fair value of the individual store’s franchise value exceeds the carrying amount, the franchise value is not
impaired and the second step is not necessary. If the qualitative assessment determines it is more likely than not the fair value is less than the carrying value, then a quantitative
valuation of our franchise value is performed and an impairment would be recorded. See Note 6 — Goodwill and Franchise Value and Note 14 — Fair Value Measurements.

A
0001023128-
23-
000053lad-
20221231_g1.jpg

NOTES TO FINANCIAL STATEMENTS F-13

Variable Interest Entities and Securitization Transactions
We maintain a revolving funding program composed of warehouse facilities that we use to fund auto loans receivable originated by our Financing Operations.

ra
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We use term securitizations to provide long-term funding for most of the auto loans receivable initially funded through the warehouse facilities. In these transactions, a pool of auto
loans receivable is sold to a bankruptcy-remote, special purpose entity that, in turn, transfers the receivables to a special purpose securitization trust. The securitization trust issues
asset-backed securities, secured or otherwise supported by the transferred receivables, and the proceeds from the sale of the asset-backed securities are used to finance the
securitized receivables.

The securitization trusts established in connection with asset-backed securitization transactions are variable interest entities (VIEs). We are required to evaluate term securitization
trusts for consolidation. In our capacity as servicer, we have the power to direct the activities of the trusts that most significantly impact the economic performance of the trusts. In
addition, we have the obligation to absorb losses (subject to limitations) and the rights to receive any returns of the trusts, which could be significant. Accordingly, we are the primary
beneficiary of the trusts and are required to consolidate them.

We recognize these term securitizations as secured borrowings, which result in recording the auto loans receivable and the related non-recourse notes payable on our consolidated
balance sheets.

These receivables can only be used as collateral to settle obligations of the related non-recourse funding vehicles. The non-recourse funding vehicles and investors have no
recourse to our assets beyond the related receivables, the amounts on deposit in reserve accounts and the restricted cash from collections on auto loan receivables. We have not
provided financial or other support to the non-recourse funding vehicles that was not previously contractually required, and there are no additional arrangements, guarantees or
other commitments that could require us to provide financial support to the non-recourse funding vehicles.

See Note 2 — Accounts Receivable, Note 5 — Finance Receivables, and Note 9 — Credit Facilities and Long-Term Debt for additional information on auto loans receivable and non-
recourse notes payable.

Restricted Cash on Deposit in Reserve Accounts

The restricted cash on deposit in reserve accounts is for the benefit of holders of non-recourse notes payable, and these funds are not expected to be available to the company or
its creditors. In the event that the cash generated by the related receivables in a given period was insufficient to pay the interest, principal and other required payments, the balances
on deposit in the reserve accounts would be used to pay those amounts. Restricted cash on deposit in reserve accounts is invested in money market securities.

Advertising

We expense production and other costs of advertising as incurred as a component of selling, general and administrative expense. Additionally, manufacturer cooperative advertising
credits for qualifying, specifically-identified advertising expenditures are recognized as a reduction of advertising expense. Advertising expense and manufacturer cooperative
advertising credits were as follows:

Year Ended December

31,
Year Ended
December 31, Year Ended December 31,
($in ($in
millions) millions) 2022 2021 2020 ($ in millions) 2023 2022 2021
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Advertising  Advertising

expense, expense,

gross gross $299.9 $197.8 $121.3
Manufacturer Manufacturer

cooperative cooperative

advertising  advertising

credits credits (46.3) (35.6) (23.9)

Advertising  Advertising
expense, net expense, net $253.6 $162.2 $ 97.4

Contract Origination Costs
Contract origination commissions paid to our employees directly related to the sale of our self-insured lifetime lube, oil and filter service contracts and auto loan receivable
originations are deferred and charged to expense in proportion to the associated revenue to be recognized.

Legal Costs
We are a party to numerous legal proceedings arising in the normal course of business. We accrue for certain legal costs, including attorney fees and potential settlement claims
related to various legal proceedings that are estimable and probable. See Note 8 — Commitments and Contingencies.
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Stock-Based Share-Based Compensation

Compensation costs associated with equity instruments exchanged for employee and director services are measured at the grant date, based on the fair value of the award. If there
is a performance-based element to the award, the expense is recognized based on the estimated attainment level, estimated time to achieve the attainment level and/or the vesting
period. Estimates of fair value are not intended to predict actual future events or the value ultimately realized by persons who receive equity awards. The fair value of non-vested
stock share-based awards is based on the closing price of our common stock on the date of grant. We account for forfeitures of stock-based share-based awards as they occur. See
Note 13 — Stock-Based Compensation. Share-based Compensation Plans.

Income and Other Taxes

Income taxes are accounted for under the asset and liability method. Deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences
between the financial statement carrying amounts of existing assets and liabilities, their respective tax bases, operating loss and tax credit carryforwards. Deferred tax assets and
liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. The
effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the enactment date. A valuation allowance, if needed, reduces
deferred tax assets when it is more likely than not that some or all of the deferred tax assets will not be realized.

When there are situations with uncertainty as to the timing of the deduction, the amount of the deduction, or the validity of the deduction, we adjust our financial statements to reflect
only those tax positions that are more-likely-than-not to be sustained. Positions that meet this criterion are measured using the largest benefit that is more than 50% likely to be
realized. Interest and penalties are recorded as income tax provision in the period incurred or accrued when related to an uncertain tax position. See Note 15 — Income Taxes.

We account for all taxes assessed by a governmental authority that are directly imposed on a revenue-producing transaction (i.e., sales, use, value-added) on a net (excluded from
revenues) basis.

Concentration of Risk and Uncertainties
We purchase substantially all of our new vehicles and inventory from various manufacturers at the prevailing prices charged by auto manufacturers to all franchised dealers. Our
overall sales could be impacted by the auto manufacturers’ inability or unwillingness to supply dealerships with an adequate supply of popular models.

We depend on our manufacturers to provide a supply of vehicles which supports expected sales levels. In the event that manufacturers are unable to supply the needed level of
vehicles, our financial performance may be adversely impacted.

We depend on our manufacturers to deliver high-quality, defect-free vehicles. In the event that manufacturers experience future quality issues, our financial performance may be
adversely impacted.

We are subject to a concentration of risk in the event of financial distress, including potential reorganization or bankruptcy, of a major vehicle manufacturer. Our sales volume could
be materially adversely impacted by the manufacturers’ or distributors’ inability to supply the stores with an adequate supply of vehicles. We also receive incentives and rebates
from our manufacturers, including cash allowances, financing programs, discounts, holdbacks and other incentives. These incentives are recorded as accounts receivable in our
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Consolidated Balance Sheets until payment is received. Our financial condition could be materially adversely impacted by the manufacturers’ or distributors’ inability to continue to
offer these incentives and rebates at substantially similar terms, or to pay our outstanding receivables.

We enter into franchise agreements with the manufacturers. The franchise agreements generally limit the location of the dealership and provide the auto manufacturer approval
rights over changes in dealership management and ownership. The auto manufacturers are also entitled to terminate the franchise agreement if the dealership is in material breach
of the terms. Our ability to expand operations depends, in part, on obtaining consents of the manufacturers for the acquisition of additional dealerships. See also “Goodwill” and
“Franchise Value” above.

We have a variety of syndicated credit facilities with several of the included financial institutions also providing vehicle financing for certain new vehicles, vehicles that are
designated for use as service loaners and mortgage
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financing. These credit facilities are the primary source of floor plan financing for our new vehicle inventory and also

.
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provides used vehicle financing and a revolving line of credit. The terms of the facilities extends through various dates through April 2026. At maturity, our financial condition could
be materially adversely impacted if lenders are unable to provide credit that has typically been extended to us or with terms unacceptable to us. Our financial condition could be
materially adversely impacted if these providers incur losses in the future or undergo funding limitations. See Note 9 — Credit Facilities and Long-Term Debt.

We anticipate continued organic growth and growth through acquisitions. This growth will require additional credit which may be unavailable or with terms unacceptable to us. If
these events were to occur, we may not be able to borrow sufficient funds to facilitate our growth.

Use of Estimates

The preparation of financial statements in conformity with United States generally accepted accounting principles requires management to make estimates and assumptions that
affect the amounts reported in the Consolidated Financial Statements and related notes to financial statements. Changes in such estimates may affect amounts reported in future
periods.

Estimates are used in the calculation of certain reserves maintained for charge-backs on estimated cancellations of service contracts; life, accident and disability insurance policies;
finance fees from customer financing contracts and uncollectible accounts receivable.

Estimates are also used in our allowance for loan and lease losses, which represents the net credit losses expected over the remaining contractual life of our finance receivables.
Because net loss performance can vary substantially over time, estimating net losses requires assumptions about matters that are uncertain. The allowance for loan and lease
losses is determined using a net loss timing curve, primarily based on the composition of the portfolio of managed receivables and historical gross loss and recovery trends.
Determining the appropriateness of the allowance for loan and lease losses requires management to exercise judgement about matters that are inherently uncertain, including the
timing and distribution of net losses that could materially affect the allowance or loan and lease losses and, therefore, net earnings.

We also use estimates in the calculation of various expenses, accruals and reserves, including anticipated losses related to workers’ compensation insurance; anticipated losses
related to self-insurance components of our property and casualty and medical insurance; self-insured lifetime lube, oil and filter service contracts; discretionary employee bonuses,
the Transition Agreement with Sidney B. DeBoer, our Chairman of the Board; warranties provided on certain products and services; legal reserves and stock-based share-based
compensation. We also make certain estimates regarding the assessment of the recoverability of long-lived assets, indefinite-lived intangible assets and deferred tax assets.

We offer a limited warranty on the sale of most retail used vehicles. This warranty is based on mileage and time. We also offer a mileage and time based warranty on parts used in
our service repair work and on tire purchases. The cost that may be incurred for these warranties is estimated at the time the related revenue is recorded. A reserve for these
warranty liabilities is estimated based on current sales levels, warranty experience rates and estimated costs per claim. The annual activity for reserve increases and claims is
immaterial. As of December 31, 2022 and 2021, the accrued warranty balance was $0.3 million and $0.6 million, respectively.

Fair Value of Assets Acquired and Liabilities Assumed
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We estimate the fair value of the assets acquired and liabilities assumed in a business combination using various assumptions. The most significant assumptions used relate to
determining the fair value of property and equipment and intangible franchise rights.

We estimate the fair value of property and equipment based on a market valuation approach. We use prices and other relevant information generated primarily by recent market
transactions involving similar or comparable assets, as well as our historical experience in divestitures, acquisitions and real estate transactions. Additionally, we may use a cost
valuation approach to value long-lived assets when a market valuation approach is unavailable. Under this approach, we determine the cost to replace the service capacity of an
asset, adjusted for physical and economic obsolescence. When available, we use valuation inputs from independent valuation experts, such as real estate appraisers and brokers,
to corroborate our estimates of fair value.
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We estimate the fair value of our franchise rights primarily using the Multi-Period Excess Earnings (MPEE) model. The forecasted cash flows used in the MPEE model contain
inherent uncertainties, including significant estimates

.
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and assumptions related to growth rates, margins, general operating expenses, and cost of capital. We use primarily internally-developed forecasts and business plans to estimate
the future cash flows that each franchise will generate. We have determined that only certain cash flows of the store are directly attributable to the franchise rights. We estimate the
appropriate interest rate to discount future cash flows to their present value equivalent taking into consideration factors such as a risk-free rate, a peer group average beta, an equity
risk premium and a small stock risk premium. Additionally, we also may use a market approach to determine the fair value of our franchise rights. These market data points include
our acquisition and divestiture experience and third-party broker estimates.

Revenue Recognition
The following describes our major product lines, which represent the disaggregation of our revenues to transactions that are similar in nature, amount, timing, uncertainties and
economic factors.

New Retail Vehicle and Used Retail Vehicle Sales

Revenue from the retail sale of a vehicle is recognized at a point in time, as all performance obligations are satisfied when a contract is signed by the customer, financing has been
arranged or collectibility is probable and the control of the vehicle is transferred to the customer. The transaction price for a retail vehicle sale is specified in the contract with the
customer and includes all cash and non-cash consideration. In a retail vehicle sale, customers often trade in their current vehicle. The trade-in is measured at its stand-alone selling
price in the contract, utilizing various third-party pricing sources. There are no other non-cash forms of consideration related to retail sales. All vehicle rebates are applied to the
vehicle purchase price at the time of the sale and are therefore incorporated into the price of the contract at the time of the exchange. We do not allow the return of new or used
vehicles, except where mandated by state law.

Service, Body and Parts Sales
Revenue from service, body and parts sales is recognized upon the transfer of control of the parts or service to the customer. We allow for customer returns on sales of our parts
inventory up to 30 days after the sale. Most parts returns generally occur within one to two weeks from the time of sale and are not significant.

We are the obligor on our lifetime oil contracts. Revenue is allocated to these performance obligations and is recognized over time as services are provided to the customer. The
amount of revenue recognized is calculated, net of cancellations, using an input method, which most closely depicts performance of the contracts. Our contract liability balances
were $284.3 million $317.0 million and $239.0 million $284.3 million as of December 31, 2022 December 31, 2023, and December 31, 2021 December 31, 2022, respectively; and
we recognized $44.6 million $55.2 million and $35.0 million $44.6 million of revenue in the years ended December 31, 2022 December 31, 2023, and December 31, 2021 December
31, 2022, respectively, related to our opening contract liability balances. Our contract liability balance is included in accrued liabilities and deferred revenue.

Finance and Insurance Sales

Revenue from finance and insurance sales is recognized, net of estimated charge-backs, at the time of the sale of the related vehicle. As a part of the vehicle sale, we seek to
arrange financing for customers and sell a variety of add-ons, such as extended warranty service contracts. These products are inherently attached to the governing vehicle and
performance of the obligation cannot be performed without the underlying sale of the vehicle. We act as an agent in the sale of these contracts as the pricing is set by the third-party
provider, and our commission is preset. A portion of the transaction price related to sales of finance and insurance contracts is considered variable consideration and is estimated
and recognized upon the sale of the contract under the standard. Our contract asset balance was $12.5 million $11.8 million and $9.6 million $12.5 million as of December 31,
2022 December 31, 2023, and December 31, 2021 December 31, 2022, respectively; and is included in trade receivables and other non-current assets.
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Segment Reporting

Historically, the Company had determined that operating segments were individual store locations, which were aggregated into reportable segments of Domestic, Import, and
Luxury. This conclusion was primarily based on the chief operating decision maker’s (CODM'’s) review of individual store results to assess performance and allocate resources,
along with economic similarities within Domestic, Import, and Luxury stores. In the fourth quarter of 2022, we reevaluated our reporting segments based on our development and
long-term strategy. The Company has experienced rapid growth in size as well as new expansion into synergistic business lines, transforming the way the business is managed.
Considering the Company’s growth, evolution of its business model, and change in Company
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structure during 2022, management reevaluated its reporting segments and determined the operating segments (and reportable segments) as of December 31, 2022 are Vehicle
Operations and Financing Operations. Based on this evaluation, we reclassified Financing Operations Income for the comparative periods from the “Corporate and Other” category
to conform to current year presentation and consolidated our Domestic, Import, and Luxury segments into a new Vehicle Operations segment.

We determined our operating segments based on how the CODM reviews our operating results in assessing performance and allocating resources. The Financing Operations
segment includes DFC, our captive finance company that serves as a lender for Lithia vehicle sales, and the Pfaff Leasing business acquired in 2021. The Vehicle Operations
segment includes our retail automotive, recreational vehicles (RV), and motorcycle franchises that sell new vehicles, used vehicles, parts, repair and maintenance services, and
vehicle finance and insurance products.

Corporate and other revenue and income include unallocated corporate overhead expenses, such as corporate personnel costs, and certain unallocated reserve and elimination
adjustments. Additionally, certain internal corporate expense allocations increase segment income for Corporate and other while decreasing segment income for the other operating
segments. These internal corporate expense allocations are used to increase comparability of our dealerships and reflect the capital burden a stand-alone dealership would
experience. Examples of these internal allocations include internal rent expense, internal floor plan financing charges, and internal fees charged to offset employees within our
corporate headquarters that perform certain dealership functions.

We define our chief operating decision maker (CODM) to be our Chief Executive Officer. Historical and forecasted operational performance is evaluated on a consolidated basis and
by segment by the CODM. We derive the operating results of the segments directly from our internal management reporting system. The accounting policies used to derive segment
results are substantially the same as those used to determine our consolidated results, except for the internal allocation within Corporate and other discussed above. Our CODM
does not regularly review capital expenditures on a reporting unit level. Performance measurement of each reportable segment by the CODM is based on several metrics, including
earnings from operations. The CODM uses these results, in part, to evaluate the performance of, and to allocate resources, primarily with expected inventory and working capital
requirements, to each of the reportable segments. See Note 18 — Segments.

Reclassifications

Certain reclassifications of amounts previously reported have been made to the accompanying Consolidated Financial Statements to maintain consistency and comparability
between periods presented. We reclassified certain components within our Consolidated Balance Sheets and Consolidated Statements of Cash Flows, to present activity and
balances associated with Finance Receivables and Non-Recourse Notes Payable. We also reclassified components of our Consolidated Statements of Operations to present
Finance Operations Income, and to change our presentation of segment reporting.

Recent Accounting Pronouncements

In March 2022, November 2023, the FASB Financial Accounting Standards Board (FASB) issued an accounting pronouncement (ASU 2022-02) standards update (ASU) 2023-07
related to troubled debt restructurings (TDRs) and vintage disclosures for financing receivables. improvements to reportable segment disclosures. The amendments in this update
eliminate the accounting guidance for TDRs by creditors while enhancing disclosure requirements for certain loan refinancing and restructurings by creditors made to borrowers
experiencing financial difficulty. The amendments also require additional disclosure of current-period gross write-offs by year of origination significant expenses related to our
reportable segments, additional segment disclosures on an interim basis, and qualitative disclosures regarding the decision making process for financing receivables. segment
resources. The amendments in this update are effective for fiscal years beginning after December 15, 2022 December 15, 2023, including and interim periods within those fiscal
years. years beginning after December 15, 2024. We plan to adopt this pronouncement and make the necessary updates to our vintage segment disclosures for the interim period
beginning January 1, 2023 year ended December 31, 2024, and aside from these disclosure changes, we do not expect the amendments to have a material effect on our financial
statements.
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In December 2023, the FASB issued ASU 2023-09 related to improvements to income tax disclosures. The amendments in this update require enhanced jurisdictional and other
disaggregated disclosures for the effective tax rate reconciliation and income taxes paid. The amendments in this update are effective for fiscal years beginning after December 15,
2024. We plan to adopt this pronouncement and make the necessary updates to our disclosures for the year ended December 31, 2025, and aside from these disclosure changes,
we do not expect the amendments to have a material effect on our financial statements.

NOTE 2. ACCOUNTS RECEIVABLE

Accounts receivable consisted of the following:

December 31,

December 31, December 31,

($in ($in
millions)  millions) 2022 2021 ($in millions) 2023 2022
Contracts in  Contracts in
transit transit $432.5 $304.9
Trade Trade
receivables receivables 1226 1255
Vehicle Vehicle
receivables receivables 105.4 106.6
Manufacturer Manufacturer
receivables receivables 1519 1205
Other Other
receivables, receivables,
current current 38 317

816.2 689.2

1,130.2

Less: Less:
Allowance  Allowance
for doubtful  for doubtful
accounts accounts (3.1) 3.7)
Total Total
accounts accounts
receivable, receivable,
net net $813.1 $685.5

The long-term components of accounts receivable and allowance for doubtful accounts were included as a component of other non-current assets in the Consolidated Balance
Sheets.

NOTE 3. INVENTORIES AND FLOOR PLAN NOTES PAYABLE

The components of inventories consisted of the following:

December 31,

December
31, December 31,
($in ($in
millions)  millions) 2022 2021 ($ in millions) 2023 2022
New New

vehicles  vehicles $1,679.8 $ 812.9

Used Used
vehicles vehicles 1,529.3 1,418.3

Partsand Parts and

accessories accessories 200.3 154.3

Total Total
inventories inventories $3:409.4 $2,385.5
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The new vehicle inventory cost is generally reduced by manufacturer holdbacks and incentives, while the related floor plan notes payable are reflective of the gross cost of the
vehicle.

December 31,

December
31, December 31,
($in ($in
millions) millions) 2022 2021 ($ in millions) 2023 2022

Floor Floor

plan plan

notes  notes

payable: payable:

non- non-

trade trade $1,489.4 $ 835.9
Floor Floor

plan plan

notes  notes

payable payable 627.2 354.2

Total Total

floor plan floor plan
debt  debt  $2116.6 $1,190.1

Floor Plan Notes Payable

We have floor plan agreements with manufacturer-affiliated finance companies for certain new vehicles and vehicles that are designated for use as service loaners. The interest
rates on these floor plan notes payable commitments vary by manufacturer and are variable rates, ranging up from 5.77% to 6.01% 14.25% as of December 31, 2022 December 31,
2023. Borrowings from and repayments to manufacturer-affiliated finance companies are classified as operating activities in the Consolidated Statements of Cash Flows.

Floor Plan Notes Payable: Non-Trade
See credit facilities discussion in Note 9 — Credit Facilities and Long-Term Debt for more information on our floor plan commitments.

L F-19F-
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NOTE 4. PROPERTY AND EQUIPMENT

Property and equipment consisted of the following:

December 31,
December 31, December 31,

($in ($in
millions) millions) 2022 2021 ($ in millions) 2023 2022
Land Land $1,1499 $ 965.6
Building and  Building and
improvements improvements 2,027.8 1,7485
Service Service
equipment equipment 185.8 159.9
Furniture, Furniture,
office office
equipment,  equipment,
signs and signs and
fixtures fixtures 650.3 507.3

4,013.8 3,381.3

4,520.9
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Less Less

accumulated accumulated

depreciation  depreciation (526.8)
3,487.0
3,874.2
Construction Construction
in progress  in progress 87.6

$3,574.6 $3,052.6

©»

Long-Lived Asset Impairment Charges

We recorded no impairment charges in 2023, 2022, 2021, and 20202021 associated with property and equipment. The long-lived assets were tested for recoverability and were

determined to have a carrying value exceeding their fair value.

NOTE 5. FINANCE RECEIVABLES

Our finance receivables are comprised of auto loan and lease receivables. Our auto loan receivables include amounts due from customers related to vehicle sales financed through
DFCUS and Pfaff Leasing, Canada Financing Operations, secured by the related vehicles. Lease receivables include amounts related to vehicles leased through Pfaff
Leasing, Canadian Financing Operations, also secured by the related vehicles. These amounts are presented net of an allowance for estimated losses.

($ in millions)
Asset-backed term funding
Warehouse facilities
Other managed receivables
Total finance receivables
Less: Allowance for finance receivable losses

Finance receivables, net

December 31,
2022 2021

$ 4821 $ 331.2
1,383.9 279.6
390.9 2175
2,256.9 828.3
(69.3) (25.0)
$ 2,187.6 $ 803.3

Interest income on finance receivables is recognized based on the contractual terms of each loan and is accrued until repayment, reaching non-accrual status, charge-off, or
repossession. Direct costs associated with loan originations are capitalized and expensed as an offset to interest income when recognized on the loans.

The balances of finance receivables are made up of loans and leases secured by the related vehicles. More than 98% of the portfolio is aged less than 60 days past due with less

than 2% on non-accrual status.

Finance Receivables, net

($ in millions)
Asset-backed term funding
Warehouse facilities
Other managed receivables
Total finance receivables

Less: Allowance for finance receivable losses

Finance receivables, net

Finance Receivables by FICO Score

($ in millions)

<5991

600-699

700-774

775+

Total auto loan receivables

Other finance receivables (1)
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December 31,

2023 2022
$ 2,1465 $ 482.1
749.3 1,383.9
452.9 390.9
3,348.7 2,256.9
(106.4) (69.3)
$ 32423 $ 2,187.6

As of December 31, 2023
Year of Origination

2023 2022 2021 2020 Total
62.2 390 $ 176 $ 24 $ 121.2
586.6 463.6 152.7 16.1 1,219.0
568.1 4225 63.9 5.9 1,060.4
490.3 263.5 14.7 2.7 771.2
1,707.2 1,1886 $ 2489 $ 27.1 3,171.8
176.9
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Total finance receivables $ 3,348.7
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As of December 31, 2022
Year of Origination
($ in millions) 2022 2021 2020 Total
<5991 $ 630 $ 303 $ 48 $ 98.1
600-699 652.6 243.4 27.2 923.2
700-774 575.9 97.9 10.0 683.8
775+ 369.5 215 45 395.5
Total auto loan receivables $ 16610 $ 3931 $ 46.5 2,100.6
Other finance receivables (1) 156.3

Total finance receivables $ 2,256.9

@ Includes legacy portfolio, loans that are originated with no FICO score available, and lease receivables.

In accordance with Topic 326, the allowance for loan and lease losses is estimated based on our historical write-off experience, current conditions and forecasts, as well as the
value of any underlying assets securing these loans. Consideration is given to recent delinquency trends and recovery rates. Account balances are charged against the allowance
upon reaching 120 days past due status.

Rollforward of Allowance for Loan and Lease Losses

Our allowance for finance receivable losses represents the net credit losses expected over the remaining contractual life of our managed receivables. During 2022, 2023, provision
expense and net charge-offs increased primarily due to the higher volume of originations and resulting growth in the finance receivables balance. Also a contributing factor is the 3-4
month lag between charge-off and recovery. Collectively these factors drove an overall increase in the allowance. The allowances for credit losses related to finance receivables
consisted of the following changes during the period:

Year Ended
December
31,
Year Ended
December 31, Year Ended December 31,
($in ($in
millions) millions) 2022 2021 ($in millions) 2023 2022

Allowance Allowance

at at

beginning  beginning

of period  of period $25.0 $12.9
Charge-

Charge-offs offs (62.0) (16.6)

Recoveries Recoveries 19.1 8.8

Initial

allowance

for

purchased

credit-

deteriorated

loans

Sold loans

Provision  Provision

expense expense 87.2 199
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Allowance
atend of

period

See Note 1 — Summary of Significant Accounting Policies for additional information on the allowance for credit losses related to finance receivables.

Charge-off Activity by Year of Origination

Year Ended December 31,

($ in millions) 2023 2022
2023 $ 14.2 =
2022 61.9 17.3
2021 29.2 35.5
2020 2.8 5.1
Other finance receivables 1.9 4.1
Total charge-offs $ 110.0 62.0
=3
F-20
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Ending finance Purchased Financial Assets with Credit Deterioration

As part of our acquisition of Priority Auto Group on June 12, 2023, we purchased certain auto loan receivables (principal balances)for which there was evidence of more than
insignificant deterioration of credit quality since origination (purchased credit-deteriorated or “PCD” assets). The following is a reconciliation of the difference between the purchase

price paid by FICO score: us for the financial assets and the par value (outstanding principal balance) of the assets on the date we acquired the portfolio:
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@ Includes legacy portfolio, loans that are originated
($ in millions)
Purchase price of PCD loans at acquisition
Initial allowance for credit losses of PCD loans at acquisition

Noncredit premium of PCD loans at acquisition

Par value of acquired PCD loans at acquisition

NOTE 6. GOODWILL AND FRANCHISE VALUE

The following is a roll-forward of goodwiill:

($in ($in Vehicle  Financing

millions) millions) O i (o] i Ci lidated

P P

Balance as of

December 31,2020 $ 593.0 $ — $ 593.0
($ in millions)

($ in millions) Vehicle Operations
Balance as

of

December

31, 2021

Additions through

acquisitions 1

Additions through

acquisitions 1

Additions through

acquisitions 1

Reductions

through

divestitures
Currency translation
Currency translation
Currency translation
Balance as

of

December

31, 2022

Additions through

acquisitions 2

Additions through

acquisitions 2

Additions  Additions

through through

acquisitions acquisitions

2 2 395.5 — 395.5
Reductions Reductions

through through

divestitures divestitures (11.2) — (11.2)

Balance as of

December 31, 2021 * 977.3 — 977.3
Additions through
acquisitions 3 483.4 17.0 500.4

Reductions through
divestitures (17.9) = (17.9)
Currency  Currency

translation translation 0.7 0.2 0.9

with

no
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Balance as of
December 31,2022: $ 14435 § 172 §

1,460.7

Currency translation

Currency translation

Balance as

of

December

31, 2023

@
@
®
@

Net of accumulated impairment losses of $299.3 million recorded during the year ended December 31, 2008.

Our purchase price allocation for the 2020 acquisitions were finalized in 2021. As a result, we added $395.5 million of goodwill.

Our purchase price allocation allocations for the 2021 acquisitions were finalized in 2022. As a result, we added $500.4 million $500.4 million of goodwill.

Our purchase price allocations for the 2022 acquisitions were finalized in 2023. As a result, we added $285.9 million of goodwill. Preliminary purchase price allocation for a portion of our 2023
acquisitions resulted in adding $233.2 million of goodwill. Our purchase price allocation for the 2022 remainder of the 2023 acquisitions are preliminary and goodwill is not yet allocated to our
segments. These amounts are included in other non-current assets until we finalize our purchase accounting. See Note 16 — Acquisitions.

The following is a roll-forward of franchise value:

($ in millions) Franchise Value
I as of D 31, 2020 D ber 31, 2021 $ 350.2799.1

Additions through acquisitions 459.71,088.4

Reductions through divestitures (8.9) (33.6)

Reductions from impairments Currency translation (2.9)2.3

| as of D ber 31, 2021 D ber 31, 2022 799.11,856.2

Additions through acquisitions2 1,088.4556.5

Reductions through divestitures (33.6) (14.5)

Currency translation 2.34.0

I as of D 31, 2022 D ber 31, 2023 $ 1,856.22,402.2

@ Our purchase price allocation for the 2020 acquisitions were finalized in 2021. As a result, we added $459.7 million of franchise value.

e
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2 Our purchase price allocation allocations for the 2021 acquisitions were finalized in 2022. As a result, we added $1,088.4 million $1.1 billion of franchise value.

@ Our purchase price allocations for the 2022 acquisitions were finalized in 2023. As a result, we added $363.1 million of franchise value. Preliminary purchase price allocations for a portion of our
2023 acquisitions resulted in adding $193.4 million of franchise value. Our purchase price allocation allocations for the 2022 remainder of the 2023 acquisitions are preliminary and is not yet
allocated to our segments. See Note 16 — Acquisitions.

NOTE 7. NET INVESTMENT IN OPERATING LEASES

Net investment in operating leases consists primarily of lease contracts for vehicles with individuals and business entities. Assets subject to operating leases are depreciated using
the straight-line method over the term of the lease

k,
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to reduce the asset to its estimated residual value. Estimated residual values are based on assumptions for used vehicle prices at lease termination and the number of vehicles that
are expected to be returned.

Net investment in operating leases was as follows:

December 31,

December
31, December 31,

($in ($in ($ in millions)
millions) millions) 2022 2021 2023 2022
Vehicles, at Vehicles, at
cost (1) cost (1) $ 922 $66.0
Accumulated Accumulated
depreciation depreciation
@ @ (7.6) (0.9)
Net Net
investment  investment
in operating in operating
leases leases f 846 $65.1

@) Vehicles, at cost and accumulated depreciation are recorded in other non-current assets, on the Consolidated Balance Sheets.

NOTE 8. COMMITMENTS AND CONTINGENCIES

Leases
We lease certain dealerships, office space, land and equipment. Leases with an initial term of 12 months or less are not recorded on the balance sheet; we recognize lease expense
for these leases on a straight-line basis over the lease term. We have elected not to bifurcate lease and non-lease components related to leases of real property.

Most leases include one or more options to renew, with renewal terms that can extend the lease term from one to 25 or more years. The exercise of lease renewal options is at our
sole discretion. Certain leases also include options to purchase the leased property. The depreciable life of assets and leasehold improvements are limited by the expected lease

term, unless there is a transfer of title or purchase option reasonably certain of exercise.

Certain of our lease agreements include rental payments based on a percentage of retail sales over contractual levels and others include rental payments adjusted periodically for
inflation. Our lease agreements do not contain any material residual value guarantees or material restrictive covenants.

We rent or sublease certain real estate to third parties.

A
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The table below presents the lease-related liabilities and finance lease ROU assets recorded on the Consolidated Balance Sheets:

December 31,
December
31, December 31,

($in ($in
millions) millions) 2022 2021 ($in millions) 2023 2022
Operating  Operating
lease lease
liabilities: liabilities:

Current portion included

in accrued liabilities

Current portion included

in accrued liabilities
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Current
portion
included in
accrued
liabilities
Noncurrent
operating
lease
liabilities
Total
operating
lease
liabilities
Finance
lease

liabilities:

Current portion included
in current maturities of

long-term debt

Current portion included
in current maturities of
long-term debt

Current
portion
included in
current
maturities
of long-

term debt

Long-term
portion of
lease
liabilities in
long-term
debt

Total finance
lease
liabilities
Total lease
liabilities
Finance
lease right-
of-use

assets:

Total
finance
lease right-
of-use

assets 1)

Total finance lease right-

of-use assets

Total finance lease right-

of-use assets (1)
Weighted-
average
remaining

lease term:

Operating leases
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Operating leases

Operating ~ Operating

leases leases 7years 8years 8 years 7 years
Finance Finance
leases leases 10years 11years Finance leases 10 years

Weighted-  Weighted-
average average
discount discount
rate: rate:
Operating = Operating
leases leases 431% 412%

Operating leases

Operating leases 4.78 %
Finance Finance
leases leases 485% 242% Finance leases 553 %

@) Finance lease right-of-use assets included in property and equipment, net of accumulated depreciation.

431 %

485 %

.
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The components of lease costs, which were included in selling, general and administrative in our Consolidated Statements of Operations, were as follows:

Year Ended
December
31,
Year Ended December 31,
($in ($in
millions)  millions) 2022 2021 ($in millions) Classification 2023 2022 2021

Operating  Operating

lease cost() lease cost@ $77.9 $53.1
Variable Variable

lease cost (2) lease cost () 5.6 35
Amortization Amortization

of finance  of finance

lease right- lease right-

of-use of-use

assets assets 4.2 59

Interest on  Interest on

finance finance
lease lease
liabilities liabilities 3.7 4.2

Sublease  Sublease

income income (7.5) (6.4)

Total lease Total lease
costs costs $83.9 $60.3

@ Includes short-term and month-to-month lease costs, which are immaterial.

Year Ended December 31,

2 Variable lease cost generally includes reimbursement for actual costs incurred by our lessors for common area maintenance, property taxes and insurance on leased real estate.

Rent expense, net of sublease income, for all operating leases was $41.2 million for the year ended December 31, 2020. This amount is included as a component of selling, general

and administrative expenses in our Consolidated Statements of Operations.

As of December 31, 2022 December 31, 2023, the maturities of our operating and finance lease liabilities were as follows:
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Operating Finance

$in ($in Lease  Lease
millions) millions) Liabilities Liabilities ($ in millions) Operating Lease Liabilities Finance Lease Liabilities
Year Year

Ending  Ending

December December

31, 31,

2023 $ 705 $ 4.6
2024

2024

2024 2024 63.7 10.2
2025 2025 59.7 222
2026 2026 50.2 29
2027 2027 44.6 3.0
2028

Thereafter Thereafter 235.6 26.9
Total Total

minimum  minimum

lease lease
payments payments 524.3 69.8
Less: Less:

present  present

value value

adjustment adjustment  (126.0) (13.4)
Total lease Total lease

liabilities ~ liabiltes $ 3983 $ 564

.
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Charge-Backs for Various Contracts

We have recorded a liability of $147.6 million $175.6 million as of December 31, 2022 December 31, 2023 for our estimated contractual obligations related to potential charge-backs
for vehicle service contracts and other various insurance contracts that are terminated early by the customer. We estimate that the charge-backs will be paid out as follows:

Year Year

Ending  Ending

December December  ($in

31, 31, millions) Year Ending December 31, ($ in millions)
2023 $ 799

2024 2024 41.1

2025 2025 18.6

2026 2026 6.4

2027 2027 1.4

2028

Thereafter Thereafter 0.2

Total Total $ 1476 |

Lifetime Lube, Oil and Filter and At Home Valet Contracts Contract Liabilities
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We retain the obligation for lifetime lube, oil and filter service contracts and at home valet contracts sold to our customers and assumed the liability of certain existing lifetime lube,
oil and filter contracts. These amounts are recorded as a contract liability. At the time of sale, we defer the full sale price and recognize the revenue based on the rate we expect
future costs to be incurred. As of December 31, 2022 December 31, 2023, we had a contract liability balance of $284.9 million $308.9 million associated with these contracts and
estimate the contract liability will be recognized as follows:

Year Year

Ending  Ending

December December  ($in

31, 31, millions) Year Ending December 31, ($ in millions)
2023 $ 585

2024 2024 47.0

2025 2025 375

2026 2026 29.8

2027 2027 24.0

2028

Thereafter Thereafter 88.1

Total Total $ 2849

The contract liability balance is recorded as components of deferred revenue and accrued liabilities in our Consolidated Balance Sheets.

A
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Self-insurance Programs

We self-insure a portion of our property and casualty insurance, vehicle open lot coverage, medical insurance and workers’ compensation insurance. Third parties are engaged to
assist in estimating the loss exposure related to the self-retained portion of the risk associated with these insurances. Additionally, we analyze our historical loss and claims
experience to estimate the loss exposure associated with these programs. As of December 31, 2022 December 31, 2023 and 2021, 2022, we had liabilities associated with these
programs of $67.4 million $77.1 million and $56.4 million $67.4 million, respectively, recorded as a component of accrued liabilities and other long-term liabilities in our Consolidated
Balance Sheets.

Litigation
We are party to numerous legal proceedings arising in the normal course of our business. Although we do not anticipate that the resolution of legal proceedings arising in the normal
course of business will have a material adverse effect on our business, results of operations, financial condition, or cash flows, we cannot predict this with certainty.
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NOTE 9. CREDIT FACILITIES AND LONG-TERM DEBT

Below is a summary of our outstanding balances on credit facilities and long-term debt:

December 31,

December
31, December 31,
Maturity
($ in millions)  ($ in millions) Dates 2022 2021 ($ in millions) Maturity Dates 2023 2022
Long-term debt: Long-term debt:
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Used and
service
loaner
vehicle
inventory
financing

commitments

Used and service loaner vehicle
inventory financing commitments
Used and service loaner vehicle

inventory financing commitments

Revolving

lines of credit

Warehouse

facilities

Non-recourse

notes payable

4.625% Senior
notes due 2027

4.375% Senior
notes due 2031

3.875% Senior
notes due 2029

Real estate
mortgages,
finance lease
obligations,
and other debt

Total long-term
debt
Less:
unamortized
debt issuance

costs

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us

©2024 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.

101/562

REFINITIV [<


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

Less: current Less: current
maturities (net | maturities (net
of current debt  of current debt
issuance issuance

costs) costs) (20.5)  (223.7)

Long-term debt, less current

maturities $5,088.3 $2,868.1
Various
dates
through
Apr
Non-recourse notes payable 2030 $ 4222 $ 3176

Long-term debt,

net

Credit Facilities

US Bank Syndicated Credit Facility

On November 21, 2022 February 9, 2023, we amended our existing syndicated credit facility (USB credit facility), comprised of 2021 financial institutions, including eight
manufacturer-affiliated finance companies, maturing April 29, 2026.

This USB credit facility provides for a total financing commitment of $3.75%4.6 billion, which may be further expanded, subject to lender approval and the satisfaction of other
conditions, up to a total of $4.5$5.5 billion. The allocation of the financing commitment is for up to $800 million in used vehicle inventory floorplan financing, up to $1.5$1.7 billion in
revolving financing for general corporate purposes, including acquisitions and working capital, up to $1.4%$2.1 billion in new vehicle inventory floorplan financing, and up to
$50 million in service loaner vehicle floorplan financing. We have the option to reallocate the commitments under this USB credit facility, provided that the aggregate revolving loan
commitment may not be more than 40% of the amount of the aggregate commitment, and the aggregate service loaner vehicle floorplan commitment may not be more than the 3%
of the amount of the aggregate commitment. All borrowings from, and repayments to, our lending group are presented in the Consolidated Statements of Cash Flows as financing
activities.

Our obligations under our USB credit facility are secured by a substantial amount of our assets, including our inventory (including new and used vehicles, parts and accessories),
equipment, accounts receivable (and other rights to payment) and our equity interests in certain of our subsidiaries. Under our USB credit facility, our obligations relating to new
vehicle floor plan loans are secured only by collateral owned by borrowers of new vehicle floor plan loans under the USB credit facility.

ra
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The interest rate on the USB credit facility varies based on the type of debt, with the rate of one-day SOFR plus a credit spread adjustment of 0.10% plus a margin of 1.10% for new
vehicle floor plan financing, 1.40% for used vehicle floor plan financing, 1.20% for service loaner floor plan financing, and a variable interest rate on the revolving financing ranging
from 1.00% to 2.00% depending on our leverage ratio. The annual interest rates associated with our floor plan commitments are as follows:

Commitment Annual Interest Rate at D ber 31, 2022 D ber 31, 2023
New vehicle floor plan 5.51% 6.58%
Used vehicle floor plan 5.81% 6.88%
Service loaner floor plan 5.51% 6.68%
Revolving line of credit 5.41% 6.48%
FA
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Under the terms of our USB credit facility, we are subject to financial covenants and restrictive covenants that limit or restrict our incurring additional indebtedness, making
investments, selling or acquiring assets and granting security interests in our assets.

Under our USB credit facility, we are required to maintain the ratios detailed in the following table:

Debt Covenant Ratio Requirement As of December 31, 2022
Fixed charge coverage ratio Not less than 1.20 to 1 581tol
Leverage ratio Not more than 5.75 to 1 136tol

Bank of Nova Scotia Syndicated Credit Facility
On June 3, 2022, we entered into a syndicated credit agreement with The Bank of Nova Scotia as agent (BNS credit facility), comprised of six financing institutions, including two
manufacturer-affiliated finance companies.

The BNS credit facility provides for a total financing commitment of approximately $1.1 billion CAD, including a working capital revolving credit facility of up to $100 million CAD, a
wholesale flooring facility for new vehicles up to $500 million CAD, used vehicle flooring facility of up to $100 million CAD, wholesale leasing facility of up to $400 million CAD, and
daily rental vehicle facility up to $25 million CAD.

Commitment Annual Interest Rate at D ber 31, 2022 D: ber 31, 2023
Wholesale flooring facility 5.76% 6.46%
Used vehicle flooring facility 6.01%6.71%
Daily rental facility 5.96% 6.66%
Wholesale leasing facility 6.06% 6.76%
Working capital revolving facility 6.01%6.71%

All Canadian facilities other than the wholesale flooring facility, which is a demand facility, mature on June 3, 2025. The credit agreement includes various financial and other
covenants typical of such agreements. As of December 31, 2022, we were in compliance with all such covenants.

Wells Fargo Syndicated Real Estate Facility
On November 30, 2022 February 9, 2023, we amended our existing syndicated real estate backed facility with Wells Fargo Bank, National Association, as agent (WFB credit
facility), which includes eight financial institutions, including two manufacturer affiliated finance companies, maturing July 14, 2025.

The WFB credit facility currently provides a total financing commitment of up to $216.2 million $196.0 million in working capital financing for general corporate purposes, including
acquisitions and working capital, collateralized by real estate and certain other assets owned by us. The interest rate on the WFB credit facility uses Daily Simple SOFR plus a credit
spread adjustment of 0.10% plus a margin ranging from 2.00% 1.10%-2.50% based on our leverage ratio.

The WFB credit facility includes financial and restrictive covenants typical of such agreements, lending conditions, and representations and warranties by us. Financial covenants
include requirements to maintain minimum fixed charge coverage ratio and a maximum leverage ratio, consistent with those under our existing syndicated credit facility with U.S.
Bank National Association as administrative agent. As of December 31, 2022 December 31, 2023, no amounts were outstandingwe had $195.8 million drawn on the WFB credit
facility.

A
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Ally Real Estate Facility

On December 28, 2022, we amended our existing real estate backed facility with Ally Bank (Ally Capital in Hawaii, Mississippi, Montana and New Jersey), as lender. The credit
agreement matures on September 12, 2025 and provides for a revolving line of credit facility (Ally credit facility) of up to $300 million and is secured by real estate owned by us. The
Ally credit facility will bear interest at a rate per annum equal to the greater of 3.00% or the prime rate designated by Ally Bank, minus 40 basis points. The Ally credit facility includes
financial and restrictive covenants typical of such agreements, lending conditions, and representations and warranties. Financial covenants, including the requirements to maintain
minimum fixed charge coverage ratio and a maximum leverage ratio, consistent with those under our existing syndicated credit facility with US Bank National Association as
administrative agent. The covenants restrict us from disposing of assets and granting additional security interests. As of December 31, 2022 December 31, 2023, no amounts were
outstanding we had $100.0 million drawn on the Ally credit facility.
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JPM Warehouse facility
On November 17, 2022 July 20, 2023, we amended our existing securitization facility for our auto loan portfolio (JPM warehouse facility) with JPMorgan Chase Bank, as
administrative agent and committed lender, and Chariot Funding LLC, as conduit lender.

The JPM warehouse facility provides account bank, providing initial commitments for borrowings of up to $1.0 billion'and. The JPM warehouse facility matures on July 29, 2024 July
18, 2025. The interest rate on the JPM warehouse facility varies based on JPM’s Commercial Paper the Daily Simple SOFR rate plus 1.70% 1.15% to 1.95%. As of December 31,
2022 December 31, 2023, we had $785.0 million $395.0 million drawn on the JPM warehouse facility.

Mizuho Warehouse facility
On November 1, 2022 July 20, 2023, we entered into a loan agreement, establishing aamended our securitization facility for our auto loan portfolio (Mizuho warehouse facility), with
Mizuho Bank Ltd. as administrative agent and account bank.

The Mizuho warehouse facility provides bank, providing initial commitments for borrowings of up to $500 $750 million and matures on November 1, 2025 July 20, 2026. The interest
rate on the Mizuho warehouse facility varies based on the Daily Simple SOFR rate plus 1.30% 1.20%. As of December 31, 2022 December 31, 2023, we had $145 million $192
million drawn on the Mizuho warehouse facility.

Non-Recourse Notes Payable

DFC auto loans receivable are temporarily funded through our warehouse facilities until they can be funded through non-recourse asset-backed term transactions. These non-
recourse funding vehicles are structured to legally isolate the auto loans receivable, and we would not expect to be able to access the assets of our non-recourse funding vehicles,
even in insolvency, receivership or conservatorship proceedings. Similarly, the investors in the non-recourse notes payable have no recourse to our assets beyond the related
receivables, the amounts on deposit in reserve accounts and the restricted cash from collections on auto loans receivable. We do, however, continue to have the rights associated
with the interest we retain in these non-recourse funding vehicles.

In August 2022, 2023, we issued $298.1 million $1.9 billion in non-recourse notes payable related to the quarterly asset-backed term funding transaction. transactions. Below is a
summary of outstanding non-recourse notes payable issued:

Balance as of December 31,

($ in millions) 2022 Initial Principal Amount Issuance Date Interest Rate Final Distribution Date
LAD Auto Receivables Trust 2021-1 Class A $ 1150 $ 282.8 11/19/21 1.30% 08/17/26
LAD Auto Receivables Trust 2021-1 Class B 18.3 18.3 11/19/21 1.94% 11/16/26
LAD Auto Receivables Trust 2021-1 Class C 26.0 26.0 11/19/21 2.35% 04/15/27
LAD Auto Receivables Trust 2021-1 Class D 17.2 17.2 11/19/21 3.99% 11/15/29
LAD Auto Receivables Trust 2022-1 Class A 207.2 259.7 08/09/22 5.21% 06/15/27
LAD Auto Receivables Trust 2022-1 Class B 15.5 15.5 08/09/22 5.87% 09/15/27
LAD Auto Receivables Trust 2022-1 Class C 23.0 229 08/09/22 6.85% 04/15/30
Total non-recourse notes payable $ 4222 $ 642.4
Balance as of Initial Principal
($ in millions) December 31, 2023 Amount Issuance Date Interest Rate Range Final Distribution Date
LAD Auto Receivables Trust 2021-1 Class A-D $ 97.4 $ 344.4 11/24/21 1.30% to 3.99% Various dates through Nov 2029
LAD Auto Receivables Trust 2022-1 Class A-C 150.6 298.1 08/17/22 5.21% to 6.85% Various dates through Apr 2030
LAD Auto Receivables Trust 2023-1 Class A-D 315.0 479.7 02/14/23 5.48% to 7.30% Various dates through Jun 2030
LAD Auto Receivables Trust 2023-2 Class A-D 402.1 556.7 05/24/23 5.42% to 6.30% Various dates through Feb 2031
LAD Auto Receivables Trust 2023-3 Class A-D 349.4 415.4 08/23/23 5.95% to 6.92% Various dates through Dec 2030
LAD Auto Receivables Trust 2023-4 Class A-D 391.1 4212 11/15/23 5.71% to 7.37% Various dates through Apr 2031
Total non-recourse notes payable $ 1,705.6 $ 2,5155
Senior Notes

Below is a summary of outstanding senior notes issued:
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% Currently

($ in millions) Principal A t Earliest ion Date Redeemable Current Redemption Price Maturity Date Interest Payment Dates
4.625% Senior notes due 2027 $400.0 12/15/22 100% 102.313% 12/15/27 Jun 15, Dec 15
4.375% Senior notes due 2031 550.0 10/15/25 40% 104.375% 01/15/31 Jan 15, Jul 15
3.875% Senior notes due 2029 800.0 06/01/24 40% 103.875% 06/01/29 Jun 1, Dec1l
Total senior notes $1,750.0

On August 1, 2021, we redeemed in full the aggregate $300 million principal amount of our 5.250% senior notes due 2025 at a redemption price equal to 102.625% of the principal
amount of the notes plus accrued and unpaid interest thereon. This early redemption resulted in a $10.3 million loss on extinguishment of debt, presented as a component of “Other
(expense) income, net” in our Consolidated Statement of Operations for the year ended December 31, 2021.

% Currently
($ in millions) Principal Amount Earliest Redemption Date Redeemable Current Redemption Price Maturity Date Interest Payment Dates
4.625% Senior notes due 2027 $400.0 12/15/22 100% 102.313% 12/15/27 Jun 15, Dec 15
3.875% Senior notes due 2029 800.0 06/01/24 40% 103.875% 06/01/29 Jun 1, Decl
4.375% Senior notes due 2031 550.0 10/15/25 40% 104.375% 01/15/31 Jan 15, Jul 15

Total senior notes $1,750.0
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Real Estate Mortgages, Finance Lease Obligations, and Other Debt

We have mortgages associated with our owned real estate. Interest rates related to this debt ranged from 3.0% to 8.0%8.5% at December 31, 2022 December 31, 2023. The
mortgages are payable in various installments through July 1, 2038. December 31, 2022 As of December 31, 2023, we had fixed interest rates on 71.7% 79.6% of our outstanding
mortgage debt.

We have finance lease obligations with some of our leased real estate. Interest rates related to this debt ranged from 2.5% to 8.5% at December 31, 2022 December 31, 2023. The
leases have terms extending through August 2037.

Our other debt includes sellers’ notes and debt associated with our Pfaff Leasing operations. Canadian Financing Operations. The interest rates associated with our other debt
ranged from 2.3% to 10.0% at December 31, 2022 December 31, 2023. This debt, which totaled $16.6 million $7.0 million at December 31, 2022 December 31, 2023, is due in
various installments through February 28, 2029.

Future Principal Payments

The schedule of future principal payments associated with real estate mortgages, finance lease liabilities, our senior notes and other debt as of December 31, 2022 December 31,
2023 was as follows:

Year Year

Ending  Ending

December December  ($in

31, 31, millions) Year Ending December 31, ($ in millions)
2023 $ 267

2024 2024 748

2025 2025 741

2026 2026 49.3

2027 2027 473.8

2028

Thereafter Thereafter 1,688.9

Total Total
principal  principal

payments payments 52'387-6

This table does not include future payments related to revolving lines of credit or non-recourse notes payable, and other debt associated with our Pfaff Leasing operations. payable.
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NOTE 10. 401(K) PROFIT SHARING, DEFERRED COMPENSATIONRETIREMENT PLANS AND LONG-TERM INCENTIVE
PLANS POSTRETIREMENT BENEFITS

Company-Sponsored Defined Contribution 401(k) Plan

We have a defined contribution 401(k) plan and trust covering substantially all full-time employees. The annual contribution to the plan is at the discretion of our Board of Directors.
Contributions of $29.9 million $44.0 million, $18.8 million $29.9 million, and $9.0 million $18.8 million were recognized for the years ended December 31, 2022 December 31, 2023,
20212022 and 2020, 2021, respectively. Employees may contribute to the plan if they meet certain eligibility requirements.

Executive Management Non-Qualified Deferred Compensation and Supplemental Executive Retirement Plan

We offer a non-qualified deferred compensation and supplemental executive retirement plan (the “SERP”) to provide certain employees the ability to accumulate assets for
retirement on a tax deferred basis. We may, depending on position, also make discretionary contributions to the SERP. These discretionary contributions could vest immediately or
over a period of up to sevenfive years based on the employee’s age. Additionally, a participant may defer a portion of his or her compensation and receive the deferred amount
upon certain events, including termination or retirement.

The following is a summary related to our SERP:

Year Ended December

31,
Year Ended
December 31, Year Ended December 31,
($ in millions) ($ in millions) 2022 2021 2020 ($ in millions) 2023 2022 2021
Compensation Compensation
expense expense $11 $14 $12

Total Total
discretionary discretionary.

contribution  contributon  $1.0 $0.9 $0.9

Guaranteed  Guaranteed

annual return  annual return  5.00 % 5.00 % 5.00 % Guaranteed annual return 500 % 500 % 5.00 %

As of December 31, 2022 December 31, 2023 and 2021, 2022, the balance due to participants was $63.0 million $72.5 million and $51.9 million $63.0 million, respectively, and was
included as a component of other long-term liabilities in the Consolidated Balance Sheets.

Company-Sponsored Defined Benefit Pension Plan
In March 2023, we acquired UK-based Jardine Motors Group UK Limited, which included the assumption of a company-sponsored defined benefit pension plan applicable to a
portion of the salaried present and past employees. The pension plan was closed to future accrual in December 2009.

L
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The following table shows the changes in the benefit obligation, plan assets, and funded status for 2023 for the pension benefit plan.
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($ in millions) 2023

Change in projected benefit obligation:

Benefit obligation at beginning of year $ —
Interest cost 6.2
Benefit payments (6.6)
Net transfer in (including the effect of any business combinations/divestitures) 172.8
Actuarial gain (3-3)
Exchange rate changes 0.9
Benefit obligation at end of year $ 170.0
Change in plan assets:

Fair value of plan assets at beginning of year $ —
Actual return on plan assets (2.2)
Employer contributions 35.6

Benefit payments (6.6)
Net transfer in (including effect of any business combinations/divestitures) 157.5

Exchange rate changes 1.0

Fair value of plan assets at end of year 185.3

Funded status at end of year $ 15.3

Amounts recognized in Consolidated Balance Sheets:

Other non-current assets $ 15.3

Net amount recognized $ 153

Amounts ized in i other prehensive income (loss) (pre-tax):

Net actuarial loss $ (7.6)

The benefit obligation for our pension benefit is the projected benefit obligation based upon credited service as of the measurement date.

The December 31, 2023 pension funded status was favorably affected by employer contributions during the period together with an increase in the discount rate, partially offset by

lower than expected asset returns.

Net Periodic (Benefit) Cost

Interest cost represents the increase in the projected benefit obligation, which is a discounted amount, due to the passage of time. The expected return on plan assets reflects the

computed amount of current-year earnings from the investment of plan assets using an estimated long-term rate of return.

Year Ended December 31,

($ in millions) 2023
Interest cost $ 6.2
Expected return on plan assets (8.8)
Net periodic (benefit) cost $ (2.6)
The components of net periodic pension (benefits) costs are included in other income (expense) in the Consolidated Statements of Operations.

Lo
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Actuarial Assumptions
The weighted-average assumptions used to determine the benefit obligation and net periodic pension cost of our pension plan were as follows:
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Year Ended December 31,

2023
Actuarial assumption used to determine benefit obligation:
Discount rate 4.78 %
Actuarial assumption used to determine net periodic pension cost:
Discount rate 4.86 %
Expected return on plan assets 6.79 %

The discount rate used in the determination of pension benefit obligation and pension expense was determined based on a review of long-term high-grade bonds of appropriate
duration.

The expected return on plan assets assumption is based upon an analysis of historical long-term returns for various investment categories, as measured by appropriate indices and
forward looking expectations of returns. These indices are weighted based upon the extent to which plan assets are invested in the particular categories in arriving at our
determination of a composite expected return. The expected rate of return on assets has been set in line with the Trustee’s target return.

Plan Assets

There have been no changes in the methodologies used since the assumption of the pension plan in 2023. The following tables set forth by level, within the fair value hierarchy, the
investments at fair value for our company-sponsored pension benefit plan:

As of December 31

2023
($ in millions) Level 1 Level 2 Level 3 Total
Diversified Growth Funds $ — 8 324 % — 8 32.4
Liability Driven Instrument — 113.7 — 113.7
Cash 39.2 — — 39.2
Total investments at fair value $ 392 $ 1461 $ — 3 185.3

We have formal investment policy guidelines for our company-sponsored pension plan. These guidelines were set by our pension plan Trustee. The Trustee has appointed an
investment manager (Fiduciary Manager) to manage the pension plan’'s assets on a discretionary basis and to provide investment advisory services to the Trustee. The balance
within and between these investments will be determined from time-to-time at the discretion of the Fiduciary Manager, with the objective of maximizing the probability of achieving
the pension plan’s investment strategy set by the Trustee, subject to maintaining risk within a limit agreed by the Trustee. The Trustee’s duties include periodically reviewing and
modifying those investment policy guidelines as necessary and ensuring that the policy is adhered to and the investment objectives are met.

The Trustee’s investment objectives include the acquisition of suitable assets of appropriate liquidity which will generate an overall level of return that is sufficient to meet all
liabilities as and when they fall due, and to ensure the security, quality, and profitability of the portfolio as a whole; to limit the risk of the assets failing to meet the liabilities, both over
the long-term and on a shorter-term basis; and to minimize the long-term costs of the pension plan by maximizing the return on the assets while having regard to the investment
objectives.

The investment strategy makes use of three key types of investments:
« arange of low-risk instruments that provide a broad match to changes in liability values (including high-quality corporate bonds);
« aportfolio of secure income assets; and
« adiversified portfolio of return-seeking assets (including equities, listed real assets, diversifying strategies, hedge funds, private markets, alternative credit and downside
protection).

The pension plan will hold assets in cash and other money market instruments from time to time as may be deemed appropriate. The long-term asset allocation targets adopted by
the Fiduciary Manager is set out below:

ra
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Liability matching 38 %
Secure income 8%

Diversified return seeking 54 %

Periodically, the Trustee reviews the target allocations to determine what adjustments should be made based on changing economic and market conditions and specific liquidity
requirements.

We currently do not anticipate making any cash contributions to the plan in 2024.

Estimated future benefit payments are as follows for the years indicated:

($ in millions) Pension Benefit Plans

2024 $ 8.8
2025 9.2
2026 919
2027 10.0
2028 10.1
2029 - 2033 50.6

NOTE 11. DERIVATIVE FINANCIAL INSTRUMENTS

We account for derivative financial instruments by recording the fair value as either an asset or liability in our Consolidated Balance Sheets and recognize the resulting gains or
losses as adjustments to accumulated other comprehensive income (loss). We do not hold or issue derivative financial instruments for trading or speculative
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purposes. For derivative instruments that hedge the exposure to variability in expected future cash flows that are designated and qualify as cash flow hedges, the gain or loss on the
derivative instrument is reported as a component of accumulated other comprehensive loss (AOCI) in stockholders’ equity and reclassified into earnings in the same period or
periods during which the hedged transaction affects earnings. To receive hedge accounting treatment, cash flow hedges must be highly effective in offsetting changes to expected
future cash flows on hedged transactions.

To hedge the business exposure to rising interest rates on a portion of our variable rate debt, we entered into a five-year, zero-cost interest rate collar, with an aggregate notional
amount of $300 million, effective June 1, 2019. This instrument hedges interest rate risk related to a portion of our $1.6 billion of non-trade floor plan notes payable.

The table below presents the liabilities related to the zero-cost interest rate collar:

Other Long-Term

($ in millions) Accrued Liabilities Liabilities Other Non-Current Assets Total

Balance as of December 31, 2019 $ 01) $ 0.9 $ — % (1.0)
Amounts reclassified from AOCI to floorplan interest expense 1.8 — — 1.8
Loss recorded from interest rate collar (4.3) (5.1) — (9.4)
Balance as of December 31, 2020 (2.6) (6.0) — (8.6)
Amounts reclassified from AOCI to floorplan interest expense 2.8 — — 2.8
Loss recorded from interest rate collar (2.1) 53] — 3.2
Balance as of December 31, 2021 (1.9) (0.7) — (2.6)
Amounts reclassified from AOCI to floorplan interest expense 0.7 — (2.7) (2.0)
Gain recorded from interest rate collar 12 0.7 2.7 4.6
Balance as of December 31, 2022 $ — 8 — 8 — 8 =
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We alsohave entered into four other, immaterial and offsetting derivative arrangements that do not qualify for hedge accounting. These are related to a securitization facility,
effective October 2, 2020 and June 15, 2021. We purchased and sold offsetting interest rate caps, all of which are 5-years long with notional amounts totaling $298 million. As of
December 31, 2022 December 31, 2023, the balance in all four agreements was an offsetting $22.1 million $12.3 million and was located in other current assets and accrued
liabilities, respectively.

See Note 14 — Fair Value Measurements for information on the fair value of the derivative contracts.

NOTE 12. EQUITY AND REDEEMABLE NON-CONTROLLING INTEREST

Common Stock
The shares of common stock are not convertible into any other series or class of our securities. Holders of common stock are entitled to one vote for each share held of record.

Repurchases of Common Stock
Repurchases of our common stock occurred under repurchase authorizations granted by our Board of Directors and related to shares withheld as part of the vesting of restricted
stock units (RSUSs).

On November 1, 2022, our Board of Directors approved an additional $450 million repurchase authorization of our common stock. This new authorization is in addition to the amount
previously authorized by the Board for repurchase. Share repurchases under our authorization were as follows:

Repurchases Occurring in 2022 Cumulative Repurchases as of December 31, 2022
Shares Average Price Shares Average Price
Share repurchase authorization 2,428,850 $ 276.42 6,904,781 $ 173.59
Repurchases Occurring in 2023 Cumulative Repurchases as of December 31, 2023
Shares Average Price Shares Average Price
Share repurchase authorization 142,729 $ 240.81 7,047,510 $ 174.96

As of December 31, 2022 December 31, 2023, we had $501.4 million $467.0 million available for repurchases pursuant to our share repurchase authorization.

In addition, during 2022,2023, we repurchased 56,911 70,692 shares at an average price of $296.86 $204.96 per share, for a total of $16.9 million $14.5 million, related to tax
withholdings associated with the vesting of RSUs. The repurchase of shares related to
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tax withholdings associated with stock share-based awards does not reduce the number of shares available for repurchase as approved by our Board of Directors.

The following is a summary of our repurchases in the years ended December 31, 2022 December 31, 2023, 2021 2022 and 2020: 2021:

Year Ended December 31,

2022 2021 2020

Year Ended December 31, Year Ended December 31,

2023 2023 2022 2021

Shares Shares

repurchased repurchased

pursuantto  pursuant to

repurchase  repurchase

authorizations authorizations 2,428,850 756,883 563,953
Total Total

purchase purchase

price ($ in price ($ in

millions) millions) $ 671.4 $ 2148 $ 46.1

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 110/562
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


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

Average Average

purchase purchase

price per price per

share share $ 276.42 $283.75 $ 81.71
Shares Shares

repurchased repurchased
in association in association
with tax with tax
withholdings  withholdings
on the vesting on the vesting

of RSUs of RSUs 56,911 54,318 30,620

Dividends
We declared and paid dividends on our common stock as follows:

. Total amount of dividends
Dividend amount per

Quarter declared share ($in ’:ill(liions)

2020

First quarter $ 030 $ 7.0
Second quarter 0.30 6.8
Third quarter 0.31 7.1
Fourth quarter 0.31 8.2
2021

First quarter $ 031 $ 8.2
Second quarter 0.35 9.3
Third quarter 0.35 10.6
Fourth quarter 0.35 10.6
2022

First quarter $ 035 $ 10.3
Second quarter 0.42 11.9
Third quarter 0.42 11.6
Fourth quarter 0.42 11.4

ATM Equity Offering Agreement

On July 24, 2020, we entered into an ATM Equity Offeringsm Sales Agreement with BofA Securities, Inc. and Jefferies LLC acting as sales agents and/or principals and Bank of
America, N.A. and Jefferies LLC acting as forward purchasers, pursuant to which we may offer and sell, from time to time through the sales agents, shares of our common stock, no
par value, having an aggregate gross sales price of up to $400.0 million. To date, no sales have been made under the program.

Redeemable Non-controlling Interest

On August 30, 2021, we expanded into Canada through a partnership with Toronto-based Pfaff Automotive Partners. As part of the acquisition, we were granted the right to
purchase (Call Option), and granted Pfaff Automotive a right to sell (Put Option), the remaining interest after a three-year period, with a purchase price based on Pfaff's pro rata
share of assets at the date of exercise of the Call or Put Option, as applicable. The redeemable non-controlling interest is classified as mezzanine equity in the accompanying
Consolidated Balance Sheets. The non-controlling interest is adjusted each reporting period for income (loss) attributable to the non-controlling interest and any adjustments in fair
value.

Total amount of dividends
Dividend amount per

paid

Quarter declared share ($ in millions)

2021

First quarter $ 031 $ 8.2
Second quarter 0.35 9.3
Third quarter 0.35 10.6
Fourth quarter 0.35 10.6
2022

First quarter $ 035 $ 10.3
Second quarter 0.42 11.9
Third quarter 0.42 11.6
Fourth quarter 0.42 11.4
2023
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First quarter $ 042 $ 115

Second quarter 0.50 13.8
Third quarter 0.50 13.8
Fourth quarter 0.50 13.7

NOTE 13. STOCK-BASED SHARE-BASED COMPENSATION PLANS

2009 Employee Stock Purchase Plan

The 2009 Employee Stock Purchase Plan (the “2009 ESPP”) (2009 ESPP) allows for the issuance of 3.0 million shares of our common stock. The 2009 ESPP is intended to qualify
as an “Employee Stock Purchase Plan” under Section 423 of the Internal Revenue Code of 1986, as amended, and is administered by the Compensation Committee of the Board of
Directors. As of December 31, 2023, 1.0 million shares were available for purchase pursuant to the 2009 ESPP.
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Eligible employees are entitled to defer up to 10% of their base pay for the purchase of stock, up to $25,000 of fair market value of our common stock annually. The purchase price
is equal to 85% of the fair market value at the end of the purchase period.

Following is information regarding our 2009 ESPP:

Year Ended December 31, 2022
Shares purchased pursuant to 2009 ESPP 157,507
Weighted average per share price of shares purchased $ 218.59
Weighted average per share discount from market value for shares purchased $ 38.57
As of December 31, 2022
Shares available for purchase pursuant to 2009 ESPP 1,151,846

Compensation expense related to our 2009 ESPP is calculated based on the 15% discount from the per share market price on the date of grant.

For the year ended December 31, 2023, 124,154 shares were purchased pursuant to the 2009 ESPP at a weighted average price per share of $235.64, with weighted average per
share discount from market value of $41.58.

Following is information regarding our 2009 ESPP:

Year Ended December 31,

2023 2022 2021
Cash received related to ESPP purchases ($ in millions) $ 293 % 344 3 29.6
Tax deductions associated with ESPP disqualifying dispositions ($ in millions) $ 39 $ 31 $ 1.9
Weighted average per share discount for compensation expense recognized $ 4158 $ 3857 $ 50.58
s
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2013 Stock Incentive Plan

Our 2013 Stock Incentive Plan, as amended, (the “2013 Plan”) (2013 Plan) allows for the grant of a total of 3.8 million shares in the form of stock appreciation rights, qualified stock
options, nonqualified non-qualified stock options, restricted share awards and restricted stock unit awards (RSUs) to our officers, key employees, directors and consultants. The
2013 Plan is administered by the Compensation Committee of the Board of Directors and permits accelerated vesting of outstanding awards upon the occurrence of certain changes
in control. As of December 31, 2022 December 31, 2023, 943,888 718,731 shares of common stock were available for future grants. As of December 31, 2022 December 31, 2023,
there were no stock appreciation rights, qualified stock options, nonqualified non-qualified stock options or restricted share awards outstanding.

Restricted Stock Unit Awards
RSU grants vest over a period of time up to four years from the date of grant. RSU activity was as follows:

Weighted
average
per share
grant
date fair
RSUs value

Balance,
December 31, 2021 466,860 $ 159.85
RSUs RSUs Weighted average per share grant date fair value

Balance,

December

31, 2022

Granted Granted 138,420 294.32
Vested Vested (147,441) 110.77
Forfeited Forfeited (41,961) 164.88
Balance,

December 31, 2022 415878 55400
Balance,

December

31, 2023

We granted 18,08048,872 time-vesting RSUs to members of our Board of Directors and employees in 2022.2023. Each grant entitles the holder to receive shares of our common
stock upon vesting. A portion of the RSUs vest over four three years beginning on the second anniversary of the grant date, for employees and vests vest quarterly for our Board of
Directors, over their service period.

Certain key employees wereWe granted 120,340 279,083 performance and time-vesting RSUs to our employees in 2022. Of these, 48,979 2023. These shares were will be
earned either over one or three-year performance periods based on attaining various target levels of operational performance. Based on the levels of performance, achieved in
2022, a weighted average attainment level of 50.9% for these RSUs was met. as well as market-based returns. These RSUs will vest over three or four years from the grant date.

Stock-Based Time-vesting RSUs and performance and time-vesting RSUs that are based on our financial performance metrics or non-financial operating goals are valued using the
market value of our common stock on the date of grant, discounted for the present value of expected dividends. On the date of grant, we estimated the fair value of the total
shareholder return (TSR) component of the performance and time-vesting RSUs using a Monte Carlo simulation model. The performance and time-vesting RSUs granted during the
years presented are contingent on the achievement of our financial performance metrics, our comparative market-based returns, or the achievement of financial and non-financial
operating goals.

The assumptions for the valuation of time-vesting RSUs and performance and time-vesting RSUs granted are summarized as follows:

Year Ended December 31,

2023 2022 2021

Time-vesting RSUs
Number of shares granted 48,872 18,080 33,665
Grant date fair value per share $ 268.60 $ 283.86 $ 312.83
Weighted-average assumptions/inputs:

Expected dividend yield 0.6 % 0.5% 0.4 %

Range of risk-free interest rates 3.6% - 4.7% 1.2% - 4.5% 0.3% - 1.0%
Performance and Time-vesting RSUs
Number of shares granted 279,083 120,340 94,001
Grant date fair value per share $ 313.84 $ 296.28 $ 308.59
Weighted-average assumptions/inputs:

Expected dividend yield 0.6 % 0.5% 0.4 %

Range of risk-free interest rates 3.6% - 4.5% 0.4% - 3.2% 0.3% -0.7%

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 113/562

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


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

ra

Lithia_Driveway_Combo FINAL.'}!_O:,TES TO FINANCIAL STATEMENTS F-32

Certain information regarding RSU grant vesting was as follows:

Year Ended December 31,

($ in millions) 2023 2022 2021

Number of shares vested 182,056 147,441 141,857
Weighted average per share fair value of non-vested shares that vested during the period $ 17461 $ 11077 $ 107.50
Tax deduction realized related to shares that vested during the period ($ in millions) $ 258 $ 203 $ 26.3

Share-Based Compensation Expense

Share-based compensation is recognized as a component of SG&A in our Consolidated Statements of Operations. SG&A expense related to all share-based compensation is as
follows:

Year Ended December 31,

($ in millions) 2023 2022 2021
Restricted stock unit awards $ 356 $ 350 $ 29.5
Employee stock purchase plan 52 6.1 5.2
Total share-based compensation 208 a1 347
Tax expense recognized (7.6) (6.4) (8.1)
Net reduction in net income $ 332 $ 347 % 26.6

As of December 31, 2022 December 31, 2023, unrecognized stock-based share-based compensation related to outstanding, but unvested RSUs was $16.5 million $56.5 million,
which will be recognized over the remaining weighted average vesting period of 2.4 2.7 years.
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Certain information regarding our stock-based compensation was as follows:

Year Ended December 31, 2022 2021 2020

Per share intrinsic value of non-vested stock granted $ 29432 % 31283 $ 130.89
Weighted average per share discount for compensation expense recognized under the 2009 ESPP 38.57 50.58 22.97
Fair value of non-vested stock that vested during the period ($ in millions) 110.8 107.5 108.5

Stock-based compensation recognized in Consolidated Statements of Operations, as a component of selling, general and

administrative expense ($ in millions) 41.1 34.7 232
Tax benefit recognized in Consolidated Statements of Operations ($ in millions) 12.4 11.9 3.7
Cash received from options exercised and shares purchased under all share-based arrangements ($ in millions) 34.4 29.6 14.8
Tax deduction realized related to stock options exercised ($ in millions) 43.7 41.8 13.6

NOTE 14. FAIR VALUE MEASUREMENTS

Factors used in determining the fair value of our financial assets and liabilities are summarized into three broad categories:
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* Level 1 - quoted prices in active markets for identical securities;
* Level 2 - other significant observable inputs, including quoted prices for similar securities, interest rates, prepayment spreads, credit risk; and
* Level 3 - significant unobservable inputs, including our own assumptions in determining fair value.

We determined the carrying value of accounts receivable, trade payables, accrued liabilities, finance receivables, and short-term borrowings approximate their fair values because of
the nature of their terms and current market rates of these instruments. We believe the carrying value of our variable rate debt approximates fair value.

We have investments primarily consisting As of December 31, 2023, we had sold our investment inremaining shares of Shift Technologies, Inc. (Shift), a San Francisco-based digital
retail company. Shift has a readily determinable fair value following Shift going public in a reverse-merger deal with Insurance Acquisition, a special purpose acquisition company, in
the fourth quarter of 2020. We calculated the fair value of this investment using quoted prices for the identical asset (Level 1) and recorded the fair value as part of other non-current
assets. An additional component of our investment in Shift consists of shares in escrow subject to release upon certain market conditions being met. The fair value of this
component of our investment in Shift is measured using observable Level 2 market expectations at each measurement date and is recorded as part of other non-current assets. .
For the year ended December 31, 2022 December 31, 2023, we recognized a $39.2 million unrealized investment$1.7 million loss related to Shift which was recorded as a
component of other (expense) income (expense), net in our Consolidated Statement of Operations, compared to a $66.4 million unrealized investment $39.2 million loss for the year
ended December 31, 2021 December 31, 2022.

We have fixed rate debt primarily consisting of amounts outstanding under our senior notes, non-recourse notes payable, and real estate mortgages. We calculated the estimated
fair value of the senior notes using quoted prices for the identical liability (Level 1). The fair value of non-recourse notes payable are measured using observable Level 2 market
expectations at each measurement date. The calculated estimated fair values of the fixed rate real estate mortgages and finance lease liabilities use a discounted cash flow
methodology with estimated current interest rates based on a similar risk profile and duration (Level 2). The fixed cash flows are discounted and summed to compute the fair value
of the debt.

We have derivative instruments consisting of an offsetting set of interest rate caps. The fair value of derivative assets and liabilities are measured using observable Level 2 market
expectations at each measurement date and is recorded as other current assets, current liabilities and other long-term liabilities in the Consolidated Balance Sheets. See Note 11 —
Derivative Financial Instruments for more details regarding our derivative contracts.

Nonfinancial assets such as goodwill, franchise value, or other long-lived assets are measured and recorded at fair value during a business combination or when there is an
indicator of impairment. We evaluate our goodwill and franchise value using a qualitative assessment process. If the qualitative factors determine that it is more likely than
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not that the carrying value exceeds the fair value, we would further evaluate for potential impairment using a quantitative assessment. The quantitative assessment estimates fair
values using unobservable (Level 3) inputs by discounting expected future cash flows of the store. The forecasted cash flows contain inherent uncertainties, including significant
estimates and assumptions related to growth rates, margins, working capital requirements, and

A
0001023128-
23-
000053lad-
20221231_g1.jpg

NOTES TO FINANCIAL STATEMENTS F-32

cost of capital, for which we utilize certain market participant-based assumptions we believe to be reasonable. We estimate the value of other long-lived assets that are recorded at
fair value on a non-recurring basis on a market valuation approach. We use prices and other relevant information generated primarily by recent market transactions involving similar
or comparable assets, as well as our historical experience in divestitures, acquisitions and real estate transactions. Additionally, we may use a cost valuation approach to value long-
lived assets when a market valuation approach is unavailable. Under this approach, we determine the cost to replace the service capacity of an asset, adjusted for physical and
economic obsolescence. When available, we use valuation inputs from independent valuation experts, such as real estate appraisers and brokers, to corroborate our estimates of
fair value. Real estate appraisers’ and brokers' valuations are typically developed using one or more valuation techniques including market, income and replacement cost
approaches. Because these valuations contain unobservable inputs, we classified the measurement of fair value of long-lived assets as Level 3.

There were no changes to our valuation techniques during the year ended December 31, 2022 December 31, 2023.

Below are our assets and liabilities that are measured at fair value on a recurring basis:

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 115/562
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


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

As of December 31
2022 2021

As of December 31 As of December 31

2023 2023 2022

Carrying Level Level Level Carrying Level Level Level

($ in millions) ($ in millions)  Value 1 2 3 Value 1 2 3 ($in millions) Carrying Value Levell Level2 Level3 CarryingValue Levell Level2 Level 3

Investments  Investments

Shift Shift
Technologies, Technologies,

Inc. Inc. $ 18 $18 $ — $ — $ 409 $404 $05 $ —
Shift Technologies, Inc.
Shift Technologies, Inc.
Derivatives  Derivatives
Derivatives
Derivatives
Derivative assets

Derivative assets

Derivative Derivative

assets assets 221 =| 2zil = 6.4 = 6.4 =
Derivative Derivative

liabilities liabilities 221 — 221 — 8.9 — 8.9 —
Fixed rate Fixed rate

debt 1) debt @)

Fixed rate debt (1)

Fixed rate debt (1)
4.625% Senior notes due

2027

4.625% Senior notes due

2027

4.625% 4.625%

Senior notes ~ Senior notes

due 2027 due 2027 400.0 364.0 = = 400.0 420.0 — —
4.375% 4.375%

Senior notes ~ Senior notes

due 2031 due 2031 550.0 448.3 = = 550.0 583.0 — —
3.875% 3.875%

Senior notes ~ Senior notes

due 2029 due 2029 800.0 656.0 = = 800.0 815.0 — —

Non-recourse  Non-recourse
notes notes
payable payable 422.2 — 4118 — 317.6 — 316.8 —

Real estate Real estate

mortgages mortgages
and other and other
debt debt 489.0 — 399.0 — 477.6 — 488.7 —

@) Excluding unamortized debt issuance cost

No impairment charges were recorded in 2023 or 2022.

During the third quarter of 2021, we recognized asset impairments of $1.9 million related to the franchise value associated with certain dealership locations indicating carrying
values less than fair values. These locations were subsequently sold in the fourth quarter of 2021.

In the second quarter of 2020, we recognized asset impairments of $4.4 million and $3.5 million related to the franchise value and goodwill, respectively,

associated with certain dealership locations indicating carrying values less than fair values. Certain of these locations were subsequently sold in the fourth
quarter of 2020, with the remainder sold in 2021.
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NOTE 15. INCOME TAXES

Income Tax Provision
The income tax provision was as follows:

Year Ended December

31,

Year Ended December

F-33F-
34

Year Ended December 31,

31,

($in ($in
millions) millions) 2022 2021 2020 ($in millions) 2023
Current: Current:
Federal ~ Federal $269.2 $266.2 $108.9
State 1055 111.6 50.3
Foreign (0.9) 1.2 —

373.8 379.0 159.2
Deferred:
Federal
Federal ~ Federal 73.4 38.2 17.6
State State 135 3.8 1.4
Foreign  Foreign 7.7 1.1 —

94.6 43.1 19.0

286.6
Deferred:
Federal
Federal
Federal
State
Foreign
64.0

Total  Total $468.4 $422.1 $178.2

2022

2021

At December 31, 2022 December 31, 2023, we had income taxes receivable payable of $28.9 million included as a component of accrued liabilities in our Consolidated Balance
Sheets. At December 31, 2022, we had prepaid income taxes of $33.6 million included as a component of other current assets in our Consolidated Balance Sheets. At December
31, 2021, we had income taxes payable of $43.0 million included as a component of accrued liabilities in our Consolidated Balance Sheets.

The reconciliation between amounts computed using the federal income tax rate of 21% and our income tax provision is shown in the following tabulation:

($in

millions)

Federal tax
provision at

statutory rate
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Year Ended December
31,
Year Ended

December 31,

Year Ended December 31,

($in
millions) 2022 2021 2020 ($in millions) 2023

Federal

tax

provision

at

statutory

rate $363.3 $311.7 $136.2

2022
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State
State taxes, taxes, net
net of federal of federal
income tax  income

benefit tax benefit  76.9 85.4 40.4

Non- Non-

deductible deductible

items items 5.0 4.8 2.8
Permanent differences

related to stock

compensation (2.4) (2.6) (0.5)
Permanent

differences

related to

share-based

compensation

Net

Net change in change in

valuation valuation

allowance allowance  25.0 25.3 0.5
General General

business business

credits credits (2.6) (2.3) (1.3)
Foreign Rate Differential 1.4 0.5 —

Foreign rate

differential

Other Other 1.8 (0.7) 0.1

Income

Income tax tax
provision  provision $4684 $422.1 $178.2

T,

L
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Deferred Taxes
Individually significant components of the deferred tax assets and (liabilities) are presented below:

December 31,

December
31,

($in ($in
millions) millions) 2022 2021 ($in millions) 2023
Deferred tax Deferred tax
assets: assets:

Deferred Deferred

revenue revenue

and and

cancellation = cancellation

reserves reserves $1266 $ 953

Allowances and accruals,

including state tax

carryforward amounts 713 69.1
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Deferred revenue and
cancellation reserves
Deferred revenue and

cancellation reserves

Allowances
and
accruals
Lease Lease
liability liability 1032  107.6
Credits and ~ Credits and
other other 5.1 1.8
Net Net
operating operating
losses losses 208 3.7
Capital loss
Valuation Valuation
allowance allowance (51.4) (26.4)
Total Total
deferred tax  deferred tax
assets assets 2827  251.1
Deferred tax Deferred tax
liabilities: liabilities:
Deferred tax liabilities:
Deferred tax liabilities:
Inventories
Inventories
Inventories  Inventories (39.2) (20.1)
Goodwill Goodwill (157.7) (112.3)
Property Property
and and
equipment,  equipment,
principally principally
due to due to
differences  differences
in in
depreciation depreciation (233.0) (185.9)
Right of use  Right of use
asset asset (99.0) (103.7)
Prepaid Prepaid
expenses expenses
and other and other (40.1) (20.1)

Total Total
deferred tax  deferred tax

liabilities liabilities (569.0) (442.1)

Total Total $(286.3) $(191.0)

We consider whether it is more likely than not that some portion or all of the deferred tax assets will not be realized. The ultimate realization of deferred tax assets is dependent
upon future taxable income during the periods in which those temporary differences become deductible. We consider the scheduled reversal of deferred tax liabilities (including the
impact of available carryback and carryforward periods), projected future taxable income, and tax-planning strategies in making this assessment.

As of December 31, 2022 December 31, 2023, we had a $51.4 $71.3 million valuation allowance recorded associated with our deferred tax assets. Of the total valuation allowance,
$34.0 million $29.7 million relates to our investment capital loss resulting from the sale of shares in Shift Technologies Inc. (Shift) and $17.4 million $41.6 million relates to state net
operating losses generated in current and previous years. The Shift During the year, the capital loss valuation allowance increased $9.7 million in the current year decreased $4.3
million as a result of available capital gain during the carryback period and a reduction in the state deferred tax rate offset by further reduction in the Shift investment valuation
during in the year, current year. A valuation allowance remains for the capital loss benefit of which is not currently expected to be realized. The state NOL valuation allowance
increased $15.3 million $24.2 million in the current year as a result of losses incurred, the benefits of which are not expected to be realized.
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As of December 31, 2022 December 31, 2023, we had state net operating loss (NOL) carryforward amounts totaling approximately $17.4 million $41.6 million, tax effected, with
expiration dates through 2042. 2043. We believe that it is more likely than not that the benefit from certain state NOL carryforward amounts will not be realized. In recognition of this
risk, we have recorded a valuation allowance of $17.4 million $41.6 million on the deferred tax assets relating to these state NOL carryforwards as discussed above.

As of December 31, 2022 December 31, 2023, we had Canadian net operatinghave a capital loss (NOL) carryforward amounts totaling $10.5 million, deferred tax asset of
approximately $33.7 million, tax effected. There are $4.0 million, tax effected, with expiration dates through 2042. of capital gains that can be offset by the capital loss during the
carryback period. The remaining $29.7 million capital loss carryforward, if unused, will expire in 2028. We believe that it is more likely than not that remaining benefit from the capital
loss carryforward will not be realized. In recognition of this risk, we have recorded a valuation allowance of $29.7 million on the deferred tax assets relating capital loss carryforward.

We have taken the position that we intend to indefinitely reinvest the earnings of our Canadian subsidiaries to ensure there is sufficient working capital to expand operations in
Canada. Accordingly, we have not recorded a deferred tax liability related to foreign withholding taxes on approximately $72.9 million $71.1 million of undistributed earnings of these
Canadian subsidiaries as of December 31, 2022 December 31, 2023. Approximately $3.6 million of tax would be payable upon the remittance of these undistributed earnings. We do
not intend to indefinitely reinvest the earnings of our U.K. subsidiaries, however, we have not recorded a deferred tax liability related to foreign withholding taxes due to a 0% treaty
rate on dividends.
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Unrecognized Tax Benefits
The following is a reconciliation of our unrecognized tax benefits for December 31, 2022 December 31, 2023, 2021, 2022, and 2020: 2021:

($ in millions)

Balance, December 31, 2020 $ 0.2
Increase related to tax positions taken - current year 0.1
Balance, December 31, 2021 $ 0.3
Increase related to tax positions taken - current year 0.3
Balance, December 31, 2022 0.6
Increase related to tax positions taken - current year 0.3
Balance, December 31, 2023 $ 0.60.9
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Open tax years at December 31, 2022 December 31, 2023 included the following:

Federal 2019 2020 - 2022 2023
States (30) 2018 2019 - 2022 2023
Canada 2021 - 2022 2023
United Kingdom 2020 - 2023

NOTE 16. ACQUISITIONS
In 2023, we completed the following acquisitions:

¢ In February 2023, Thornhill Acura in Canada.
* In March 2023, Jardine Motors Group UK Limited in the United Kingdom.
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Revenue and operating income contributed by the 2023 acquisitions subsequent to the date of acquisition were as follows:

In June 2023, Priority Auto Group in Virginia.

In June 2023, Wade Ford in Georgia.

In July 2023, Hill Country Honda in Texas.

In August 2023, Arden Auto Group in the United Kingdom.

($ in millions)

Revenue

Operating income

In 2022, we completed the following acquisitions:

Revenue and operating income contributed by the 2022 acquisitions subsequent to the date of acquisition were as follows:

In January 2022, John L. Sullivan Chevrolet, John L. Sullivan Chrysler Dodge Jeep Ram, and Roseville Toyota in California.

In March 2022, Sahara Chrysler Dodge Jeep Ram, Desert 215 Superstore, and Jeep Only in Nevada.
In May 2022, Sisley Honda in Canada.

In June 2022, Esserman International Volkswagen & Acura in Florida.

In June 2022, Henderson Hyundai Superstore in Nevada.

In June 2022, Lehman Auto Group in Florida.

In July 2022, Elk Grove Ford in California.

Year Ended December 31,

In September 2022, Wilde Honda, Wilde Subaru, Wilde Chrysler Dodge Jeep Ram, Wilde Toyota, and Wilde East Towne Honda in Wisconsin.

In October 2022, Seattle Airstream Adventures and Spokane Airstream Adventures in Washington.
In October 2022, Portland Airstream Adventures and Ultimate Airstream Adventures in Oregon.

In October 2022, Bay Area Airstream Adventures and South Bay Airstream Adventures in California.
In October 2022, Boise Airstream Adventures in Idaho.

In November 2022, Meador Chrysler Dodge Jeep Ram in Texas.

In December 2022, Denver Exotics in Colorado.

In December 2022, Glenn's Freedom Chrysler Jeep Dodge Ram in Kentucky.

($ in millions)

Revenue

Operating income

In 2021, we completed the following acquisitions:

In February 2021, Fields Chrysler Jeep Dodge Ram and Land Rover Orlando in Florida.
In March 2021, Fink Auto Group in Florida.

In March 2021, Avondale Nissan in Arizona.

In April 2021, The Suburban Collection in Michigan.

In April 2021, Planet Honda in New Jersey.

In May 2021, Superstore Auto Group in Nevada.

In May 2021, Center BMW and Center Acura in California.

In June 2021, Southwest Kia Group in Arizona.

In June 2021, Herrin-Gear Toyota in Mississippi.

In June 2021, Michael’s Subaru and Michael’s Toyota in Washington.

In July 2021, Koby Subaru in Alabama.

In August 2021, Rock Honda in California.

In August 2021, Pfaff Automotive Partners in Canada.

In September 2021, Curry Honda in Georgia.

In September 2021, Orange Coast Chrysler Dodge Jeep Ram Fiat in California.
In November 2021, Coral Springs Audi and Fort Lauderdale Audi in Florida.

In November 2021, Pfaff Harley-Davidson in Canada.

In December 2021, Elder Ford of Tampa in Florida.

In December 2021, Elder Ford of Troy and Elder Ford of Romeo in Michigan.
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All acquisitions were accounted for as business combinations under the acquisition method of accounting. The results of operations of the acquired stores are included in our
Consolidated Financial Statements from the date of acquisition.
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The following tables summarize the consideration paid for the acquisitions and the preliminary amount of identified assets acquired and liabilities assumed as of the acquisition date:

Year Ended December 31,

($ in millions) 2023 2022

Cash paid, net of cash acquired $ 11701 $ 1,240.8
Contingent consideration 7.3 3.9
Non-controlling interest 21.1 _
Total consideration transferred $ 1,1985 $ 1,244.7

Year Ended December 31,

($ in millions) 2023 2022

Trade receivables, net $ 762 $ 0.2

Inventories 572.7 2283

Franchise value 193.4 63.7
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Goodwill 233.2 30.1

Property and equipment 394.8 379.9
Operating lease right-of-use assets 89.6 —
Finance receivables, net 5.7 —
Other assets 280.4 639.1
Trade payables (47.9) —
Floor plan notes payable (353.7) (0.7)
Borrowings on lines of credit (47.9) —
Finance lease obligations (45.0) (78.5)
Deferred taxes, net 59 —
Other liabilities and deferred revenue (158.9) (17.4)
Total net assets acquired and liabilities assumed $ 11985 $ 12447

The purchase price allocations for the 2022 2023 acquisitions are preliminary as we have not obtained all of the detailed information to finalize the opening balance sheet related to
real estate purchased, leases and contract liabilities assumed and the allocation of franchise value and goodwill to each reporting unit. Management has recorded the purchase
price allocations based on the information that is currently available.

We expect substantially all of the goodwill related to U.S. acquisitions completed in 20222023 to be deductible for U.S. federal income tax purposes. Due to local country laws, we
do not expect goodwill related to U.K. acquisitions completed in 2023 to be deductible for U.K. income tax purposes.

The purchase price allocations for the 2021 2022 acquisitions were finalized in 2022, 2023, including amounts posted to, contingent consideration, real estate, franchise value, and
goodwill, reducing the amounts posted to “Other assets” shown in the table above.

We account for franchise value as an indefinite-lived intangible asset. We recognized $15.0 million $27.2 million and $20.2 million $15.0 million, respectively, in acquisition related
expenses as a component of selling, general and administrative expenses in the Consolidated Statements of Operations in 2022 2023 and 2021, 2022, respectively.

The following unaudited pro forma summary presents consolidated information as if the acquisitions had occurred on January 1 of the year:

Year Ended
December 31,
Year Ended
December
31, Year Ended December 31,
($in ($in
millions, millions,
except  except
for per  for per
share share
amounts) amounts) 2022 2021 (s in millions, except for per share amounts) 2023 2022

Revenue Revenue $29,748.1 $26,200.5
Net Net

income  income 1,338.2 1,236.9
Basic net Basic net

income  income

per share per share 47.47 42.95
Diluted  Diluted

net net

income  income

per share per share 47.25 42.64

These amounts have been calculated by applying our accounting policies and estimates. The results of the acquired stores have been adjusted to reflect the following: depreciation
on a straight-line basis over the expected lives for property, plant and equipment; accounting for inventory on a specific identification method; and recognition of interest expense for
real estate financing related to stores where we purchased the facility. No non-recurring pro forma adjustments directly attributable to the acquisitions are included in the reported
pro forma revenues and earnings.
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NOTE 17. NET INCOME EARNINGS PER SHARE OF COMMON STOCK

We compute calculate basic earnings per share (EPS) by dividing net income per share using the two-class method. Under this method, basic net income per share is computed
using attributable to Lithia Motors, Inc. by the weighted average number of common shares outstanding during for the period, excluding common shares underlying equity awards
that are unvested or subject to forfeiture. including vested RSU awards. Diluted EPS is calculated by dividing net income per share is computed using attributable to Lithia Motors,
Inc. by the weighted average number of common shares and, if dilutive, potential common shares outstanding, during the period. Potential common shares consist of the common
shares issuable upon the net exercise of stock options and unvested RSUs and is reflected in diluted earnings per share by application of the treasury stock method. The
computation of the diluted net income per share of Class A common stock assumed the conversion of Class B common stock, while the diluted net income per share of Class B
common stock did not assume the conversion of those shares.

Prior to June 7, 2021, our common stock was classified as Class A common stock. The Class A common stock reclassification as common stock occurred pursuant to an
amendment and restatement of our Articles of Incorporation in connection with the elimination of our classified common stock structure following the conversion of all Class B
common stock to Class A common stock. Prior to the reclassification, except with respect to voting and transfer rights, the rights of the holders of our Class A and Class B common
stock were identical. Under our Articles of Incorporation, the Class A and Class B common stock shared equally in any dividends, liquidation proceeds or other distribution with
respect to our common stock and the Articles of Incorporation can only be amended by a vote of the shareholders. Additionally, Oregon law provides that amendments to our
Articles of Incorporation that would adversely alter the rights, powers or preferences of a given class of stock, must be approved by the class of stock adversely affected by the
proposed amendment. As a result, the undistributed earnings for each year were allocated based on the contractual participation rights of the Class A and Class B Common shares
as if the earnings adjusted for the year had been distributed. Because the liquidation dilutive effect of unvested RSU awards and dividend rights were identical, the undistributed
earnings were allocated on a proportionate basis. employee stock purchases.

Following The following is a reconciliation of net income attributable to Lithia Motors, Inc. and weighted average shares used for our basic earnings per share (EPS) EPS and diluted
EPS:

Year Ended December 31,

2022 2021 2020

($in
millions,
except for
per share
amounts)

Year Ended December 31,

($in
millions,
except for
per share
amounts) stock Class A B A B

Common Class Class Class

($in
millions,
except
for per
share
amounts)

2023 2022

2021

Year Ended December 31,

Net income from

continuing operations

applicable to common

stockholders $1,251.0 $1,059.5 $ 0.6 $4609 $ 9.4
Reallocation of

distributed net income

due to conversion of

class B to class A

common shares

outstanding — — — 0.6 —
Conversion of class B

common shares into

class A common shares — 0.6 — 8.8 —

Net income attributable
to Lithia Motors, Inc. and
applicable to common
stockholders - diluted $1,251.0 $1,0601 $ 06 $470.3 $ 9.4
Net income

attributable

to Lithia

Motors, Inc.

and

applicable to

common

stockholders
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Weighted
average
common
shares
outstanding

— basic

Weighted average

common shares

outstanding — basic

Weighted average
common shares

outstanding — basic

Effect of
employee
stock
purchases
and
restricted
stock units
on weighted
average
common

shares

Weighted
average
common
shares
outstanding
— diluted
Basic
earnings per
share
attributable
to Lithia

Motors, Inc.

Basic earnings per share
attributable to Lithia
Motors, Inc.

Basic earnings per share
attributable to Lithia
Motors, Inc.
Diluted
earnings per
share
attributable
to Lithia

Motors, Inc.

The effects of antidilutive securities on Class A and Class B common stock were was evaluated for the years ended 2023, 2022, and 2021 and 2020 and were determined to be
immaterial.

NOTE 18. SEGMENTS
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We operate in As of December 31, 2023, we had two reportable segments: Vehicle Operations and Financing Operations. Our Vehicle Operations consists of all aspects of our auto
merchandising and service operations, excluding including our retail automotive, recreational vehicles, and motorcycle franchises that sell new vehicles, used vehicles, parts, repair
and maintenance services, and vehicle finance and insurance products. Vehicle Operations excludes financing provided by our

A
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Financing Operations. Our Financing Operations segment provides financing to customers buying and leasing retail vehicles from our Vehicle Operations.

All other remaining unallocated corporate overhead expenses and internal charges are activity is reported under “Corporate and Other,” including corporate personnel costs, certain
unallocated reserves, internal charges, and other unallocated corporate overhead expenses. Internal charges consist of corporate expense allocations which increase segment
income for “Corporate and Other”. while decreasing segment income for the other operating segments. These internal corporate expense allocations are used to increase
comparability of our dealerships and reflect the capital burden a stand-alone dealership would experience. Examples of these internal allocations include internal rent expense,
internal floor plan financing charges, and internal fees charged to offset employees within our corporate headquarters that perform certain dealership functions.

The reportable segments identified above represent our business activities for which discrete financial information is available and for which operating results are regularly reviewed
by our chief operating decision maker (CODM) to allocate resources and assess performance. Our CODM is our Chief Executive Officer.

Asset information by segment is not utilized for purposes of assessing performance or allocating resources and, as a result, such information has not been presented.

L
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Certain financial information on a segment basis is as follows:

Year Ended December 31,

Year Ended December 31, Year Ended December 31,
($ in millions)  ($ in millions) 2022 2021 2020 ($ in millions) 2023 2022 2021
Vehicle Vehicle
operations operations
revenue revenue $28,187.8 $22,831.7 $13,126.5

Vehicle operations gross profit
Vehicle operations gross profit

Vehicle Vehicle

operations gross operations gross

profit profit 5,154.3 4,263.9 2,225.0
Floor plan Floor plan

interest expense interest expense (38.8) (22.3) (34.4)
Vehicle Vehicle

operations operations

selling, general selling, general
and and

administrative  administrative (3,260.0) (2,568.0) (1,559.6)

Vehicle Vehicle
operations operations
income income 1,855.5 1,673.6 631.0
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Financing Financing
operations operations
interest margin:  interest margin:
Financing operations interest
margin:
Financing operations interest
margin:

Interest, fee, and lease income

Interest, fee, and lease income

Interest, fee, Interest, fee, 134.1 45.9 13.9
and lease and lease
income income
Interest Interest (52.2) (4.8) (1.5)
expense expense
Total interest Total interest 81.9 411 12.4
margin margin
Selling, Selling, (32.0) (18.2) (8.9)
general and general and

administrative  administrative

Total pre- Total pre- 49.9 22.9 3.5

provision income provision income

Provision for Provision for (44.4) (9.4) 3.0
loan and loan and
lease losses lease losses
Depreciation Depreciation (9.5) (2.5) —
and and
amortization amortization
Financing Financing (4.0) 11.0 6.5
operations operations

(loss) income  (loss) income

Total segment  Total segment

income for income for
reportable reportable
segments segments 1,851.6 1,684.5 637.4

Total segment income for

reportable segments

Total segment income for

reportable segments

Corporate and other

Corporate and other

Corporate and  Corporate and

other other 213.9 80.4 113.2
Depreciation and Depreciation and

amortization amortization (163.2) (124.8) (92.3)
Other interest Other interest

expense expense (129.1) (103.4) (71.6)
Other income Other income

(expense), net  (expense), net (43.2) (52.0) 61.8

Income before  Income before
income taxes  income taxes ~ $ 17300 $ 14848 $ 6485

NOTE 19. SUBSEQUENT EVENTS
US Bank Syndicated Credit Facility Acquisition Activity

On February 9, 2023 January 31, 2024, we acquired Pendragon’s UK motor division and vehicle management division, as well as a partial stake in the remaining London Stock
Exchange listed independent software business, Pinewood Technologies. Preliminary purchase price is approximately £430 million for the assets acquired and liabilities assumed.
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The initial accounting for the business combination is incomplete and all amounts are considered preliminary. In addition, we also entered into a Fourth Amendmentnew joint
venture to expand Pinewood's software into the North American market.

ABS Transaction

In February, we issued $329.4 million in non-recourse notes payable related to our Fourth Amended first quarter asset-backed term funding transaction, with interest rates ranging
from 5.17% to 6.15%, and Restated Loan Agreement with U.S. Bank National Association as agent for the lenders, and each of the lenders party to the agreement, as lenders.
Among other changes, the Fourth Amendment increases the total financing commitment from $3.75 billion to $4.5 billion, which may be further expanded, subject to lender approval
and the satisfaction of other conditions, up to a total of $5.5 billion. final distribution dates through June 2031.

2
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Exhibit 10.1 AMENDED AND RESTATED LITHIA MOTORS, INC.
RESTRICTED 2009 EMPLOYEE STOCK UNIT AGREEMENT
(Performance)

This Restricted Stock Unit Agreement (“Agreement”) is entered into pursuant to the 2013 PURCHASE PLAN Amended and Restated Effective as of October 25,
2023

“slide2

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 129/562
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V | ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


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

[+slide3

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 130/562

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


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

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 131/562

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


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

[+ slide4

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 132/562

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


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

|+ 2slides

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 133/562

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


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

1 AMENDED AND RESTATED LITHIA MOTORS, INC. 2009 EMPLOYEE STOCK PURCHASE PLAN 1. PURPOSE. This Amended and Restated Lithia Motors,
Inc. 2009 Employee Stock Purchase Plan (the “Plan”“Plan”) adoptedis amended and restated as of October 25, 2023. The Plan is intended to provide an incentive
for employees of Lithia Motors, Inc. (the “Company”) and its participating Subsidiaries to acquire or increase their proprietary interests in the Company through the
purchase of shares of Common Stock of the Company. The Plan is intended to qualify as an “employee stock purchase plan” under Sections 421 and 423 of the
Internal Revenue Code of 1986, as amended (the “Code”). The provisions of the Plan will be construed in a manner consistent with the requirements of such
sections of the Code and the respective Code regulations. 2. DEFINITIONS. As used in this Plan: 2.1 “Account” means the account recorded in the records of the
Company established on behalf of a Participant to which the amount of the Participant’s payroll deductions authorized under Section 6 and purchases of Common
Stock under Section 8 shall be credited, and any distributions of shares of Common Stock under Section 9 and withdrawals under Section 10 shall be charged. 2.2
“Benefits Representative” means the employee benefits department of the Company or any such other person, regardless of whether employed by an Employer,
who has been formally, or by operation or practice, designated by the Committee to assist the Committee with the day-to-day administration of the Plan. 2.3 “Board”
means the Board of Directors of the Company. 2.4 “Code” means the Internal Revenue Code of 1986, or any successor thereto, as amended and shareholdersin
effect from time to time. Reference in the Plan to any Section of the Code shall be deemed to include any amendments or successor provisions to any Section and
any treasury regulations thereunder. 2.5 “Committee” means the Compensation Committee of the Board. The Board shall have the power to fill vacancies on the
Committee arising by resignation, death, removal or otherwise. The Board, in its sole discretion, may split the powers and duties of the Committee among one or
more separate Committees, or retain all powers and duties of the Committee in a single Committee. The members of the Committee shall serve at the discretion of
the Board. 2.6 “Common Stock” means the Common Stock, without par value, of the Company. 2.7 “Company” means Lithia Motors, Inc., an Oregoncorporation,
(the “Company”), as amended from time to time. Unless otherwise defined herein, capitalized terms in this Agreement have the meanings given to them in the Plan.
Any inconsistency between this Agreement and the terms any successor thereto. 2.8 “Disability” means permanently and conditions of the Plan will be resolved in
favor of the Plan.

“Recipient” [1
Number of Restricted Stock Units (“RSUs”) [1
“Date of Grant” [1

1. GRANT OF RESTRICTED STOCK UNIT AWARD

1.1 The Grant. The Company hereby awards to Recipient, and Recipient hereby accepts, the RSUs specified above on the terms and conditions set forth in
this Agreement and the Plan (the “Award”). Each RSU represents the right to receive one share of Common Stock of the Company (a “Share”) on an applicable
Settlement Date, totally disabled as defined in Section 1.322(e)(3) of the Code.

lw.slide6
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2 2.9 “Effective Date” means the date on which this Agreement, subject Plan was initially approved by the shareholders of the Company. 2.10 “Employee” means
any person who, at such time, is in the Employment of an Employer. 2.11 “Employer” means the Company, its successors, any Subsidiary, and any parent or
subsidiary corporation that issues or assumes rights or obligations under the Plan in any transaction described in Section 424(a) of the Code or by a parent
corporation or a subsidiary corporation of such corporation.. 2.12 “Employment” means Employment as an employee or officer by the Company or a Subsidiary as
designated in such entity’s payroll records, or by any corporation issuing or assuming rights or obligations under the Plan in any transaction described in Section
424(a) of the Code or by a parent corporation or a subsidiary corporation of such corporation. In this regard, neither the transfer of a Participant from Employment
by the Company to Employment by a Subsidiary nor the termstransfer of this Agreementa Participant from Employment by a Subsidiary to Employment by either
the Company or any other Subsidiary shall be deemed to be a termination of Employment of the Participant. The Employment shall be treated as continuing while a
participant is on military leave, sick leave or other leave of absence approved by the Company or a Subsidiary that meets the requirements of Treasury Regulations
Section 1.421-1(h)(2). Where the period of leave exceeds 3 months or such other period of time specified in such Regulation and the Plan.

1.2 Forfeiture; Vesting; Clawback.
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(&) Forfeiture. The RSUs are subject Participant’s right to forfeiture determined reemployment is not guaranteed by statute or contract Employment shall be
deemed to be terminated on the first day following such three month period or such other period specified in accordance with the performance measures, targets
and methodology set forth in Exhibit A to this Agreement.

(b) Vesting.such Regulation. Any RSUs not forfeited (“Earned RSUs”) will vest according to the schedule set forth in Exhibit A, subject to the conditions set
forth in this Agreement and the Plan, and to the continued employment of Recipient withworker treated as an independent contractor by the Company or any
Subsidiary who is later reclassified as a common-law employee shall not be in Employment during any period in which such worker was treated by the Company or
a Subsidiary as an independent contractor. Any “leased employee”, as described in Section 414(n) of the Code, shall not be deemed an Employee hereunder. 2.13
“Entry Date” means the first day of each Fiscal Quarter. 2.14 “Fiscal Quarter” means a three consecutive month period beginning on each January 1, April 1, July 1
and October 1, commencing with the first such date following the Effective Date and continuing until the Plan is terminated. 2.15 “Market Price” means, the market
value of a share of Stock on any date, which shall be determined as (i) the closing sales price on the immediately preceding business day of a share of Stock as
reported on the New York Stock Exchange or other principal securities exchange on which shares of Stock are then listed or admitted to trading or (i) if not so
reported, the average of the closing bid and asked prices for a share of Stock on the immediately preceding business day as quoted on the National Association of
Securities Dealers Automated Quotation System (“NASDAQ”), or (iii) if not quoted on NASDAQ), the average of the closing bid and asked prices for a share of Stock
as quoted by the National Quotation Bureau's “Pink Sheets” or the National Association of Securities Dealers’ OTC Bulletin Board System on the immediately
preceding business day. If the price of a share of Stock shall not be so reported or quoted pursuant to the previous sentence, the fair market value of a share of
Stock shall be determined by the Committee
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6 7. GRANTING OF OPTION TO PURCHASE STOCK. 7.1 Quarterly Grant of Options. For each Fiscal Quarter, on the first day of the Fiscal Quarter a Participant
will be deemed to have been granted an option to purchase as many whole shares as may be purchased with the payroll deductions credited to the Participant’s
Account during the Fiscal Quarter (together with any payroll deductions from the previous Fiscal Quarter retained in the Participant’s Account as of the end of such
Fiscal Quarter as provided in Section 8.1 and any cash dividends paid during the Fiscal Quarter as provided in Section 8.2). 7.2 Option Price. Notwithstanding any
provision to the contrary in this Plan, the option price of the Common Stock purchased with the amount credited to the Participant’s Account during each Fiscal
Quarter will be equal to 85% of the Market Price of a share of Stock on the last day of the Fiscal Quarter. 8. EXERCISE OF OPTION. 8.1 Automatic Exercise of
Options. Unless a Participant has elected to withdraw payroll deductions in accordance with Section 10, the Participant’s option for the purchase of Common Stock
will be deemed to have been exercised automatically as of the last day of the Fiscal Quarter for the purchase of the number of whole shares of Common Stock
which the accumulated payroll deductions (and cash dividends on the Common Stock as provided in Section 8.2) in the Participant’s Account at that time will
purchase at the applicable option price. No fractional shares may be issued under the Plan. As of the last day of each Fiscal Quarter, the balance of each
Participant’'s Account shall be applied to purchase the number of whole shares of Common Stock as determined by dividing the balance of such Participant’s
Account as of such date by the option price determined pursuant to Section 7.2. Any amounts accumulated in a Participant’s Account during a Fiscal Quarter under
Section 5.1 that are not sufficient to purchase a full share of Common Stock at the end of such Fiscal Quarter shall be retained in the Participant’'s Account for the
subsequent Fiscal Quarter, subject to earlier withdrawal by the Participant as provided in Section 10. The Participant's Account shall be debited accordingly. The
Committee or its delegate shall make all determinations with respect to applicable currency exchange rates when applicable. 8.2 Dividends Generally. Cash
dividends paid on shares of Common Stock which have not been delivered to the Participant pending the Participant’s request for delivery pursuant to Section 9.3,
will be combined with the Participant’s payroll deductions and applied to the purchase of Common Stock at the end of the Fiscal Quarter in which the cash dividends
are received, subject to the Participant’s withdrawal rights set forth in Section 10. Dividends paid in the form of shares of Common Stock or other securities with
respect to shares that have been purchased under the Plan, but which have not been delivered to the Participant, will be credited to the shares that are credited to
the Participant’'s Account. 8.3 Pro-rata Allocation of Available Shares. If the total number of shares to be purchased under option by all Participants exceeds the
number of shares authorized under Section 4, a pro-rata allocation of the available shares will be made among all Participants authorizing such payroll deductions
based on the amount of their respective payroll deductions through the applicable vesting date(s) (the “Vesting Date”). The RSUs, the Shares issued upon

vesting last day of the RSUs Fiscal Quarter.
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7 9. OWNERSHIP AND DELIVERY OF SHARES. 9.1 Beneficial Ownership. A Participant will be the beneficial owner of the shares of Common Stock purchased
under the Plan on exercise of an option and will have all rights of beneficial ownership in such shares. Any dividends paid with respect to such shares will be
credited to the Participant's Account and applied as provided in Section 8 until the shares are delivered to the Participant. 9.2 Registration of Stock. Stock to be
delivered to a Participant under the Plan will be registered on the books and records of the Company in the name of the Participant, or if the Participant so directs by
written notice to the designated Benefits Representative or brokerage firm, if any, proceeds received upon prior to the purchase of Stock hereunder, in the names of
the Participant and one such other person as may be designated by the Participant, as joint tenants with rights of survivorship or as tenants by the entireties, to the
extent permitted by applicable law. Any such designation shall not apply to shares purchased after a Participant’s death by the Participant’s beneficiary or estate, as
the case may be, pursuant to Section 11.2. If a brokerage firm is engaged by the Company to administer Accounts under the Plan, such firm shall provide such
account registration forms as are necessary for each Participant to open and maintain a brokerage account with such firm. 9.3 Delivery of Stock Certificates. The
Company, or a brokerage firm or other entity selected by the Company, shall deliver to each Participant a certificate for the number of shares of Common Stock
purchased by the Participant hereunder as soon as practicable after the close of each Fiscal Quarter. Alternatively, in the discretion of the Committee, the stock
certificate, or other written documentation or notice of electronic transfer evidencing such stock ownership, may be delivered to a designated stock brokerage
account maintained for the Participant and held in “street name” in order to facilitate the subsequent sale of the Shares are subject to recovery by purchased shares.
9.4 Regulatory Approval. In the event the Company as specified in Section 1.2(c) and Section 1.5is required to obtain from any commission or agency the authority
to issue any stock certificate hereunder, the Company shall seek to obtain such authority. The inability of this Agreement.

(c) Clawback. The Award is subjectthe Company to obtain from any such commission or agency the authority which counsel for the Company deems necessary
for the lawful issuance of any such certificate shall relieve the Company from liability to any Participant, except to return to the Company’s recoupment (“clawback”)
policy as adopted Participant the amount of his Account balance used to exercise the option to purchase the affected shares. 10. WITHDRAWAL OF PAYROLL
DEDUCTIONS. At any time during a Fiscal Quarter, but in no event later than 15 days (or such shorter prescribed by the Committee or a Benefits Representative)
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prior to the last day of the Fiscal Quarter, a Participant may elect to abandon his election to purchase Common Stock under the Plan. By written notice to the
designated Benefits Representative on a form provided for such purpose, the Participant may thus elect to withdraw all of the accumulated balance in his Account
being held for the purchase of Common Stock in accordance with Section 8. Partial withdrawals will not be permitted. All such amounts will be paid to the Participant
as itsoon as administratively practical after receipt of his notice of withdrawal. After receipt and acceptance of such withdrawal notice, no further payroll deductions
will be made from the Participant's Total Pay beginning as of the next payroll period during the Fiscal Quarter in which the withdrawal notice is received. The
Committee, in its discretion, may determine that amounts otherwise withdrawable hereunder by Participants shall
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8 be amended offset by an amount that the Committee, in its discretion, determines to be reasonable to help defray the administrative costs of effecting the
withdrawal, including, without limitation, fees imposed by any brokerage firm which administers such Participant's Account. After a withdrawal, an otherwise eligible
Participant may resume participation in the Plan as of the first day of the Fiscal Quarter next following his delivery of a payroll deduction authorization pursuant to
the procedures prescribed in Section 5.1. 11. TERMINATION OF EMPLOYMENT. 11.1 General Rule. Upon termination of a Participant's Employment for any
reason, his participation in the Plan will immediately terminate. 11.2 Termination Due to Death or Disability. If the Participant’s termination of Employment is due to
death or Disability, the Participant (or the Participant’s personal representative or legal guardian in the event of Disability, or the Participant's beneficiary (as defined
in Section 12) or the administrator of his will or executor of his estate in the event of death), will have the right to elect, either to: 11.2.1. Withdraw all of the cash and
shares of Common Stock credited to the Participant’'s Account as of his termination date; or 11.2.2. Exercise the Participant’s option for the purchase of Common
Stock on the last day of the Fiscal Quarter (in which termination of Employment occurs) for the purchase of the number of shares of Common Stock which the cash
balance credited to the Participant's Account as of the date of the Participant’s termination of Employment will purchase at the applicable option price. The
Participant (or, if applicable, such other person designated in the first paragraph of this Section 11.2) must make such election by giving written notice to the
Benefits Representative at such time and in such manner as prescribed from time to time by the Committee or Benefits Representative. In the Board event that no
such written notice of election is received by the Benefits Representative within 30 days of the Participant’s termination of Employment date, the Participant (or such
other designated person) will automatically be deemed to have elected to withdraw the balance in its discretion.

1.3 Settlementthe Participant’s Account as of Earned RSUs. There is no obligation for the Company to make payments or distributions with respect to
RSUs except, subjecthis termination date. Thereafter, any accumulated cash and shares of Common Stock credited to the terms Participant’'s Account as of his
termination of Employment date will be delivered to or on behalf of the Participant as soon as administratively practicable. 11.3 Termination Other Than for Death or
Disability. Upon termination of a Participant's Employment for any reason other than death, or Disability pursuant to Section 11.2, the participation of the Participant
in the Plan will immediately terminate. Thereafter, any accumulated cash and conditionsshares of this Agreement,Common Stock credited to the
issuance Participant’s Account as of Shareshis termination of Employment date will be delivered to settle vested RSUs after the applicable Vesting Date. The
Company’s issuance Participant as soon as administratively practicable. 11.4 Rehired Employees. Any Employee whose Employment terminates and who is
subsequently rehired by an Employer shall be treated as a new Employee for purposes of one Share for each vested Earned RSU (“Settlement”) eligibility to
participate in the Plan.
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9 12. ADMINISTRATION OF THE PLAN. 12.1 No Participation in Plan by Committee Members. No options may be subjectgranted under the Plan to such
conditions, restrictions and contingencies as any member of the Committee during the term of his membership on the Committee. 12.2 Authority of the Committee.
Subject to the provisions of the Plan, the Committee shall determine. Unless receipthave the plenary authority to (i) interpret the Plan and all options granted under
the Plan, (ii) make such rules as it deems necessary for the proper administration of the Shares is validly deferred pursuant to Plan, (iii) make all other
determinations necessary or advisable for the RSU Deferral administration of the Plan, effective January 1, 2013, as amended, and except as otherwise provided (iv)
correct any defect or supply any omission or reconcile any inconsistency in the Plan or in any Amended Employment and Change option granted under the Plan in
Control Agreement between the Company and Recipient (as the same may be amended and/or restated from time to time), Earned RSUs shall be settled as soon
as practicable after the applicable Vesting Date (each date of Settlement, a “Settlement Date”), but in no event later than March 15 of the calendar year following
the calendar year in which the Vesting Date occurs. Notwithstanding the foregoing, the payment dates set forth in this Section 1.3 have been specified for the
purpose of complying with the short-term deferral exception under Section 409A of the Internal Revenue Code of 1986 (the “Code”), manner and to the extent
payments are that the Committee deems advisable. Any action taken or determination made during by the periods permitted under Code Section 409A (including
applicable periods before Committee pursuant to this and the other provisions of the Plan shall be conclusive on all parties. The act or after determination of a
majority of the specified payment dates set
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forth in this Section 1.3), the Company Committee shall be deemed to have satisfied be the act or determination of the Committee. By express written direction, or by
the day-to-day operation of Plan administration, the Committee may delegate the authority and responsibility for the day-to-day administrative or ministerial tasks of
the Plan to a Benefits Representative, including a brokerage firm or other third party engaged for such purpose. 12.3 Meetings. The Committee shall designate a
chairman from among its obligations members to preside at its meetings, and may designate a secretary, without regard to whether that person is a member of the
Committee, who shall keep the minutes of the proceedings. Meetings shall be held at such times and places as shall be determined by the Committee, and the
Committee may hold telephonic meetings. The Committee may take any action otherwise proper under the Plan and shall be deemed not to be in breachby the
affirmative vote of a majority of its payment obligations hereunder.

1.4 Termination members, taken at a meeting, or by the affirmative vote of Recipient’s Employment.

(@) Voluntaryall of its members taken without a meeting. The Committee may authorize any one or Involuntary Termination. Except as otherwise provided in this
Section 1.4, if Recipient's employment withmore of their members or any officer of the Company or any Subsidiary terminates as a result of a voluntary or
involuntary termination, all outstanding unvested RSUs (whether or not determined to be Earned RSUs) shall immediately be forfeited. Recipient shall not be treated
as terminating employment if Recipient is execute and deliver documents on an approved leave of absence.

(b) Death, Disability or Retirement. If Recipient’'s employment with the Company or any Subsidiary terminates as a result of Recipient’s death, disability or
retirement, RSUs shall be earned and vest as set forth in Exhibit A. Notwithstanding anything in this Agreement to the contrary, in no event will any Settlement
occur prior to the applicable Vesting Date, and any unsettled RSUs shall be forfeited without consideration immediately upon breach of anybehalf of the following
conditions: compliance with non-solicit, non-compete, non-disparagement restrictive covenants and/or any other agreements that were signed while employed
during vesting period.

1.5 Treatment of Award Upon Breach of Restrictive Covenants or Misconduct.

(@) Breach of Restrictive Covenants. The vesting Committee. 12.4 Decisions Binding. All determinations and receipt of benefits under the Award are specifically
conditioned on Recipient's compliance with the covenants set forth in Section 5 of this Agreement (the “Restrictive Covenants”) and any other restrictive
covenants, including noncompetition covenants, and/or any other agreements that were signed while employed during vesting period. To the extent allowed by and
consistent with applicable law, and in addition to any remedy provided in Section 1.2(c), Section 1.5(b) or Section 5.6 of this Agreement, if at any time that Recipient
has materially breached any of the Restrictive Covenants, any unvested or unsettled portion of the Award shall be immediately and automatically canceled without
any payment or right of payment of consideration by the Company. The Committee has the sole discretion to determine whether Recipient breached the Restrictive
Covenants.

(b)  Misconduct. If at any time (including after receipt of a request for delivery of vested shares) the Committee reasonably believes that Recipient has
committed an act of misconduct as described in this Section 1.5(b), and in addition to any remedy provided in Section 1.2(c), Section 1.5(a) or Section 5.6 of this
Agreement, the Committee may suspend Recipient’s right to receive delivery of vested shares under the Award pending a determination of whether an act of
misconduct has been committed by Recipient. For purposes of this Section 1.5(b), acts of misconduct shall mean (i) an act of embezzlement, fraud, dishonesty,
breach of fiduciary duty, breach of Company written polices (including without limitations, those relating to workplace harassment), or violation of securities laws
involving the Company, any of its Subsidiaries or any entity or person with whom the Company or any of its Subsidiaries does business, (ii) nonpayment of any
obligation to the Company or any Subsidiary, (iii) any conduct and/or breach of Company policy that results in reputational harm to the Company and (iv) any similar
conduct that materially and adversely impacts or reflects on the Company. If Recipient is accused of engaging in any such misconduct to which this Section 1.5(b)
applies, Recipient shall be provided the opportunity to explain Recipient's conduct in writing within five business days of notice of the misconduct by the Company.
Any determination decisions made by the Committee asshall be made in its discretion pursuant to whether or not Recipient did engage in misconduct within the
meaning provisions of this Section 1.5(b)the Plan, and shall be final, conclusive and binding on all interested parties. If persons including the Company, Participants,
and their estates and beneficiaries. 12.5 Expenses of Committee. The Committee may employ legal counsel, including, without limitation, independent legal counsel
and counsel regularly employed by the Company, consultants and agents as the Committee determines that Recipient engaged in misconduct, any unvested or
unsettled portion may deem appropriate for the administration of the Award Plan. The Committee may rely upon any opinion or computation received from any such
counsel, consultant or agent. All expenses incurred by the Committee in interpreting and administering the Plan, including, without limitation, meeting expenses and
professional fees, shall be immediately canceled without any payment of consideration paid by the Company. 1f12.6 Indemnification. Each person who is or was a
member of the Committee determines that Recipient did not engage in misconduct, the Company shall immediately give effect to any request for delivery of vested
shares received prior to or during any period of suspension and complete Settlement in accordance with Section 1.3 of this Agreement. The Company shall not
have any liability to Recipient for any loss which Recipient may have sustained as a result of any delay in delivering Shares as a result of any suspension.

2, REPRESENTATIONS AND COVENANTS OF RECIPIENT
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2.1 No Representations by or on Behalf of the Company. Recipient is not relying on any representation, warranty or statement made be indemnified by the
Company against and from any damage, loss, liability, cost and expense that may be imposed upon or any agent, employeereasonably incurred by him in
connection with. or officer, director, shareholder or other controlling person of the Company regarding the RSUs or this Agreement.

2.2 Tax Considerations. The Company has advised Recipient to seek Recipient's own tax and financial advice with regard to the federal and state tax
considerations resulting from Recipient’s receipt of the Award, the vesting of the Award and Recipient's receipt of the Shares upon Settlement of the vested portion
of the Award. Recipient understands that the Company,any claim, action, suit, or proceeding to the extent required by law, will report to appropriate taxing
authorities the payment to Recipient of compensation income upon the grant, vesting and/or Settlement of RSUs under the Award and Recipient shall be solely
responsible for the payment of all federal and state taxes resulting from such grant, vesting and/or Settlement.

2.3 Agreement to Enter into Lock-Up Agreement with an Underwriter. Recipient understands and agrees that whenever the Company undertakes a firmly
underwritten public offering of its securities, Recipient will, if requested to do so by the managing underwriter in such offering, enter into an agreement not to sell or
dispose of any securities of the Company owned or controlled by Recipient, including any of the RSUs or the Shares, provided that such restriction will not extend
beyond 12 months from the effective date of the registration statement filed in connection with such offering.

3. GENERAL RESTRICTIONS OF TRANSFERS OF RSUS

3.1 No Transfers of RSUs. Recipient agrees for himself or herself and his or her executors, administrators and other successors in interest that none of the
RSUs, nor any interest therein, which he may be voluntarilya party or involuntarily sold, transferred, assigned, donated, pledged, hypothecated or otherwise
disposed of, gratuitously or for consideration.

3.2 Award Adjustments. The number of RSUs granted under this Award shall, at the discretion of the Committee, in which he may be subject to adjustment
under the Plan in the event the outstanding shares of Common Stock are hereafter increased, decreased, changed into or exchanged for a different number or kind
of shares of Common Stock or for other securities of the Company or of another corporation,involved by reason of any reorganization, merger, consolidation,
reclassification, stock split up, combination of shares of Common Stock, action taken or dividend payable in shares of Common Stock or other securities of the
Company. If Recipient receives any additional RSUs pursuantfailure to act under the Plan, except for any such additional (or other) RSUsact or omission
constituting willful misconduct or gross negligence. Such person shall be deemed granted hereunderindemnified by the Company for all amounts paid by him in
settlement thereof, with the Company’s approval, or paid
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10 by him in satisfaction of any judgment in any such action, suit, or proceeding against him, provided he shall give the Company an opportunity, at its own
expense, to handle and shall be subject to defend the same restrictions before he undertakes to handle and obligations defend it on the RSUs as originally granted
as imposed by this Agreement.

3.3 Invalid Transfers. Any disposition his own behalf. The foregoing right of the RSUsindemnification shall not be exclusive of any other than in strict
compliance with the provisions rights of this Agreement shallindemnification to which such persons may be void.

4, PAYMENT OF TAX WITHHOLDING AMOUNTS. To the extent the Company is responsible for withholding income taxes, Recipient must pay to the
Company or make adequate provision for the payment of all Tax Withholding. If any RSUs are scheduled to vest during a period in which trading is not
permitted entitled under the Company’s insider trading policy, to satisfy the Tax Withholding requirement, Recipient irrevocably elects to settle the Tax Withholding
obligation by the Company withholding Articles of Incorporation or Bylaws, as a number matter of Shares law, or otherwise, deliverable upon vesting having a market
value sufficient to satisfy the statutory minimum tax withholding of Recipient. If the Company later determinesor any power that additional Tax Withholding was or
has become required beyond any amount paid or provided for by Recipient, Recipient will pay such additional amount to the Company immediately upon demand
by the Company. If Recipient fails to pay the amount demanded, the Company may withhold that amount from other amounts payable by the Company have to
Recipient.

5. RESTRICTIVE COVENANTS
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5.1 Non-Solicitation of Lithia Employees. Exceptindemnify them or hold them harmless. 13. DESIGNATION OF BENEFICIARY. At such time, in such manner,
and using such form as may be consented to in writing by the Company, throughout Recipient’s employment and during the 24-month period following the date of
Recipient’s termination of employment by the Company or by Recipient regardless of the reason therefore (the “Termination Date”), Recipient will not, directly or
indirectly, employ or offer employment to, or assist or be affiliated with any other person in employing, any persons employed by
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the Company or any Subsidiary in a manager or higher position (“Managers”), and will not, either directly or indirectly, solicit, induce, recruit or encourage any
Managers to leave their employment, attempt to solicit, induce, recruit or encourage any Managers to leave their employment, or cause or encourage any person to
directly or indirectly solicit, induce, recruit or encourage Managers to leave their employment, either for him or herself or for any other person or entity, unless such
person has not been employed by the Company or any of its subsidiaries for at least six months.

For purposes of this paragraph, the terms “solicit, induce, recruit and encourage” means direct and indirect communications of any kind and nature,
directed specifically to an individual for the purpose of causing the person to leave their employment with the Company, but does not include general advertisement
or notice of job opportunities within an industry. For purposes of the Agreement, the term “affiliated with” includes Recipient’s ownership of 3% or more of the
equity of any person, lending money to any person, or serving as an executive officer, director, manager or consultant to any person.

5.2 No Disparagement. Recipient shall not take any action or make any statement that disparages the Company, its operation, business, or reputation, or any of
its officers or directors, or their reputation, and shall not encourage or induce any third parties to disparage such persons (“Disparaging Acts”) throughout
Recipient’s employment and for three years following the Termination Date. “Disparaging Acts” means any statement, communication or publication, oral or written,
regardless of whether such statement, communication or publication is true, made about such persons or their reputation, that is vilifying and/or derogatory in nature
and that reasonably would be expected to result in a negative perception of such person, or that otherwise may have a material adverse effect on such person or
their reputation.

5.3 Disclosure of Confidential Information. During Recipient’'s employment with the Company, Recipient will have access to and become familiar with certain
proprietary and confidential information of the Company and its Subsidiaries not known to the public generally, or by its actual or potential competitors
(“Confidential Information”). Recipient acknowledges that such information constitutes valuable, special, and unique assets of the Company’s business, even
though such information may not be of a technical nature and may not be protected under trade secret or related laws.

“Confidential Information” includes any Company proprietary information, technical data, trade secrets or know-how, including, but not limited to research,
strategic and marketing plans, product plans, products, services, markets, processes, policies, financial or other business information disclosed to, or discovered by,
Recipient either directly or indirectly, during Recipient’'s employment with the Company. Recipient further understand that Confidential Information does not include
any of the foregoing items which has become publicly known and made generally available through no wrongful act or omission of his/her or of others who were
under confidentiality obligations as to the item or items involved or improvements or new versions thereof.

Recipient will not, without the prior written approval from an authorized officer of the Company, directly or indirectly (i) reveal, report, publish, disclose or
transfer any Confidential Information, other than information that constitutes “trade secrets” under applicable state law (“Company Trade Secrets”), to any person,
firm, corporation or entity, or (ii) use any Confidential Information for any purpose or for the benefit of any person, firm, corporation or entity. Further, for so long as
such information remains Company Trade Secrets under applicable state laws, Recipient shall not, without the prior written approval from an authorized officer of
the Company, directly or indirectly (i) reveal, report, publish, disclose or transfer any information that constitutes Company Trade Secrets to any person, firm,
corporation or entity, or (ii) use any of the Company Trade Secrets for any purpose or for the benefit of any person, firm, corporation or entity.

Nothing in this Agreement will be construed to prohibit Recipient from filing a charge, complaint, or report with, or otherwise communicating with, providing
information to, or cooperating, or participating with any investigation or proceeding by or before the Equal Employment Opportunity Commission, the U.S.
Department of Labor, the National Labor Relations Board, the Occupational Safety and Health Administration, the Securities and Exchange Commission, or any
other federal, state or local government agency or commission. Furthermore, in accordance with the Defend Trade Secrets Act of 2016, 18 U.S.C. Section 1833(b),
Recipient shall not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that: (i) is made in confidence to a
federal,
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state, or local government official, either directly or indirectly, or to an attorney, and solely for the purpose of reporting or investigating a suspected violation of law; or
(i) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.

5.4 Creative Work. Recipient agrees that all creative work and work product, including but not limited to all technology, business management tools, processes,
software, patents, trademarks, and copyrights developed by Recipient during employment with the Company, regardless of when or where such work or work
product was produced, constitutes work made for hire, all rights of which are owned by the Company. Recipient hereby assigns to the Company all rights, title, and
interest, whether by way of copyrights, trade secret, trademark, patent, or otherwise, in all such work or work product, regardless of whether the same is subject to
protection by patent, trademark, or copyright laws.

5.5Return of Property. If and when Recipient ceases for any reason to be employed by the Company, Recipient must return to the Company all keys, pass cards,
identification cards and any other property of the Company. At the same time, Recipient also must return to the Company all originals and copies (whether in hard
copy, electronic or other form) of any documents, drawings, notes, memoranda, designs, devices, diskettes, tapes, manuals, and specifications which constitute
proprietary information or material of the Company. The obligations in this paragraph include the return of documents and other materials that may be in Recipient’s
desk at work, Recipient’s car or place of residence, or in any other location under Recipient’s control.

5.6Injunctive Relief. Recipient acknowledges that it may be impossible to measure in money the damages that will accrue to the Company if Recipient fails to
observe the Restrictive Covenants; therefore, in addition to any action at law for damages, and in addition to the remedy provided in Section 1.2(c) or Section 1.5 of
this Agreement, the Restrictive Covenants may be enforced by an injunction to prohibit the restricted activity or as allowed by law. Recipient hereby waives the claim
or defense that an adequate remedy at law is available to the Company. Nothing set forth herein shall prohibitthe Company from pursuing all remedies available to
it.

5.7Reasonableness. The Company and Recipient agree that the Restrictive Covenants are reasonable both as to time and as to area. The Company and
Recipient additionally agree (i) that the Restrictive Covenants are necessary for the protection of the Company’s business and goodwill; (ii) that the Restrictive
Covenants are not any greater than are reasonably necessary to secure the Company’s business and goodwill; and (iii) that the degree of injury to the public due to
the loss of the service and skill of Recipient or the restrictions placed upon Recipient’s opportunity to make a living with Recipient’s skills upon enforcement of said
restraints, does not and will not warrant non-enforcement of said restraints. The Company and Recipient agree that if any portion of the Restrictive Covenants is
adjudged unreasonably broad, then the Company and Recipient authorize said court or arbitrator to narrow same so as to make it reasonable, given all relevant
circumstances, and to enforce the same. The Company and Recipient agree that if any one provision of this Section 5 is not enforceable, the remaining sections will
be enforceable and that in any event, even if a Restrictive Covenant was found to be unenforceable, the termination, cancellation and forfeiture provisions in
Section 1.5 will nonetheless be applied as the continuation of an Award for service to the Company is dependent on all of Recipient’s agreements in this Section 5.

6. MISCELLANEOUS PROVISIONS

6.1 Amendment and Modification. Except as otherwise provided by the Plan, this Agreement may be amended, modified and supplemented only by written
agreement of all of the parties hereto.

6.2 Assignment. This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and permitted assigns, but neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by Recipient without the
prior written consent of the Company.

6.3 Governing Law. To the extent not preempted by federal law, this Agreement and the rights and obligations of the parties hereunder shall be governed by
and construed in accordance with the
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internal laws of the State of Oregon applicable to the construction and enforcement of contracts wholly executed in Oregon by residents of Oregon and wholly
performed in Oregon. Any action or proceeding brought by any party hereto shall be brought only in a state or federal court of competent jurisdiction located in the
County of Multnomah in the State of Oregon and all parties hereto hereby submit to the in personal jurisdiction of such court for purposes of any such action or
procedure.

6.4 Arbitration. The parties agree to submit any dispute arising under this Agreement to final, binding, private arbitration in Portland, Oregon. This includes not
only disputes about the meaning or performance of this Agreement, but disputes about its negotiation, drafting or execution. The dispute will be determined by a
single arbitrator in accordance with the then-existing rules of arbitration procedure of Multnomah County, Oregon Circuit Court, except that there shall be no right of
de novo review in Circuit Court and the arbitrator may charge his or her standard arbitration fees rather than the fees prescribed in the Multhomah County Circuit
Court arbitration procedures. The proceeding will be commenced by the filing of a civil complaint in Multnomah County Circuit Court and a simultaneous request for
transfer to arbitration. The parties expressly agree that they may choose an arbitrator who is not on the list provided by the Multnomah County Circuit Court
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Arbitration Department, but if they are unable to agree upon the single arbitrator within 10 days of receipt of the Arbitration Department list, they will ask the
Arbitration Department to make the selection for them. The arbitrator will have full authority to determine all issues, including arbitrability; to award any remedy,
including permanent injunctive relief; and to determine any request for costs and expenses in accordance with Section 6.5 of this Agreement. The arbitrator’s award
may be reduced to final judgment in Multnomah County Circuit Court. The complaining party shall bear the arbitration expenses and may seek their recovery if it
prevails. Notwithstanding any other provision of this Agreement, an aggrieved party may seek a temporary restraining order or preliminary injunction in Multnomah
County Circuit Court to preserve the status quo during the arbitration proceeding.

6.5 Attorney Fees. If any suit, action or proceeding is instituted in connection with any controversy arising out of this Agreement or the enforcement of any right
hereunder, the prevailing party will be entitled to recover, in addition to costs, such sums as the court or arbitrator may adjudge reasonable as attorney fees,
including fees on any appeal.

6.6 Headings. The headings of the sections and subsections of this Agreement are inserted for convenience only and shall not constitute a part hereof.

6.7 Entire Agreement. This Agreement and the Plan embody the entire agreement and understanding of the parties hereto in respect of the subject matter
contained herein and supersedes all prior written or oral communications or agreements all of which are merged herein. There are no restrictions, promises,
warranties, covenants or undertakings, other than those expressly set forth or referred to herein.

6.8 No Waiver. No waiver of any provision of this Agreement or any rights or obligations of any party hereunder shall be effective, except pursuant to a written
instrument signed by the party or parties waiving compliance, and any such waiver shall be effective only in the specific instance and for the specific purpose stated
in such writing.

6.9 Severability of Provisions. In the event that any provision hereof is found invalid or unenforceable pursuant to judicial decree or decision, the remainder of
this Agreement shall remain valid and enforceable according to its terms.

6.10 Incorporation by Reference, Etc. The provisions of the Plan are hereby incorporated herein by reference. Except as otherwise set forth herein, this
Agreement shall be construed in accordance with the provisions of the Plan and any interpretations, amendments, rules and regulations promulgated by the
Committee from time to time pursuant to the Plan. The Committee shall have the final authority to interpret and construe the Plan and this Agreement and to make
any and all determinations under them, and its decision shall be final, binding and conclusive upon Recipient and his or her legal representative in respect to any
guestions arising under the Plan or this Agreement.

6.11 Notices. All notices or other communications pursuant to this Agreement shall be in writing and shall be deemed duly given if delivered personally or by
courier service, or if mailed by

Performance Equity Award - Senior Executives

certified mail, return receipt requested, prepaid and addressed to the Company executive offices to the attention of the Corporate Secretary, or if to Recipient, to the
address maintained by the personnel department, or such other address as such party shall have furnished to the other party in writing.

6.12 Acceptance of Agreement. Unless Recipient notifies the Corporate Secretary in writing within 14 days after the Date of Grant that Recipient does not wish
to accept this Agreement, Recipient will be deemed to have accepted this Agreement and will be bound by the terms of this Agreement and the Plan.

6.13 No Right of Employment. Nothing contained in the Plan or this Agreement shall be construed as giving Recipient any right to be retained, in any position,
as an employee of the Company or any Subsidiary.

[Remainder of this page left blank intentionally.]
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Recipient and the Company have executed this Agreement effective as of the Date of Grant.

RECIPIENT
Signature

Type or Print Name:

Social Security Number:
COMPANY LITHIA MOTORS, INC.

By:

Name:
Title:

* Please take the time to read and understand this Agreement. If you have any specific questions or do not fully understand any of the provisions,
please contact stockinfo@lithia.

(Executive, Time-vesting)

LITHIA MOTORS, INC.
RESTRICTED STOCK UNIT AGREEMENT
(Time-vesting)

This Restricted Stock Unit Agreement (“Agreement”) is entered into pursuant to the 2013 Amended and Restated Stock Incentive Plan (the “Plan”) adopted by the
Board of Directors and shareholders of Lithia Motors, Inc., an Oregoncorporation (the “Company”), as amended from time to time. Unless otherwise defined herein,
capitalized terms in this Agreement have the meanings given to them in the Plan. Any inconsistency between this Agreement and the terms and conditions of the
Plan will be resolved in favor of the Plan.

“Recipient” [1
Number of Restricted Stock Units (“RSUs”) [1
“Date of Grant” [1

1. GRANT OF RESTRICTED STOCK UNIT AWARD

1.1 The Grant. The Company hereby awards to Recipient, and Recipient hereby accepts, the RSUs specified above on the terms and conditions set forth in
this Agreement and the Plan (the “Award”). Each RSU represents the right to receive one share of Common Stock of the Company (a “Share”) on an applicable
Settlement Date, as defined in Section 1.3 of this Agreement, subject to the terms of this Agreement and the Plan.

1.2 Vesting; Clawback. Subject to the continued employment of Recipient with the Company or any Subsidiary, the RSUs (rounded to the nearest whole RSU)
shall vest on the dates set forth in the table below (each, a “Vesting Date”). The RSUs, the Shares issued upon vesting of the RSUs and any proceeds received
upon the sale of the Shares are subject to recovery by the Company as specified in Section 1.2(a) and Section 1.5 of this Agreement

Vesting Date Vesting of Vested RSUs
Award
January 1, [] 33%
January 1, [] 33%
January 1, [] 34%
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(@) Clawback. The Award is subject to the Company’s recoupment (“clawback”) policy as adopted by the Committee, as it may be amended from time to time by
the Committee or the Board in its discretion.

1.3 Settlementa Benefits Representative, a Participant may file a written designation of RSUs. There a beneficiary who is no obligation for the Company
to make payments receive any Common Stock and/or distributions with respect to RSUs except, subjectcash credited to the terms and conditions Participant’s
Account at the Participant’s death. Such designation of this Agreement, the issuance of Shares to settle vested RSUs after the applicable Vesting Date. The
Company'’s issuance of one Share for each vested RSU (“Settlement”) beneficiary may be subjectchanged by the Participant at any time by giving written notice to
the Benefits Representative at such conditions, restrictionstime and contingenciesin such form as prescribed. Upon the Committee shall determine. Unless death of
a Participant, and receipt by the Benefits Representative of proof of the Shares isidentity at the Participant's death of a beneficiary validly deferred pursuant to the
RSU Deferral Plan effective January 1, 2012, as amended, and except as otherwise provided in any Amended Employment and Change in Control Agreement
between the Company and Recipient (as the same may be amended and/or restated from time to time), RSUs shall be settled as soon as practicable after the
applicable Vesting Date (each date of Settlement, a “Settlement Date”), but in no event later than March 15 of the calendar year following the calendar year in
which the Vesting Date occurs. Notwithstanding the foregoing, the payment dates set forth in this Section 1.3 have been specified for the purpose of complying with
the short-term deferral exception under Section 409A of the Internal Revenue Code of 1986 (the “Code”), and to the extent payments are made during the periods
permitted under Code

(Executive, Time-vesting)

Section 409A (including applicable periods before or after the specified payment dates set forth in this Section 1.3), the Company shall be deemed to have satisfied
its obligations designated under the Plan, and shall be deemed notthe Benefits Representative will take appropriate action to be in breachensure delivery of its
payment obligations hereunder.

1.4 Termination such. Common Stock and/or cash to such beneficiary. In the event of Recipient’s Employment.

(@) \Voluntary or Involuntary Termination. Except as otherwise provided in this Section 1.4, if Recipient's employment with the Company or any Subsidiary
terminates as a resultdeath of a voluntary Participant and the absence of a beneficiary validly designated under the Plan who is living at the time of such
Participant’s death, the Benefits Representative will take appropriate action to ensure delivery of such Common Stock and/or involuntary termination, all outstanding
unvested RSUs shall immediately be forfeited. Recipient shall not be treated as terminating employment if Recipient is on an approved leave of absence.

(b) Death. If Recipient’'s employment with the Company or any Subsidiary terminates as a result of Recipient’s death that occurs on or after January 1, 20[ ],
RSUs shall continue to vest as scheduled in Section 1.2 of this Agreement.

(c) Disability. If Recipient becomes Disabled while employed by the Company or a Subsidiary, RSUs shall continue to vest as scheduled in Section 1.2 of this
Agreement for so long as Recipient remains Disabled.

(d) Qualified Retirement. If Recipient terminates employment due to a Qualified Retirement that occurs at least one year from January 1, 20[ ], RSUs shall
continue to vest as scheduled in Section 1.2 of this Agreement. A “Qualified Retirement” means Recipient voluntarily terminates employment on or after such time
as the Recipient's has attained at least fifty-five (55) years of age and Recipient has completed a minimum of 10 years of Service, subjectcash to the
determination executor or administrator of the estate of the Participant, or if no such executor or administrator has been appointed (to the knowledge of the Benefits
Representative), the Committee, in its sole discretion, that Recipient voluntarily terminated employment to retire.

Notwithstanding anything in this Agreementmay direct delivery of such Common Stock and/or cash to the contrary, in no event willspouse or to any Settlement
occur prior to the applicable Vesting and any unsettled RSUs shall be forfeited without consideration immediately upon the breach of any one or more dependents of
the following conditions: compliance with non-solicit, non-compete, non-disparagement restrictive covenants and/or any other agreements that were signed while
employed during vesting period.

1.5 Treatment of Award Upon Breach of Restrictive Covenants or Misconduct.

(@) Breach of Restrictive Covenants. The vesting and receipt of benefits under the Award are specifically conditioned on Recipient's compliance with the
covenants set forth in Section 5 of this Agreement (the “Restrictive Covenants”) and any other restrictive covenants, including noncompetition covenants, and/or
any other agreements that were signed while employed during vesting period. To the extent allowed by and consistent with applicable law, and in addition to any
remedy provided in Section 1.2(a), Section 1.5(b) or Section 5.6 of this Agreement, if at any time that Recipient has materially breached any of the Restrictive

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 153/562
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


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

Covenants, any unvested or unsettled portion of the Award shall be immediately and automatically canceled without any payment or right of payment of
consideration by the Company. The Committee has the sole discretion to determine whether Recipient breached the Restrictive Covenants.

(b)  Misconduct. If at any time (including after receipt of a request for delivery of vested shares) the Committee reasonably believes that Recipient has
committed an act of misconduct Participant as described in this Section 1.5(b), and in addition to any remedy provided in Section 1.2(a), Section 1.5(a) or Section
5.6 of this Agreement, the Committee may suspend Recipient’s rightdesignate in its discretion. Prior to the death of the Participant, no beneficiary will acquire any
interest in any Common Stock or cash credited to the Participant's Account. 14. TRANSFERABILITY. No amounts credited to a Participant’s Account, whether cash
or Common Stock, nor any rights with regard to the exercise of an option or to receive delivery of vested shares Common Stock under the Award pending a
determination Plan, may be assigned, transferred, pledged, or otherwise disposed of whether an actin any way by the Participant other than by will or the laws of
misconduct has been committed descent and distribution. Any such attempted assignment, transfer, pledge, or other disposition will be void and without effect. Each
option shall be exercisable, during the Participant’s lifetime, only by Recipient. For purposes of this Section 1.5(b), acts of misconduct shall mean (i) an act of
embezzlement, fraud, dishonesty, breach of fiduciary duty, breach of Company written polices (including without limitations, those relatingthe Employee to
workplace harassment), or violation of securities laws involving the Company, any of its Subsidiaries or any entity or person with whom the Company or any of its
Subsidiaries does business, (ii) nonpayment of any obligation to the Company or any Subsidiary, (iii) any conduct and/or breach of Company policy that results in
reputational harm to the Company and (iv) any similar conduct that materially and adversely impacts or reflects on the Company. If Recipient is accused of engaging
in any such misconduct to which this Section 1.5(b) applies, Recipient shall be provided the
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opportunity to explain Recipient’s conduct in writing within five business days of notice of the misconduct by the Company. Any determination by the Committee as
to whether or not Recipient did engage in misconduct within the meaning of this Section 1.5(b) shall be final, conclusive and binding on all interested patrties. If the
Committee determines that Recipient engaged in misconduct, any unvested or unsettled portion of the Award shall be immediately canceled without any payment of
consideration by the Company. If the Committee determines that Recipient did not engage in misconduct, the Company shall immediately give effect to any request
for delivery of vested shares received prior to or during any period of suspension and complete Settlement in accordance with Section 1.3 of this Agreement. option
was granted. The Company shall not have recognize, and shall be under no duty to recognize, any liability to Recipient for any loss which Recipient may have
sustained as a resultassignment or purported assignment by an. Employee of his option or of any delay in delivering Shares asrights under his option. 15. NO
RIGHTS AS A SHAREHOLDER UNTIL SHARES ISSUED. With respect to shares of Stock subject to an option, an optionee shall not be deemed to be a result of
any suspension.

2. REPRESENTATIONS AND COVENANTS OF RECIPIENT

2.1 No Representations by or on Behalf of shareholder, and the Company. Recipient isoptionee shall not relying on any representation, warranty or
statement made by the Company or any agent, employee or officer, director, shareholder or other controlling person of the Company regarding the RSUs or this
Agreement.

2.2 Tax Considerations. The Company has advised Recipient to seek Recipient's own tax and financial advice with regard to the federal and state tax
considerations resulting from Recipient’s receipt of the Award, the vesting of the Award and Recipient’s receipt of the Shares upon Settlement of the vested portion
of the Award. Recipient understands that the Company, to the extent required by law, will report to appropriate taxing authorities the payment to Recipient of
compensation income upon the grant, vesting and/or Settlement of RSUs under the Award and Recipient shall be solely responsible for the payment of all federal
and state taxes resulting from such grant, vesting and/or Settlement.

2.3 Agreement to Enter into Lock-Up Agreement with an Underwriter. Recipient understands and agrees that whenever the Company undertakes a firmly
underwritten public offering of its securities, Recipient will, if requested to do so by the managing underwriter in such offering, enter into an agreement not to sell or
dispose of any securities of the Company owned or controlled by Recipient, including have any of the RSUsrights or privileges of a shareholder. An optionee shall
have the Shares, provided that such restriction will rights and privileges of a shareholder when, but not extend beyond 12 months from until, the effective date shares
have been issued to the optionee following exercise of the registration statement filed in connection with such offering.

3. GENERAL RESTRICTIONS OF TRANSFERS OF RSUS

3.1 No Transfers of RSUs. Recipient agrees for himself or herself his option and his or her executors, administrators and other successors in interest that none
of the RSUs, nor any interest therein, may be voluntarily or involuntarily sold, transferred, assigned, donated, pledged, hypothecated or otherwise disposed of,
gratuitously or for consideration.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 154/562
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


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

3.2 Award Adjustments. The number of RSUs granted under this Award shall, at the discretion of the Committee, be subject to adjustment under the
Planreflected in the event the outstanding shares of Common Stock are hereafter increased, decreased, changed into or exchanged for a different number or kind
of shares of Common Stock or for other securities shareholder records of the Company or of another corporation, by reason of any reorganization, merger,
consolidation, reclassification, stock split up, combinationits transfer agent. 16. CHANGES IN THE COMPANY’S CAPITAL STRUCTURE. The Board shall make or
provide for such adjustments in the maximum number of shares specified in Section 4 and the number and option price of Common Stock, or dividend payable in
shares of Common Stock or other securities of the Company. If Recipient receives any additional RSUs pursuant subject to options outstanding under the Plan such
additional (or other) RSUs shall be deemed granted hereunder and shall be subject to the same restrictions and obligations on the RSUs as originally granted as
imposed by this Agreement.

3.3 Invalid Transfers. Any disposition of the RSUs other than in strict compliance with the provisions of this Agreement shall be void.

4, PAYMENT OF TAX WITHHOLDING AMOUNTS. To the extent the Company is responsible for withholding income taxes, Recipient must pay to the
Company or make adequate provision for the payment of all Tax Withholding. If any RSUs are scheduled to vest during a period in which trading is not permitted
under the Company’s insider trading policy, to satisfy the Tax Withholding requirement, Recipient irrevocably elects to settle the Tax Withholding obligation by the
Company withholding a number of Shares otherwise deliverable upon vesting having a market value sufficient to
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satisfy the statutory minimum tax withholding of Recipient. If the Company later determines that additional Tax Withholding was or has become required beyond any
amount paid or provided for by Recipient, Recipient will pay such additional amount to the Company immediately upon demand by the Company. If Recipient fails to
pay the amount demanded, the Company may withhold that amount from other amounts payable by the Company to Recipient.

5. RESTRICTIVE COVENANTS

5.1 Non-Solicitation of Lithia Employees. Except as may be consented to in writing by the Company, throughout Recipient's employment and during the 24-
month period following the date of Recipient's termination of employment by the Company or by Recipient regardless of the reason therefore (the “Termination
Date”), Recipient will not, directly or indirectly, employ or offer employment to, or assist or be affiliated with any other person in employing, any persons employed by
the Company or any Subsidiary in a manager or higher position (“Managers”), and will not, either directly or indirectly, solicit, induce, recruit or encourage any
Managers to leave their employment, attempt to solicit, induce, recruit or encourage any Managers to leave their employment, or cause or encourage any person to
directly or indirectly solicit, induce, recruit or encourage Managers to leave their employment, either for him or herself or for any other person or entity, unless such
person has not been employed by the Company or any of its subsidiaries for at least six months.

For purposes of this paragraph, the terms “solicit, induce, recruit and encourage” means direct and indirect communications of any kind and nature,
directed specifically to an individual for the purpose of causing the person to leave their employment with the Company, but does not include general advertisement
or notice of job opportunities within an industry. For purposes of the Agreement, the term “affiliated with” includes Recipient’s ownership of 3% or more of the
equity of any person, lending money to any person, or serving as an executive officer, director, manager or consultant to any person.

5.2 No Disparagement. Recipient shall not take any action or make any statement that disparages the Company, its operation, business, or reputation, or any of
its officers or directors, or their reputation, and shall not encourage or induce any third parties to disparage such persons (“Disparaging Acts”) throughout
Recipient’'s employment and for three years following the Termination Date. “Disparaging Acts” means any statement, communication or publication, oral or written,
regardless of whether such statement, communication or publication is true, made about such persons or their reputation, that is vilifying and/or derogatory in nature
and that reasonably would be expected to result in a negative perception of such person, or that otherwise may have a material adverse effect on such person or
their reputation.

5.3 Disclosure of Confidential Information. During Recipient’'s employment with the Company, Recipient will have access to and become familiar with certain
proprietary and confidential information of the Company and its Subsidiaries not known to the public generally, or by its actual or potential competitors
(“Confidential Information”). Recipient acknowledges that such information constitutes valuable, special, and unique assets of the Company’s business, even
though such information may not be of a technical nature and may not be protected under trade secret or related laws.

“Confidential Information” includes any Company proprietary information, technical data, trade secrets or know-how, including, but not limited to research,
strategic and marketing plans, product plans, products, services, markets, processes, policies, financial or other business information disclosed to, or discovered by,
Recipient either directly or indirectly, during Recipient’'s employment with the Company. Recipient further understand that Confidential Information does not include
any of the foregoing items which has become publicly known and made generally available through no wrongful act or omission of his/her or of others who were
under confidentiality obligations as to the item or items involved or improvements or new versions thereof.

Recipient will not, without the prior written approval from an authorized officer of the Company, directly or indirectly (i) reveal, report, publish, disclose or
transfer any Confidential Information, other than information that constitutes “trade secrets” under applicable state law (“Company Trade Secrets”), to any person,
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firm, corporation or entity, or (ii) use any Confidential Information for any purpose or for the benefit of any person, firm, corporation or entity. Further, for so long as
such information remains
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Company Trade Secrets under applicable state laws, Recipient shall not, without the prior written approval from an authorized officer of the Company, directly or
indirectly (i) reveal, report, publish, disclose or transfer any information that constitutes Company Trade Secrets to any person, firm, corporation or entity, or (i) use
any of the Company Trade Secrets for any purpose or for the benefit of any person, firm, corporation or entity.

Nothing in this Agreement will be construed to prohibit Recipient from filing a charge, complaint, or report with, or otherwise communicating with, providing
information to, or cooperating, or participating with any investigation or proceeding by or before the Equal Employment Opportunity Commission, the U.S.
Department of Labor, the National Labor Relations Board, the Occupational Safety and Health Administration, the Securities and Exchange Commission, or any
other federal, state or local government agency or commission. Furthermore, in accordance with the Defend Trade Secrets Act of 2016, 18 U.S.C. Section 1833(b),
Recipient shall not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret that: (i) is made in confidence to a
federal, state, or local government official, either directly or indirectly, or to an attorney, and solely for the purpose of reporting or investigating a suspected violation
of law; or (ii) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.

5.4 Creative Work. Recipient agrees that all creative work and work product, including but not limited to all technology, business management tools, processes,
software, patents, trademarks, and copyrights developed by Recipient during employment with the Company, regardless of when or where such work or work
product was produced, constitutes work made for hire, all rights of which are owned by the Company. Recipient hereby assigns to the Company all rights, title, and
interest, whether by way of copyrights, trade secret, trademark, patent, or otherwise, in all such work or work product, regardless of whether the same is subject to
protection by patent, trademark, or copyright laws.

5.5Return of Property. If and when Recipient ceases for any reason to be employed by the Company, Recipient must return to the Company all keys, pass cards,
identification cards and any other property of the Company. At the same time, Recipient also must return to the Company all originals and copies (whether in hard
copy, electronic or other form) of any documents, drawings, notes, memoranda, designs, devices, diskettes, tapes, manuals, and specifications which constitute
proprietary information or material of the Company. The obligations in this paragraph include the return of documents and other materials that may be in Recipient’s
desk at work, Recipient’s car or place of residence, or in any other location under Recipient’s control.

5.6Injunctive Relief. Recipient acknowledges that it may be impossible to measure in money the damages that will accrue to the Company if Recipient fails to
observe the Restrictive Covenants; therefore, in addition to any action at law for damages, and in addition to the remedy provided in Section 1.2(a) or Section 1.5 of
this Agreement, the Restrictive Covenants may be enforced by an injunction to prohibit the restricted activity or as allowed by law. Recipient hereby waives the claim
or defense that an adequate remedy at law is available to the Company. Nothing set forth herein shall prohibitthe Company from pursuing all remedies available to
it.

5.7Reasonableness. The Company and Recipient agree that the Restrictive Covenants are reasonable both as to time and as to area. The Company and
Recipient additionally agree (i) that the Restrictive Covenants are necessary for the protection of the Company’s business and goodwill; (ii) that the Restrictive
Covenants are not any greater than are reasonably necessary to secure the Company’s business and goodwill; and (iii) that the degree of injury to the public due to
the loss of the service and skill of Recipient or the restrictions placed upon Recipient’s opportunity to make a living with Recipient’s skills upon enforcement of said
restraints, does not and will not warrant non-enforcement of said restraints. The Company and Recipient agree that if any portion of the Restrictive Covenants is
adjudged unreasonably broad, then the Company and Recipient authorize said court or arbitrator to narrow same so as to make it reasonable, given all relevant
circumstances, and to enforce the same. The Company and Recipient agree that if any one provision of this Section 5 is not enforceable, the remaining sections will
be enforceable and that in any event, even if a Restrictive Covenant was found to be unenforceable, the termination, cancellation and forfeiture provisions in
Section 1.5 will nonetheless be applied as the continuation of an Award for service Board shall determine is appropriate to the Company is dependent on all of
Recipient’s agreements in this Section 5.

(Executive, Time-vesting)
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6. MISCELLANEOUS PROVISIONS

6.1 Amendment and Modification. Except as otherwise provided by the Plan, this Agreement may be amended, modified and supplemented only by written
agreement of all of the parties hereto.

6.2 Assignment. This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and permitted assigns, but neither this Agreement nor any prevent dilution or enlargement of the rights interests or obligations hereunder shall be
assigned by Recipient without the prior written consent of the Company.

6.3 Governing Law. To the extent not preempted by federal law, this Agreement and the rights and obligations of the parties hereunder shall be governed by
and construed in accordance with the internal laws of the State of Oregon applicable to the construction and enforcement of contracts wholly executed in Oregon by
residents of Oregon and wholly performed in Oregon. Any action or proceeding brought by any party hereto shall be brought only in a state or federal court of
competent jurisdiction located in the County of Multnomah in the State of Oregon and all parties hereto hereby submit to the in personal jurisdiction of such court for
purposes of any such action or procedure.

6.4 Arbitration. The parties agree to submit any dispute arising under this Agreement to final, binding, private arbitration in Portland, Oregon. This includes not
only disputes about the meaning or performance of this Agreement, but disputes about its negotiation, drafting or execution. The dispute will be determined by a
single arbitrator in accordance with the then-existing rules of arbitration procedure of Multnomah County, Oregon Circuit Court, except that there shall be no right of
de novo review in Circuit Court and the arbitrator may charge his or her standard arbitration fees rather than the fees prescribed in the Multhomah County Circuit
Court arbitration procedures. The proceeding will be commenced by the filing of a civil complaint in Multnomah County Circuit Court and a simultaneous request for
transfer to arbitration. The parties expressly agree that they may choose an arbitrator who is not on the list provided by the Multnomah County Circuit Court
Arbitration Department, but if they are unable to agree upon the single arbitrator within 10 days of receipt of the Arbitration Department list, they will ask the
Arbitration Department to make the selection for them. The arbitrator will have full authority to determine all issues, including arbitrability; to award any remedy,
including permanent injunctive relief; and to determine any request for costs and expenses in accordance with Section 6.5 of this Agreement. The arbitrator’s award
may be reduced to final judgment in Multhomah County Circuit Court. The complaining party shall bear the arbitration expenses and may seek their recovery if it
prevails. Notwithstanding any other provision of this Agreement, an aggrieved party may seek a temporary restraining order or preliminary injunction in Multnomah
County Circuit Court to preserve the status quo during the arbitration proceeding.

6.5 Attorney Fees. If any suit, action or proceeding is instituted in connection with any controversy arising out of this Agreement or the enforcement of any right
hereunder, the prevailing party will be entitled to recover, in addition to costs, such sums as the court or arbitrator may adjudge reasonable as attorney fees,
including fees on any appeal.

6.6 Headings. The headings of the sections and subsections of this Agreement are inserted for convenience only and shall not constitute a part hereof.

6.7 Entire Agreement. This Agreement and the Plan embody the entire agreement and understanding of the parties hereto in respect of the subject matter
contained herein and supersedes all prior written or oral communications or agreements all of which are merged herein. There are no restrictions, promises,
warranties, covenants or undertakings, other than those expressly set forth or referred to herein.

6.8 No Waiver. No waiver of any provision of this Agreement or any rights or obligations of any party hereunder shall be effective, except pursuant to a written
instrument signed by the party or parties waiving compliance, and any such waiver shall be effective only in the specific instance and for the specific purpose stated
in such writing.

(Executive, Time-vesting)

6.9 Severability of Provisions. In the event that any provision hereof is found invalid or unenforceable pursuant to judicial decree or decision, the remainder of
this Agreement shall remain valid and enforceable according to its terms.

6.10 Incorporation by Reference, Etc. The provisions of the Plan are hereby incorporated herein by reference. Except as otherwise set forth herein, this
Agreement shall be construed in accordance with the provisions of the Plan and any interpretations, amendments, rules and regulations promulgated by the
Committee from time to time pursuant to the Plan. The Committee shall have the final authority to interpret and construe the Plan and this Agreement and to make
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any and all determinations under them, and its decision shall be final, binding and conclusive upon Recipient and his or her legal representative in respect to any
guestions arising under the Plan or this Agreement.

6.11 Notices. All notices or other communications pursuant to this Agreement shall be in writing and shall be deemed duly given if delivered personally or by
courier service, or if mailed by certified mail, return receipt requested, prepaid and addressed to the Company executive offices to the attention of the Corporate
Secretary, or if to Recipient, to the address maintained by the personnel department, or such other address as such party shall have furnished to the other party in

writing.

6.12 Acceptance of Agreement. Unless Recipient notifies the Corporate Secretary in writing within 14 days after the Date of Grant that Recipient does not wish
to accept this Agreement, Recipient will be deemed to have accepted this Agreement and will be bound by the terms of this Agreement and the Plan.

6.13 No Right of Employment. Nothing contained in the Plan or this Agreement shall be construed as giving Recipient any right to be retained, in any position,
as an employee of the Company or any Subsidiary.

[Remainder of this page left blank intentionally.]

(Executive, Time-vesting)

Recipient and the Company have executed this Agreement effective as of the Date of Grant.

RECIPIENT
Signature

Type or Print Name:

Social Security Number:
COMPANY LITHIA MOTORS, INC.

By:

Name:
Title:

* Please take the time to read and understand this Agreement. If you have any specific questions or do not fully understand any of the provisions,
please contact stockinfo@lithia.

P slidel
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‘Trade-in Lien”, to be defined as follows: “Canadian Recelvables or Securitization Assets” means (a) an accounts receivable, mortgage recelvables, loan recelvables, equipment, royalty, franchise fee, license fee, patent or other revenue
Istreams and other rights to payment or related assets and the proceeds thereof and any securities backed by such assets and (b) all collateral securing such receivable or assets, all contracts and contract rights, guarantees or othel
obligations in respect of such receivable or asset, lockbox accounts and records with respect to such account or asset and any other asset customarily transferred (or in respect of which security interests are
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- 2 - 39211237.v17 customarily granted) together with accounts]

securitization or receivable sale transaction. “Canadian Receivables or Securitization Transaction” mean: transactions pursuant to which (i) Canadian Receivables|
Securitization Assets or interests therein are sold or transferred to or financed b Special Purpose Securitization Subsidiaries.
@ ISpecial Purpose Securitization Subsidiaries finance]

refinance) their acquisition|

[Canadian Receivables or Securitization Assets or interests therein, or the financing thereof]

against Canadian Receivables or Securitization Assets (including
lconduit and warehouse financings) and any hedging agreements entered into in connection with such Canadian Receivables or Securitization Assets; provided, that recourse]

Subsidiary (other than| Special Purpose Securitization Subsidiaries
be limited|

Isimilar transactions in| applicable jurisdictions (including] he extent applicable, in a mannery
consistent with the delivery] a “true sale”/“absolute transfer” opinion with respect to any transfer by the Companyl idi 1
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- 3 - 39211237.v17 2. Definitions. Section 1.1]

“Guarantor”, “Permitted Dual
sed Vehicle Borrowing

their entirety with [lllfollowing, respectively: “Canadian Dealership’

Y hose primal
business i retail sales|
retail sale and lease} new and used
jany}

United States| IAmerica or in Canada. “Dual Subsidiary Financing Commencement Date” means,|

lautomobiles, trucks and/or motorcycles in|
date)
such Duall

Dual Sub:

[Subsidiary begins to finance new Vehicles of any Removed Franchise, used and/or service loaner Vehicles through Permitted Dual Subsidiary Indebtedness as permitted by Sections 6.19 and 13.16. “Eligible Vehicle” means ar
following requirements: (a) The vehicle is owned by a Dealership, subject to a perfected security interest in favol

utomobile, truck or motorcycle with a gross vehicle weight of no more than 16,000 pounds, which satisfies
interests, leases, bailments, consignments or other interests of any Person other than Agent, except as a

Agent, and free of any title defects, liens, securi

vehicle is a Demo, or is in transit from the seller, it is located at locations which the Dealerships disclosed to the Agent and which are acceptable to the Agent. If the vehicle is in transit from a seller, then upon receipt by a Dealershi
) The vehicle is otherwise acceptable to

The vehicle is undamaged and of good and merchantable quality.

be located at one of such locations. (c) The vehicle is held for sale or lease in the ordinary course of a Dealership’s business. (d
Dealership, any Canadian Subsidiary (except any Canadian Subsidiary that is a Financed Entity) and, to the extent prohibited by an

manufacturer of Vehicles)

the Agent. “Excluded Property” means any of (a) any Equity Interests in an
any Subsidian
[Equity Interests in any Dealership; (b) any real estate]
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foregoing constitute Eligible Real Property; (c) any voting stock of any direct Subsidiary of any Loan Party that is]
Internal Revenue Code (a “CFC")) in excess of 65% of the total combined voting power of all classes of stock of such CFC that are entitled to
greater percentage would reasonably be expected
lany Borrower, as reasonably determined in good faith by the Borrowers; (d) any lease, license or other agreement or contract or any property subject to a purchase money security interest|
i this Agreement, to the extent that a grant of a security interest therein would require a consent not obtained or violate o

p
Affiliate of the Company), in each case after giving effect to the applicable anti- assignment provisions of the Uniform Commercial Code (“UCC") and other Applicable Law and other than proceeds and receivables thereof; (e) any United|

g
Isecurity interest is prohibited by Applicable Law or requires a consent not obtained| [Governmental Authority pursuantf
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applicable law, rulej regulation,
leach case after giving effect
applicable anti-assignment provisiong

ucd other Applicable Law and other than proceeds and receivables thereof; provided
'Excluded Property” shall not include any proceeds, products, substitutions or replacement: any Excluded Property (unless such proceeds, products)

substitutions or replacements would constitute Excluded Property). “Guarantor” means each Subsidiary which at any time executes a Guaranty of the Revolving Loan Obligations, Service Loaner Vehicle Floorplan Obligations and Used|

\Vehicle Floorplan Obligations for the benefit of the Agent and the Lenders, it being understood that (a) a Subsidiary shall cease to be a Guarantor from and after the time (if ever) the Loan Documents permit the release of such Guaranty]
land such Subsidiary and the Agent execute and deliver a Loan Party Termination Agreement and (b) each present and future Subsidiary of the Company, other than (i) Canadian Subsidiaries that are not Financed Entities and (ii

Excluded Subsidiaries, shall be or become a Guarantor. “Permitted Dual Subsidiary Guaranty” means) lany Permitted Dual Subsidiary Indebtedness provided by any Dual Subsidiary Lender, the guarantyj

such Permitted Dual Sub:
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- 5 - 39211237.v17 Vehicle, used Vehicle or service loaner Vehicle Permitted Dual Subsidiary Indebtedness is provided by such Dual Subsidiary Lender. “Permitted Dual Subsidiary Indebtedness” means Indebtedness (including Permitted|

u
that is a Minority Dealer Subsidiary, (b WhICh is organized to own and|

omplied with the re ulremems of Section 12.17. “Permitted Restrictions” means restrictions on
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9211237.v17 13.10()) or Canadlan Subsidian Indebtedness in each case only to the extent such restriction does not directly or indirectly prohibit any Subsidiary from guarantying, or impose any restriction on the ability of an
H ; or (1) in connection with any Canadian Receivables orf

mount of indebtedness or obligations to any Person (other than the Obligations) which is secured by such equipment
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IAgent a written notice specil
nformation re tablish

licable manufacturers to be financed for such Dealership and an
ation requeste the Agent. Upon approval by the Agent, es! i requi i i i
Vehicle Floorplan Dealership and entitled to finance Eligible Ney

become
financing

mit(s), and satisfaction of the requirements in Section 9.3, such Dealership shall
a Canadian Dealership, Dual Subsidiary, Silo Subsidiary or a Dealership that is
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IAgent and the Lenders. 4. Purpose of Used Vehicle Floorplan Loans Section 3.1.2 of the Loan Agreement is deleted and replaced with the following: 3.1.2 Purpose of Used Vehicle Floorplan Loans. The Used Vehicle Floorplan Borrowel
shall use the roceeds of the Used Vehicle Floorlan Loans to finance Used Vehicles owned by a Dealershi and to refinance Used Vehicle Swin Line Loans. Used Vehicle Floorplan Loans to any Canadian Dealershi, or to anyj

respect to any Service Loaner Vehicle that is subsequently financed by Permitted Dual Subsidiary Indebtedness immediately upon the Dual Subsidiary Financing Commencement Date ]
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. Designation of Dual Subsidiaries. Section 6.19(b) of the Loan Agreement is deleted|

new Vehicles and used and/or service loaner Vehicles through Permitted Dual Subsidial
i i rt bsidiary’s

delivered acknowled

nd replaced with the following: (b) the Company has (x) delivered notice of such reguest to the Agent, (y) executed and in form and substance reasonably acceptable to the Agent) of such Dual Su
continuing Obligations under the Loan Documents (including pursuant to the Guaranty and any other Collateral Documents) as requested by the Agent and (z) prepaid all outstanding Loans with respect to such redesignation as required|

B Service Loaner Vehicles with Permitted Dual Subsidiar
Lender, the Company shall have provided to the Agent a Service Loaner Vehicle Borrowing Base Certificate as of the date of and after giving effect to such designation|

resent and future Loans, Letters of Credit, Obligations, Guarantor Obligations, and Permitted Swap Obligations of the Loan Parties to the Agent and the Lenders under this Agreement and the other|

with the following: 8.1.1 Collateral. All
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9211237.v17 Documents shall be, subject to each Intercreditor Agreement (of ectiv erfected security interest, subject only to Permitted Liens, in the property described in the Collateral Documents|
col\ectlve\ “Collateral”); including, without limitation, the following property of the Com an and aII of its present and future Subsidiaries (except Persons that (x) are not F\nanced Ermtles or (y) are Excluded Subsidiaries, Silg

idated basis of: (a) (i) the then outstal 1d|n principal balance minus the sum of (A) unrestricted cash and cash equivalents p B) any amounts held in the B plus (C) any am
laccounts established by Dual Subsidiaries or Silo Subsidiaries as an offset to floorplan notes payable (or interest thereon); provided that the aggregate reduction for all of the foregoing clauses (A) through|

slidell
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[Swing Line Loans, Service Loaner Vehicle Floorplan Loans, Service Loaner Vehicle Swing Line Loans, principal amount of an r subsection (0) of Section 13.10 (but}

lonly to the extent constituting floor plan financing), Funded Debt permitted under subsection (p) of Section 13.10 (but only to the extent constituting floor plan financing), Funded Debt permitted under subsection () of Section 13.10 (buf

only to the extent not guaranteed by the Company), and Funded Debt permitted under subsection (s) of Section 13.10 and, without duplication, Funded Debt permitted under subsection (f) of Section 13.10 (but only to the extent thej

onsolidated EBITDAR minus rental or lease expense prior to such adjustment, unless the Company provides to the Agent and the Required Lenders the supporting calculations for such adjustment and such other information as theyf
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12 - 39211237.v17 13. Financed Entities. A new Section 12.21 shall be added to the Loan Agreement and shall read as follows: 12.21 Financed Entities. Notwithstanding any other provision of this Agreement or any other Loan|
[Document, the Company and each Subsidiary thereof that is a Financed Entif ledge Collateral pursuant to Section 8.1 at all times that it is a Financed Entity, subject to the exceptions with respect to Dual Subsidiaries contained in|

Section 13.16, and shall be a Guarantor, provided if any such Person ceases to be a Financed Entity and is no longer required to be a Guarantor pursuant to the terms of this Agreement, its assets shall not be included in any of the|

evolving Loan Borrowing Base, the Service Loaner Vehicle Borrowing Base or the Used Vehicle Borrowing Base. 14. Liens. Section 13.3(q) of the Loan Agreement is deleted and replaced with the following: (q) Liens on assets of, 0
[Equity Interests in, Canadian Subsidiaries that are not Financed Entities and proceeds thereof securing Canadian Subsidiary Indebtedness. 15. Liens. A new Section 13.3(x) is added to the Loan Agreement to read as follows: (x) Lien:
in connection with credit card processing services, merchant card processing services and similar services or arrangements in the ordinary course of business. 16. Liens. A new Section 13.3(y) is added to thej
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Loan Agreement to read as follows: (y) Liens granted by Persons that are not Financed Entities but are parties to a Canadian Receivables or Securitization Transaction arising in connection with such Canadian Receivables ol
[Securitization Transaction. 17. Liens. The last paragraph of Section 13.3 of the Loan Agreement is deleted and replaced with the following: Notwithstanding the foregoing, except for Liens in favor of the Agent, there shall not be any Liens}
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- 13 - 39211237.v17 18. Restricted Payments. Section 13.4 of the Loan Agreement is deleted and replaced with the following: 13.4 Restricted Payments. Each Borrower shall not, and the Company shall not permit any Subsidiary to (a

, to any direct or indirect Affiliate thereof, or in the case of any other Loan Party, to any direct or indirect owner of its Equity Interests or any direct or indirect Affiliate thereof, except (c) (i) Subsidiaries of the Company ma
r A ay reacquire shares from eligible partici in its stock incentive i r

Restricted Payments or payments of such fees to the Company or to any other Loan Pal i) the Company m: participants i lans, as reguired under the terms of the plans to permif
[cashless exercise and tender of shares to meet withholding obligations for income tax purposes and (iii) any Subsidiary may make dividends or distributions to the holders of its Equity Interests that are not Loan Parties so long as, if any]

Canadian Subsidiary that is not a Financed Entity in any other Canadian Subsi
idi other than a Canadian Subsidiar vided that the aggregate amount of such Investments under this clause (c)(ii) does not exceed thirty percent (30%) of Stockholders” Equity (mea: as of the date such Investmen
made based upon the most recently delivered financial statements); 20. Loans and Investments. Section 13.6(s) of the Loan Agreement is deleted and replaced with the following: (s) (i) Investments made solely by one or more Canadian|

[Subsidiaries that are not Financed Entities in connection with any Canadian Receivables or Securitization Transaction and (i) Investments made solely by one or more DFC Subsidiaries. 21. Type of Business. Section 13.8 of the Loar

IAgreement is deleted and replaced with the following;]
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|- 15 - 39211237.v17 Transaction has any obligation (contingent or otherwise) with respect to such Funded Debt. 25. Dual Subsidiaries. Section 13.16 of the Loan Agreement is deleted and replaced with the following: Each Borrower shall
not, and the Company shall not permit any Subsidiary to become a Dual Subsidiary unless (i) each Required Intercreditor Counterparty has delivered to the Agent an Intercreditor Agreement, or a joinder agreement to an existing
i i Subsidiary as a Dual Subsidiary, all outstanding New Vehiclel
ing of flo ncing for used Vehiclk i

Dual Subsid Indebted les]
n

[Floorplan Loans with respect to such Subsidiary shall have been repaid, (iv) with respect to any Dual Subsidiary that will obtain Permitted Du: sidiary Indel ness consisting of floorplan finar les, no Used Vehic
shall be financed by the Used Vehicle Floorplan Facility, and prior to the time of designation of such Subsidiary as a Dual Subsidiary, all outstanding Used Vehicle Floorplan Loans with respect to such Subsidiary shall have been repaid, (V)

iaries shall have been amended, without limitation, to remove New Vehicles and/or Used Vehicles, as applicable, from the collateral
lescription, ,in form and substance satisfactory to the Agent and such New Vehicles and/or Used Vehicles, together with proceeds shall be released as Collateral and Section 16.16 shall apply thereto, (y) new UCC-1}
inancing statements have been filed naming each Dual Subsidiary as debtor and the applicable Dual Subsidiary Lender as secured party, in each case, in form and substance satisfactory to the Agent and (z) the Agent has received anyl
lon behalf of the Lenders. 26. Exhibits. Exhibit B-1, Exhibit B-2 and Exhibit C to the Loan Agreement are hereby amended and restated in their entirety in the forms set out on Annex A hereto. 27. Condition Precedent. The effectiveness off
this Amendment is subject to receipt by Agent of executed originals of this Amendment signed by Agent, each Borrower, each Guarantor, and the Required Lenders.|
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or restriction of an Governmental Body binding on it or its articles of incorporation or other organizational documents and do not contravene the provisions of or constitute a default under any agreement or mstlument to which it is a pa

lor by which it may be bound or affected, and (c) this Amendment has been duly executed and delivered by each Loan Party and this Amendment and the Amended Agreement are the legally valid and binding obligations of each Loan|
Party, enforceable against such Loan Party in accordance with their|
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- 17 -3 d | i pl

D A p A A , , . 30.
[Absence of Default. No Default or Event of Default has occurred and is continuing or will exist after giving effect to the transactions contemplated by this Amendment. 31. Expenses. Borrowers shall pay all reasonable costs, fees and|
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FIRST AMENDMENT 39211237.v17 DCH MOTORS LLC DCH NANUET LLC DCH NY MOTORS LLC DCH OXNARD 1521 IMPORTS INC. DCH RIVERSIDE-S, INC. DCH TEMECULA IMPORTS LLC DCH TEMECULA MOTORS LLC}

IDCH TORRANCE IMPORTS INC. FARMINGTON HILLS IMPORTS, LLC FARMINGTON HILLS-CJD, LLC FARMINGTON HILLS-H, LLC FARMINGTON HILLS-N, LLC FARMINGTON HILLS-T, LLC FERNDALE-BG, LLC FREEHOLD)

NISSAN LLC FRISCO-K, INC. GARDEN CITY-CJD, LLC HOUSTON-A, INC. HOUSTON-H, INC. HOUSTON-I, INC. HUTCHINS EUGENE NISSAN, INC. HUTCHINS IMPORTED MOTORS, INC. KATY-H, INC. KNOXVILLE-CJD, LLC}
LAD CARSON-N, LLC LAD MISSION VIEJO-JLR, INC. LAD-AU, LLC LAD-MB, LLC LAD-N, LLC LAD-P, LLC LAD-T, LLC LAD-V, LLC LAUDERDALE-A, LLC LBMP, LLC LEAGUE CITY-H, INC LGPAC, INC. LITHIA ACDM, INC. LITHIA|

ANCHORAGE-C, LLC LITHIA ANCHORAGE-H, LLC LITHIA BAIERL-S, LLC LITHIA BRYAN TEXAS, INC. LITHIA BUFFALO-A, LLC LITHIA CCTF, INC.
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FIRST AMENDMENT 39211237.v17 LITHIA CDH, INC. LITHIA CIMR, INC. LITHIA CJDO, INC. LITHIA CIDSA, INC. LITHIA CIDSF, INC. LITHIA CM, INC. LITHIA CO, INC. LITHIA CRATER LAKE-M, INC. LITHIA CSA, INC. LITHIA DE,
INC. LITHIA DES MOINES-VW, LLC LITHIA DMID, INC. LITHIA DODGE OF TRI-CITIES, INC. LITHIA FRESNO, INC. LITHIA HAMILTON-H, LLC LITHIA HAZLETON-H, LLC LITHIA HDM, INC. LITHIA HGF, INC. LITHIA HMID, INC,

LITHIA IMPORTS OF ANCHORAGE, INC. LITHIA JEF, INC. LITHIA KLAMATH, INC. LITHIA KLAMATH-T, INC. LITHIA LSGF, INC. LITHIA MBDM, INC. LITHIA MEDFORD HON, INC. LITHIA MIDDLETOWN-L, LLC LITHIA MOON-S|
LLC LITHIA MOON-V, LLC LITHIA MORGANTOWN-CJD, LLC LITHIA MORGANTOWN-S, LLC LITHIA MTLM, INC. LITHIA NA, INC. LITHIA NC, INC. LITHIA ND ACQUISITION CORP. #3 LITHIA ND ACQUISITION CORP. #4 LITHIA
INDM, INC. LITHIA NF, INC. LITHIA OF ABILENE, LLC LITHIA OF ANCHORAGE, INC. LITHIA OF BEND #1, LLC LITHIA OF BEND #2, LLC LITHIA OF BENNINGTON — 2, LL(]
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[LLC LITHIA OF LODI, INC. LITHIA OF MAUI-H, LLC LITHIA OF MISSOULA Il, LLC LITHIA OF MISSOULA, INC. LITHIA OF POCATELLO, INC. LITHIA OF PORTLAND I, LLC LITHIA OF PORTLAND, LLC LITHIA OF ROBSTOWN, LLG
[ITHIA OF ROSEBURG, INC. LITHIA OF SANTA ROSA, INC. LITHIA OF SEATTLE, INC. LITHIA OF SOUTH CENTRAL AK, INC. LITHIA OF STOCKTON. INC. LITHIA OF STOCKTON-V, INC. LITHIA OF TF, INC. LITHIA OF TROY,

LLC LITHIA OF UTICA —1, LLC LITHIA OF UTICA — 3, LLC LITHIA OF UTICA —4, LLC LITHIA OF WALNUT CREEK, INC. LITHIA OF WASILLA, LLC LITHIA OF YORKVILLE —1, LLC LITHIA OF YORKVILLE — 2, LLC LITHIA OH

[YORKVILLE — 3, LLC LITHIA OF YORKVILLE — 4, LLC LITHIA OF YORKVILLE — 5, LLC LITHIA ORCHARD PARK-H, LLC LITHIA PARAMUS-M, LLC LITHIA PITTSBURGH-S, LLC
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FIRST AMENDMENT 39211237.v17 LITHIA RAMSEY-B, LLC LITHIA RAMSEY-L, LLC LITHIA RAMSEY-M, LLC LITHIA RAMSEY-T, LLC LITHIA RENO SUB-HYUN, INC. LITHIA RENO-CJ, LLC LITHIA RENO-VW, LLC LITHIA SALMIR|

INC. LITHIA SEA P, INC. LITHIA SEASIDE, INC. LITHIA SOC, INC. LITHIA SPOKANE-B, LLC LITHIA SPOKANE-S, LLC LITHIA TA, INC. LITHIA TO, INC. LITHIA TR, INC. LITHIA VAUDM, INC. LITHIA WEXFORD-H, LLC LLL SALE!
O LLC LMBB, LLC LMBP, LLC LMOP, LLC LOS ANGELES-M, INC. MESQUITE-K, INC. MISSION HILLS-H, INC. MOBILE-S, LLC NEW PORT RICHEY-V, LLC NOVI-I, LLC ORLANDO-JLR, LLC PARAMUS WORLD MOTORS LLJ}
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PHILADELPHIA-F, LLC PHOENIX-T, INC. PLYMOUTH-C, LLC ROCKWALL-H, INC. ROCKWALL-K, INC. ROSEVILLE-C, INC ROSEVILLE-K, INC ROSEVILLE-T, INC ROUND ROCK-K, INC. SACRAMENTO-L, INC. SALEM-B, LL(]

SALEM-H, LLC SALEM-V, LLC]
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lAmerican Honda Finance Corporation, as Lender By: --? ? © B i 3 URTH AMENDED AND REST A TED LOAN|
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BMW FINANCIAL SERVICES NA, LLC, as Lender ‘e Name: tom Rumfola Title: B Name: Alex Calcasola Ti

Fﬁ slide27

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 190/562

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


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

Fﬁ slide28

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 191/562

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


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

PNC BANK, NATIONAL ASSOCIATION, as Lender Name: ustin Guherrez Title: Vice President FIRST AMENDMEN
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BMO HARRIS BANK, N.A., as Lender B! 3 z . 90000 2 .. €9 FIRST AMENDMEN
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PMORGAN CHASE BANK, N.A., itle: Exe tive Director FIRST AMENDMEN
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RUIST BANK (formerly known as Branch A : - Name: J. Carlfs Navarrete Title: Director FIRST AMENDMEN
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FIRST AMENDMENT NISSAN MOTOR ACCEPTANCE COMPANY LLC, as Lender By: Name: Todd Voorhies Title:
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IFIRST AMENDMENT Confidential SANTANDER BANK, N.A., as Lender By: Name: Title]
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OYOTA MOTOR CREDIT CORPORA By: --L-++©% Title: National Accounts Manager FIRST AMENDMEN
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INTINGTON NATIONAL BANK,
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- Name: Edward A. Palek, : Vice President, Market Credit M
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E, N.A. as Lender By:L/#{4
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M&T Bank, as Lender By: € B FIRST AMENDMEN
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ELLS FARGO BANK, NA, as Lender By: L€ Name: Eric Scott Fuller Title: Senior Vice President --- FIRST AMENDMEN
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IFIRST AMENDMENT MERCEDES-BENZ FINANCIAL SERVICES USA LLC, as Lender By: Name:
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BANK OF AMERICA, NA, as Lender ' FIRST AMENDMEN!
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HYUNDAI CAPITAL AMERICA, as Lender FIRST AMENDMEN
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FIRST AMENDMENT 39211237.v17 ACKNOWLEDGMENT AND CONSENT OF GUARANTORS Each undersigned Guarantor hereby acknowledges, consents, and agrees to all terms and conditions of the foregoing Amendment. 797]
/ALLEY STREET LLC ANN ARBOR-B, LLC ANN ARBOR-CC, LLC ANN ARBOR-CJD, LLC ANN ARBOR-M, LLC AUSTIN-H, INC. AUSTIN-KI, INC. AVONDALE-N, INC. BAIERL AUTO PARTS, LLC BAIERL AUTOMOTIVH

[CORPORATION BAIERL CHEVROLET, INC. BAIERL HOLDING, LLC BEND-CDJR, LLC BEND-N, LLC CADILLAC OF PORTLAND LLOYD CENTER, LLC CAMP AUTOMOTIVE, INC. CARBONE AUTO BODY, LLC CENTENNIAL-HY,
LLC CLEAR LAKE-I, INC. CLINTON-C, LLC CORAL SPRINGS-A, LLC COSTA MESA-CJD, INC. CRANBERRY AUTOMOTIVE, INC. DAH CHONG HONG CA TRADING LLC DAH CHONG HONG TRADING CORPORATION DALLAS]

OLLISION, INC. DALLAS-H, INC. DALLAS-K, INC. DALLAS-T, INC. DARON MOTORS LLC DCH (OXNARD) INC. DCH AUTO GROUP (USA) INC. DCH BLOOMFIELD LLC DCH CA LLC DCH CALABASAS-A, LLC DCH CALIFORNIA
INVESTMENTS LLC DCH CALIFORNIA MOTORS INC. DCH DEL NORTE, INC|
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FIRST AMENDMENT 39211237.v17 DCH DMS NJ, LLC DCH ESSEX INC. DCH FINANCIAL NJ, LLC DCH FREEHOLD LLC DCH HOLDINGS LLC DCH INVESTMENTS INC. (NEW JERSEY) DCH INVESTMENTS INC. (NEW YORK)
N. LC FARMINGTON HILLS-T, LLC FERNDALE COLLISION, LLC FERNDALE-BG, LLC FERNDALE F, LLC FH COLLISION, LLC FLORIDA SS. LLC FREEHOLD NISSAN LLC FRISCO-K, INC. FUSE AUTO SALES. LLC GARDEN

I=
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FIRST AMENDMENT 39211237.v17 HOUSTON-H, INC. HOUSTON-|, INC. HUTCHINS EUGENE NISSAN, INC. HUTCHINS IMPORTED MOTORS, INC. KATY-H, INC. KNOXVILLE-CJD, LLC LA MOTORS HOLDING, LLC LAD)
JADVERTISING, INC. LAD CARSON-N, LLC LAD MISSION VIEJO-JLR, INC. LAD MOBU, INC. LAD-AU, LLC LAD-MB, LLC LAD-N, LLC LAD-P, LLC LAD-T, LLC LAD-V, LLC LAS VEGAS-G, LLC LAS VEGAS-HY, LLC LATHAM FORD-F,

LLC LAUDERDALE-A, LLC LBMP, LLC LEAGUE CITY-H, INC. LFKF, LLC LGPAC, INC. LITHIA ACDM, INC. LITHIA AIRCRAFT, INC. LITHIA ANCHORAGE-C, LLC LITHIA ANCHORAGE-H, LLC LITHIA ARMORY GARAGE, LLC LITHIA
ICTION & RECON, LLC LITHIA AUTO SERVICES, INC. LITHIA BA HOLDING, INC. LITHIA BAIERL-S, LLC LITHIA BNM, INC. LITHIA BRYAN TEXAS, INC. LITHIA BUFFALO-A, LLC LITHIA CCTF, INC. LITHIA CDH, INC. LITHIA
CIMR, INC. LITHIA CJDO, INC. LITHIA CIDSA, INC. LITHIA CIDSF, INC,

P
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FIRST AMENDMENT 39211237.v17 LITHIA CM, INC. LITHIA CO, INC. LITHIA CRATER LAKE-F, INC. LITHIA CRATER LAKE-M, INC. LITHIA CSA, INC. LITHIA DE, INC. LITHIA DES MOINES-VW, LLC LITHIA DM, INC. LITHIA DMID |

INC. LITHIA DODGE OF TRI-CITIES, INC. LITHIA EATONTOWN-F, LLC LITHIA FINANCIAL CORPORATION LITHIA FLCC, LLC LITHIA FLORIDA HOLDING, INC. LITHIA FMF, INC. LITHIA FORD OF BOISE, INC. LITHIA FRESNO,

INC. LITHIA HAMILTON-H, LLC LITHIA HAZLETON-H, LLC LITHIA HDM, INC. LITHIA HGF, INC. LITHIA HMID, INC. LITHIA HPI, INC. LITHIA IDAHO FALLS-F, INC. LITHIA IMPORTS OF ANCHORAGE, INC. LITHIA JEF, INC. LITHIA

KLAMATH, INC. LITHIA KLAMATH-T, INC. LITHIA LBGGF, INC. LITHIA LHGF, INC. LITHIA LSGF, INC. LITHIA MBDM, INC. LITHIA McMURRAY-C, LLC LITHIA MEDFORD HON, INC. LITHIA MICHIGAN HOLDING, INC. LITHIA

MIDDLETOWN-L, LLC LITHIA MMF, INC. LITHIA MONROEVILLE-A, LLC LITHIA MONROEVILLE-C, LLC LITHIA MONROEVILLE-F, LLC LITHIA MOON-S, LLC LITHIA MOON-V, LLC LITHIA MORGANTOWN-CJD, LLC]
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FIRST AMENDMENT 39211237.v17 LITHIA MORGANTOWN-F, LLC LITHIA MORGANTOWN:-S, LLC LITHIA MOTORS SUPPORT SERVICES, INC. LITHIA MTLM, INC. LITHIA NA. INC. LITHIA NC, INC. LITHIA ND ACQUISITION|
QUISITION CORP. #3 LITHIA ND ACQUISITION CORP. #4 LITHIA NDM, INC. LITHIA NF, INC. LITHIA NORTHEAST REAL ESTATE, LLC LITHIA NORTHWEST REAL ESTATE, LLC LITHIA OF ABILENE, LLC|

INC. LITHIA OF GREAT FALLS, INC. LITHIA OF HELENA, INC. LITHIA OF HONOLULU-A, INC. LITHIA OF HONOLULU-BGMCC, LLC LITHIA OF HONOLULU-F, LLC LITHIA OF HONOLULU-V, LLC LITHIA OF KILLEEN, LLC LITHIA
[OF LODI, INC. LITHIA OF MAUI-H, LLC LITHIA OF MISSOULA II, LLC LITHIA OF MISSOULA I, INC. LITHIA OF MISSOULA, INC. LITHIA OF POCATELLO, INC. LITHIA OF PORTLAND |, LL!

slide49

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 215/562

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


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

[FIRST AMENDMENT 39211237.v17 LITHIA OF PORTLAND, LLC LITHIA OF ROBSTOWN, LLC LITHIA OF ROSEBURG, INC. LITHIA OF SANTA ROSA, INC. LITHIA OF SEATTLE, INC. LITHIA OF SOUTH CENTRAL AK, INC. LITHIA
OF SPOKANE I, INC. LITHIA OF SPOKANE, INC. LITHIA OF STOCKTON, INC. LITHIA OF STOCKTON-V, INC. LITHIA OF TF, INC. LITHIA OF TROY, LLC LITHIA OF UTICA — 1, LLC LITHIA OF UTICA — 2, LLC LITHIA OF UTICA — 3}
LLC LITHIA OF UTICA —4, LLC LITHIA OF WALNUT CREEK, INC. LITHIA OF WASILLA, LLC LITHIA OF YORKVILLE —1, LLC LITHIA OF YORKVILLE — 2, LLC LITHIA OF YORKVILLE — 3, LLC LITHIA OF YORKVILLE — 4, LLC

LITHIA OF YORKVILLE — 5, LLC LITHIA ORCHARD PARK-H, LLC LITHIA PARAMUS-M, LLC LITHIA PITTSBURGH-S, LLC LITHIA RAMSEY-B, LLC LITHIA RAMSEY-L, LLC LITHIA RAMSEY-M, LLC LITHIA RAMSEY-T, LLC LITHIA
REAL ESTATE, INC. LITHIA RENO SUB-HYUN, INC. LITHIA RENO-CJ, LLC LITHIA RENO-VW, LLC LITHIA ROSE-FT, INC. LITHIA SALMIR, INC. LITHIA SEA P, INC. LITHIA SEASIDE, INC. LITHIA SOC, INC. LITHIA SPOKANE-B,

LLC LITHIA SPOKANE-S, LLC LITHIA SSP, LLC LITHIA TA, INC |
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FIRST AMENDMENT 39211237.v17 LITHIA TENNESSEE HOLDING, INC. LITHIA TO, INC. LITHIA TR, INC. LITHIA UNIONTOWN-C, LLC LITHIA VA REAL ESTATE, LLC LITHIA VAUDM, INC. LITHIA VF, INC. LITHIA VIRGINIA]
HOLDING, INC. LITHIA WEXFORD-H, LLC LLL SALES CO LLC LMBB, LLC LMBP, LLC LMOP, LLC LOS ANGELES-M, INC. LSTAR, LLC MEDFORD INSURANCE, LLC MESQUITE-K, INC. MILFORD DCH, INC. MISSION HILLS-H

INC. MOBILE-S, LLC NEW PORT RICHEY-H, LLC NEW PORT RICHEY-V, LLC NORTHLAND FORD INC. NOVI-I, LLC ORLANDO-JLR, LLC PA REAL ESTATE, LLC PA SUPPORT SERVICES, LLC PARAMUS COLLISION, LLC|
PARAMUS WORLD MOTORS LLC PERSONALIZED MARKETING, LLC PHILADELPHIA-F, LLC PHOENIX-T, INC. PLYMOUTH-C, LLC RAMSEY HOLDINGCO, INC. REDWOOD-HY, LLC RFA HOLDINGS, LLC ROCKWALL-H, INC|
[ROCKWALL-K, INC. ROSEVILLE-C, INC. ROSEVILLE-K, INC. ROSEVILLE-T, INC ROUND ROCK-K, INC. SACRAMENTO-L, INC|]
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FIRST AMENDMENT 39211237.v17 SALEM-B, LLC SALEM-H, LLC SALEM-V, LLC. SAN FRANCISCO-B, INC. SANFORD-CJD, LLC SHARLENE REALTY LLC SHERMAN OAKS-A, INC. SHERMAN OAKS-AC, INC. SHERMAN OAKS

B, INC. SHIFT PORTLAND, LLC STERLING HEIGHTS-F, LLC STERLING-BM, LLC STERLING-RLM, LLC SUBURBAN AUTO AGENCY, LLC TAMPA-F, LLC TAMPA-H, LLC THOUSAND OAKS-!
[COLLISION, LLC TROY EXOTICS, LLC TROY-
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IANNEX A 39211237.v17 Exhibit B-1]
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he Fourth Amended and Restated Loan Agreement dated as of April 29, 2021, between the Company, certain of its Subsidiaries, the Lenders which are from time to time parties thereto, and Agent (as amended to date, the “Loar
Agreement”). Any capitalized terms used herein and not defined herein shall have the meanings given to such terms in the Loan Agreement. This Borrowing Base Certificate is prepared as of “Calculation Date"),
Attached are the calculations showing the status of the Used Vehicle Borrowing Base as of the Calculation Date. This Borrowing Base Certificate has been prepared in accordance with the requirements of the Loan Agreement and the}
information contained therein is true, accurate and complete as of the Calculation Date. This Borrowing Base Certificate is executed on . LITHIA MOTORS, INC. By: Name: Title:
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IANNEX A 39211237.v17 Exhibit
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Page 8 — Exhibit B-2 — Service Loaner Vehicle Borrowing Base Certificate 110550643.2 0063724-00082 EXHIBIT B-2 SERVICE LOANER VEHICLE BORROWING BASE CERTIFICATE This Service Loaner Vehicle Borrowing Base!
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Page 9 — Exhibit B-2 — Service Loaner Vehicle Borrowing Base Certificate 110550643.2 0063724-00082 Service Loaner Vehicle Borrowing Base Calculation11 Value of Collateral Advance Rate % Margined Value A. Total Service Loaner]
B. Minus: Silo Dealership Service Loaners $ C. Minus: Service Loaner Vehicle inventory financed with Other Service Loaner Floorplan Financing $ D. Minus: Service Loaner Vehicle inventol

$ G. Minus: Outstanding Service Loaner Vehicle Floorplan Loans and Service Loaner Vehicle Swing Line]
Loans $ H. Aggregate Service Loaner Vehicle Floorplan Commitment $ I. Net Aggregate Service Loaner Vehicle Floorplan Commitment (H-G) $ J. Net Service Loaner Vehicle Borrowing Base (F-G) $ 11 In no event shall the aggregate ne
book value of the Eligible Vehicles consisting of motorcycles included in the Service Loaner Vehicle Borrowing Base, Used Vehicle Borrowing Base and the Revolving Loan Borrowing Base exceed $25,000,000.
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JANNEX A 39211237.v17 Exhibit Cj
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ursuant to the requirements of Section 11.2.7 of]

Certificate”) is executed and delivered by Lithia Motors, Inc. (the “Company”) on behalf of itself and its Subsidiaries to U.S. Bank National Association, as Agent (in such capacit
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he Fourth Amended and Restated Loan Agreement dated as of April 29, 2021, between the Company, certain of its Subsidiaries, the Lenders which are from time to time parties thereto, and Agent (as amended to date, the “Loat
“Calculation Date”)

. LITHIA MOTORS, INC. By: Name: Title]
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Page 11 — Exhibit C — Revolving Loan Borrowing Base Certificate 110550643.2 0063724-00082 Revolving Loan Borrowing Base Calculation12 Value of Collateral Advance Rate % Margined Value Collateral Type A. Contracts in Transit;
Contracts in Transit (CIT) $ Net Eligible Contracts in Transit (lines 1 —2) $ B. Eligible Receivables: 1. Receivables for Parts and Accessories and

2. Less: Receivables for Parts and Accessories > 60 days past due $ 4. Finance Receivables $

12 In no event shall the aggregate net book value of the Eligible Vehicles consisting of motorcycles included in the Service Loaner Vehicle Borrowing Base, Used Vehicle Borrowing Base and the Revolving Loan Borrowing

Base exceed $25,000
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Page 12 — Exhibit C — Revolving Loan Borrowing Base Certificate 110550643.2 0063724-00082 10. Total Eligible Receivables (lines 3+ 6 + 9) $ C. Eligible New Vehicles $
D. Used Vehicle Borrowing Base $

4. 25% of the lesser of line 2 or line 3 $ 5. Lesser of line 4 or line 1 $
land Accessories 1. Parts and Accessories $ 2. Less: unpaid acquisition costs owed to sellers or financiers of such inventory $ 3. Net Parts and Accessory Inventor
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Page 13 — Exhibit C — Revolving Loan Borrowing Base Certificate 110550643.2 0063724-00082 G. Equipment (excluding aircraft) 1. Office Equipment at Cost $
b 3. Service and Parts Equipment at Cost $ i 5. Less debt secured by above Office, Service and Parts Equipment $ 6
Net Equipment (lines1-2+3-4-5$ 4 H. Deductions 1. Outstanding New Vehicle Floorplan Loans and New Vehicle Swing Line Loans less the sum of the aggregate amount held in the PR Accounts,

in an amount up to $200, 2. Outstanding Used Vehicle Floorplan Loans and Used Vehicle Swing Line Loans $
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Page 14 — Exhibit C — Revolving Loan Borrowing Base Certificate 110550643.2 0063724-00082 3. Pari Passu Funded Debt $ 4. Total Deductions (lines 1 + 2+3) $ |. Revolving Loan Borrowing
Base (margined value of lines A.3 +B.10+ C+D + E.5+ F.3 + G.6 minus H.4) $

M. Total Outstanding (lines J + K + L) $ N. Aggregate Revolving Loan Commitment $ O. Net Aggregate Revolving Loan Commitment (N — M) $

Loan Borrowing Base (I - M) $
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ALS:A The an [ald enter = Restated Loal A ldat of April 29, 2021 that certain First Amendment
|Amended and Restated Loan AC reement, dated as Df Februa 7 2022, that certain Second Amendmem to Fourth Amended and Restated Loan Ag reement dated as of June 2, 2022 and as may be further amended restated,
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other Indemnified Persons or the indebtedness and obligations represented by the Notes, Guaranties, Collateral Documents and other Loan Documents. 3.2 Each Loan Pat releases, acquits, and forever discharges Agent, each
Lender, their respective parent corporations, affiliates, subsidiaries, successors, assigns, officers, directors, employees, agents, attorneys and advisors (collectively, “Indemnified Persons”), and each of them, of and from any and all|

contains those conditions which were applicable to the initial Closing Date of April 29, 2021, the changes to the Loan Agreement effected by this Amendment shall be effective as of the satisfaction to the conditions effectiveness set forth|

in Section 2 of this Amendment. The signature pages contained may be left off of the Loan Agreement attached hereto. 4. References. On and after the effective date of this Amendment, all references in the Loan Agreement and the othel

Loan Documents to the Loan Agreement shall be deemed to refer to the Loan Agreement as amended hereby. 5. Representations and Warranties. By signing this Amendment or the attached Acknowledgment, each Loan Party represent:

land warrants to Agent and the Lenders as follows:
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ulent transfer or similar laws relating to or limiting creditors’ rights generally or by equitable principles. 5.2 Absence of Default. No Default or Event of Default has occurre:

ntinuin i ntemplated by this Amendment. 5.3 Each of the representations and warranties made by any Loan Party in or pursuant to the Loan Documents are true and correct in all
material respects on and as of the Third Amendment Effective Date, except to the extent such representations and warranties expressly relate to an earlier date, in which case such representations and warranties are true and correct in al

hich are not for personal, family or household purposes or secured solely by the borrower’s residence must be in writing, express consideration and be signed by the lender to be enforceable. 10. G

SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF OREGON. - 4 - 45290519v4 [Signature pages follow]

ether shall be deemed to constitute but one document. 9. Disclosure. Under Oregon law, most agreements, promises and commitments made by a lender concernin:
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[THIRD AMENDMENT DCH MISSION VALLEY LLC DCH MONMOUTH LLC DCH MONTCLAIR LLC DCH MOTORS LLC DCH NANUET LLC DCH NY MOTORS LLC DCH OXNARD 1521 IMPORTS INC. DCH RIVERSIDE-S, INC. DCH
EMECULA IMPORTS LLC DCH TEMECULA MOTORS LLC DCH TORRANCE IMPORTS INC. DESERT-CJD, LLC DORAL-A, LLC DORAL-K, LLC DORAL-VW, LLC FARMINGTON HILLS IMPORTS, LLC FARMINGTON HILLS-CJD.

LLC FARMINGTON HILLS-H, LLC FARMINGTON HILLS-N, LLC FARMINGTON HILLS-T, LLC FERNDALE-BG, LLC FLORIDA CITY-H, LLC FONTANA-H, INC. FORT WORTH-CJD, LLC FREEHOLD NISSAN LLC FRISCO-K, INC |
ARDEN CITY-CJD, LLC HOUSTON-A, INC. HOUSTON-H, INC. HOUSTON-I, INC. HUTCHINS EUGENE NISSAN, INC. HUTCHINS IMPORTED MOTORS, INC. JACKSON-T, LLC KATY-H, INC. KNOXVILLE-CJD, LLC LAD CARSON
N, LLC LAD MISSION VIEJO-JLR, INC. LAD-AU, LLC LAD-MB, LLC LAD-N, LLC LAD-P, LLC LAD-T, LLC LAD-V, LL(]
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THIRD AMENDMENT LAS VEGA! L AUDERDALE-A, LLC LBMP, LLC LEAGUE CITY-H, IN: PAC, INC. LITHIA ACDM, INC. LITHIA ANCHORAGE-C, LLC LITHIA ANCHORAGE-H,
BAIERL-S, LLC LITHIA BRYAN TEXAS, INC. LITHIA CDH, INC. LITHIA CIMR, INC. LITHIA CJDO, INC. LITHIA CJDSA, INC. LITHIA CIDSF, INC. LITHIA CM, INC. LITHIA CO, INC. LITHIA CRATER LAKE-M, INC. LITHIA CSA, INC|
LITHIA DE, INC. LITHIA DES MOINES-VW, LLC LITHIA DMID, INC. LITHIA DODGE OF TRI-CITIES, INC. LITHIA FRESNO, INC. LITHIA HAMILTON-H, LLC LITHIA HAZLETON-H, LLC LITHIA HDM, INC. LITHIA HGF, INC. LITHIA
HMID, INC. LITHIA IMPORTS OF ANCHORAGE, INC. LITHIA JEF, INC. LITHIA KLAMATH, INC. LITHIA KLAMATH-T, INC. LITHIA MBDM, INC. LITHIA MEDFORD HON, INC. LITHIA MIDDLETOWN-L, LLC LITHIA MOON-S, LLC]
LITHIA MOON-V, LLC LITHIA MORGANTOWN-CJD, LLC LITHIA MORGANTOWN-S, LLC LITHIA MTLM, INC. LITHIA NA, INC. THIRD AMENDMENT LITHIA NC, INC. LITHIA ND ACQUISITION CORP. #3 LITHIA NDM, INC. LITHIA

INF, INC. LITHIA OF ANCHORAGE, INC. LITHIA OF BEND #1, LLC LITHIA OF BEND #2, LLC LITHIA OF BENNINGTON — 2, LLC LITHIA OF BENNINGTON — 3, LLC LITHIA OF BENNINGTON — 4, LLC LITHIA OF BILLINGS Il LLC]
ITHIA OF BILLINGS, INC. LITHIA OF DES MOINES, INC. LITHIA OF EUREKA, INC. LITHIA OF FAIRBANKS, INC. LITHIA OF GREAT FALLS, INC. LITHIA OF HELENA, INC. LITHIA OF HONOLULU-A, INC. LITHIA OF HONOLULU-|
BGMCC, LLC LITHIA OF HONOLULU-V, LLC LITHIA OF KILLEEN, LLC LITHIA OF LODI, INC. LITHIA OF MAUI-H, LLC LITHIA OF MISSOULA I, LLC LITHIA OF MISSOULA, INC. LITHIA OF POCATELLO, INC. LITHIA OF
[PORTLAND |, LLC LITHIA OF PORTLAND, LLC LITHIA OF ROBSTOWN, LLC LITHIA OF ROSEBURG, INC. LITHIA OF SEATTLE, INC. LITHIA OF SOUTH CENTRAL AK, INC. LITHIA OF STOCKTON, INC. LITHIA OF STOCKTON-V/
INC. LITHIA OF TF, INC. LITHIA OF TROY, LLC LITHIA OF UTICA —3, LLC LITHIA OF UTICA —4, LLC LITHIA OF WALNUT CREEK, INC. LITHIA OF WASILLA, LLC LITHIA OF YORKVILLE —1, LLC LITHIA OF YORKVILLE — 2, LLC|
THIA OF YORKVILLI

L
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[THIRD AMENDMENT LITHIA OF YORKVILLE — 4, LLC LITHIA OF YORKVILLE — 5, LLC LITHIA ORCHARD PARK-H, LLC LITHIA PARAMUS-M, LLC LITHIA PITTSBURGH-S, LLC LITHIA RAMSEY-B, LLC LITHIA RAMSEY-L, LLC]
LITHIA RAMSEY-M, LLC LITHIA RAMSEY-T, LLC LITHIA RENO SUB-HYUN, INC. LITHIA RENO-CJ, LLC LITHIA RENO-VW, LLC LITHIA SALMIR, INC. LITHIA SEA P, INC. LITHIA SEASIDE, INC. LITHIA SOC, INC. LITHIA SPOKANE-]
B, LLC LITHIA SPOKANE-S, LLC LITHIA TA, INC. LITHIA TO, INC. LITHIA TR, INC. LITHIA VAUDM, INC. LITHIA WEXFORD-H, LLC LLL SALES CO LLC LMBB, LLC LMBP, LLC LMOP, LLC LOS ANGELES-M, INC. MADISON-H, INC.

IMESQUITE-K, INC. MIAMI GARDENS-BG, LLC MIAMI GARDENS-M, LLC MIAMI GARDENS-S, LLC MISSION HILLS-H, INC. MOBILE-S, LLC NEW PORT RICHEY-V, LLC NOVI-I, LLC ORLANDO-JLR, LLC PARAMUS WORLD}
MOTORS LLC PHILADELPHIA-F, LLC PHOENIX-T, INC. PLYMOUTH-C, LLC ROCKWALL-H, INC. THIRD AMENDMENT ROCKWALL-K, INC. ROSEVILLE-C, INC ROSEVILLE-K, INC ROSEVILLE-T, INC ROUND ROCK-K, INC |
ACRAMENTO-L, INC. SALEM-B, LLC SALEM-H, LLC SALEM-V, LLC SAN FRANCISCO-B, INC. SANFORD-CJD, LLC SHARLENE REALTY LLC SHERMAN OAKS-A, INC. SHERMAN OAKS-AC, INC. SHERMAN OAKS-B, INC |
STERLING-BM, LLC STERLING-RLM, LLC TAMPA-H, LLC THOUSAND OAKS-S, INC. TROY EXOTICS, LLC TROY-BG, LLC TROY-C, LLC TROY-CJD, LLC TROY-H, LLC TROY-|, LLC TROY-JLR, LLC TROY-M, LLC TROY-N, LLC]
[TROY-S, LLC TROY-T, LLC TROY-V, LLC TROY-VW, LLC TUSTIN MOTORS INC. UNION-H, LLC URBANDALE-S, LLC VALENCIA-A, INC. VAN NUYS-C, INC. VAN NUYS-H, INC. VAN NUYS-L, INC. VAN NUYS-T, INC. WAUKESHA-H |
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HIRD AMENDMENT NISSAN MOTOR ACCEPTANCE CORPORATION, as Lender By: Name: Title: Sr. Manager, Dealer Credit Todd Voorhie:
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VW CREDIT, INC., as Lender By: Name: Title: THIRD AMENDMENT Robb Nerdin Senior Manager, Commercial Credit
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THIRD AMENDMENT ACKNOWLEDGMENT AND CONSENT OF GUARANTORS Each undersigned Guarantor hereby acknowledges, consents, and agrees to all terms and conditions of the foregoing Amendment. 797 VALLEY]
STREET LLC ANN ARBOR-B, LLC ANN ARBOR-CC, LLC ANN ARBOR-CJD, LLC ANN ARBOR-M, LLC AUSTIN-H, INC. AUSTIN-KI, INC. AVONDALE-N, INC. BAIERL AUTO PARTS, LLC BAIERL AUTOMOTIVE CORPORATION
BAIERL CHEVROLET, INC. BAIERL HOLDING, LLC BEND-CDJR, LLC BEND-N, LLC BELLEVUE-S, LLC BELLEVUE-T, LLC CADILLAC OF PORTLAND LLOYD CENTER, LLC CAMP AUTOMOTIVE, INC. CARBONE AUTO BODY}|

LLC CENTENNIAL-HY, LLC CHAMBLEE-H, LLC CLEAR LAKE-I, INC. CLINTON-C, LLC CORAL SPRINGS-A, LLC COSTA MESA-CJD, INC. CRANBERRY AUTOMOTIVE, INC. DAH CHONG HONG CA TRADING LLC DAH CHONG]

HONG TRADING CORPORATION DALLAS COLLISION, INC. DALLAS-H, INC. DALLAS-K, INC. DALLAS-T, INC. DARON MOTORS LLC DCH (OXNARD) INC. DCH AUTO GROUP (USA) INC. DCH BLOOMFIELD LLC DCH CA LLC]
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LLC DCH HOLDINGS LLC DCH INVESTMENTS INC. (NEW JERSEY) DCH INVESTMENTS INC. (NEW YORK) DCH KOREAN IMPORTS LLC DCH MAMARONECK LLC DCH MISSION VALLEY LLC DCH MONMOUTH LLC DCH|
MONTCLAIR LLC DCH MOTORS LLC DCH NANUET LLC DCH NORTH AMERICA INC. DCH NY MOTORS LLC DCH OXNARD 1521 IMPORTS INC. DCH RIVERSIDE-S, INC. DCH SUPPORT SERVICES, LLC DCH TEMECULA
IMPORTS LLC DCH TEMECULA MOTORS LLC DCH THOUSAND OAKS-F, INC. DCH TL HOLDINGS LLC DCH TL NY HOLDINGS LLC DCH TORRANCE IMPORTS INC. DESERT-CJD, LLC DORAL-A, LLC DORAL-G, LLC DORAL.

HY, LLC DORAL-K, LLC DORAL-VW, LLC DRIVEWAY MOTORS, LLC ELK GROVE-F, INC. FARMINGTON HILLS IMPORTS, LLC FARMINGTON HILLS-CJD, LLC FARMINGTON HILLS-H, LLC FARMINGTON HILLS-N, LLC|
FARMINGTON HILLS-T, LLC FERNDALE COLLISION, LLC FERNDALE-BG, LLJ
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[THIRD AMENDMENT FERNDALE-F, LLC FH COLLISION, LLC FLORIDA CITY-H, LLC FLORIDA SS, LLC FONTANA-H, INC. FORT WORTH-CJD, LLC FREEHOLD NISSAN LLC FRISCO-K, INC. FUSE AUTO SALES, LLC GARDEN

CITY-CJD, LLC GREENCARS, INC. HENDERSON-HY, LLC HOUSTON-A, INC. HOUSTON-H, INC. HOUSTON-I, INC. HUTCHINS EUGENE NISSAN, INC. HUTCHINS IMPORTED MOTORS, INC. JACKSON-T, LLC KATY-H, INC

KNOXVILLE-CJD, LLC LA MOTORS HOLDING, LLC LAD ADVERTISING, INC. LAD CARSON-N, LLC LAD MISSION VIEJO-JLR, INC. LAD MOBU, INC. LAD-AU, LLC LAD-F, INC. LAD-MB, LLC LAD-N, LLC LAD-P, LLC LAD-T, LLC|

LAD-V, LLC LAS VEGAS-CJD, LLC LAS VEGAS-J, LLC LAS VEGAS-G, LLC LAS VEGAS-HY, LLC LATHAM FORD-F, LLC LAUDERDALE-A, LLC LBMP, LLC LEAGUE CITY-H, INC. LFKF, LLC LGPAC, INC. LITHIA ACDM, INC. THIRD]
AMENDMENT LITHIA AIRCRAFT, INC. LITHIA ANCHORAGE-C, LLC LITHIA ANCHORAGE-H, LLC LITHIA ARMORY GARAGE, LLC LITHIA AUCTION & RECON, LLC LITHIA AUTO SERVICES, INC. LITHIA BA HOLDING, INC |

LITHIA BAIERL-S, LLC LITHIA BNM, INC. LITHIA BRYAN TEXAS, INC. LITHIA CDH, INC. LITHIA CIMR, INC. LITHIA CJDO, INC. LITHIA CIDSA, INC. LITHIA CIJDSF, INC. LITHIA CM, INC. LITHIA CO, INC. LITHIA CRATER LAKE-F,
INC. LITHIA CRATER LAKE-M, INC. LITHIA CSA, INC. LITHIA DE, INC. LITHIA DES MOINES-VW, LLC LITHIA DM, INC. LITHIA DMID, INC. LITHIA DODGE OF TRI-CITIES, INC. LITHIA EATONTOWN-F, LLC LITHIA FINANCIA

[CORPORATION LITHIA FLCC, LLC LITHIA FLORIDA HOLDING, INC. LITHIA FMF, INC. LITHIA FORD OF BOISE, INC. LITHIA FRESNO, INC. LITHIA HAMILTON-H, LLC LITHIA HAZLETON-H, LLC LITHIA HDM, INC. LITHIA HGF}

INC. LITHIA HMID, INC. LITHIA HPI, INC. LITHIA IDAHO FALLS-F, INC. LITHIA IMPORTS OF ANCHORAGE, INC. LITHIA JEF, INC. LITHIA KLAMATH, INC. LITHIA KLAMATH-T, INC
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HIRD AMENDMENT LITHIA LBGGF, INC. LITHIA LHGF, INC. LITHIA MBDM, INC. LITHIA McCMURRAY-C, LLC LITHIA MEDFORD HON, INC. LITHIA MICHIGAN HOLDING, INC. LITHIA MIDDLETOWN-L, LLC LITHIA MONROEVILLE:
A, LLC LITHIA MONROEVILLE-C, LLC LITHIA MONROEVILLE-F, LLC LITHIA MOON-S, LLC LITHIA MOON-V, LLC LITHIA MORGANTOWN-CJD, LLC LITHIA MORGANTOWN-F, LLC LITHIA MORGANTOWN-S, LLC LITHIA MOTORS]
[SUPPORT SERVICES, INC. LITHIA MTLM, INC. LITHIA NA, INC. LITHIA NC, INC. LITHIA ND ACQUISITION CORP. #1 LITHIA ND ACQUISITION CORP. #3 LITHIA NDM, INC. LITHIA NF, INC. LITHIA NORTHEAST REAL ESTATE |
LLC LITHIA NORTHWEST REAL ESTATE, LLC LITHIA OF ANCHORAGE, INC. LITHIA OF BEND #1, LLC LITHIA OF BEND #2, LLC LITHIA OF BENNINGTON — 1, LLC LITHIA OF BENNINGTON — 2, LLC LITHIA OF BENNINGTON
3, LLC LITHIA OF BENNINGTON — 4, LLC LITHIA OF BILLINGS Il LLC LITHIA OF BILLINGS, INC. LITHIA OF CASPER, LLC LITHIA OF CORPUS CHRISTI, INC. LITHIA OF DES MOINES, INC. LITHIA OF EUREKA, INC. LITHIA OF]

[FAIRBANKS, INC. LITHIA OF GREAT FALLS, INC. LITHIA OF HELENA, INC. LITHIA OF HONOLULU-A, INC. LITHIA OF HONOLULU-BGMCC, LLC THIRD AMENDMENT LITHIA OF HONOLULU-F, LLC LITHIA OF HONOLULU-V, LL!
LITHIA OF KILLEEN, LLC LITHIA OF LODI, INC. LITHIA OF MAUI-H, LLC LITHIA OF MISSOULA I, LLC LITHIA OF MISSOULA lIl, INC. LITHIA OF MISSOULA, INC. LITHIA OF POCATELLO, INC. LITHIA OF PORTLAND |, LLC|
LITHIA OF PORTLAND, LLC LITHIA OF ROBSTOWN, LLC LITHIA OF ROSEBURG, INC. LITHIA OF SEATTLE, INC. LITHIA OF SOUTH CENTRAL AK, INC. LITHIA OF SPOKANE II, INC. LITHIA OF SPOKANE, INC. LITHIA OF]

ISTOCKTON, INC. LITHIA OF STOCKTON-V, INC. LITHIA OF TF, INC. LITHIA OF TROY, LLC LITHIA OF UTICA —2, LLC LITHIA OF UTICA —3, LLC LITHIA OF UTICA — 4, LLC LITHIA OF WALNUT CREEK, INC. LITHIA OF WASILLA,|

LLC LITHIA OF YORKVILLE — 1, LLC LITHIA OF YORKVILLE — 2, LLC LITHIA OF YORKVILLE — 3, LLC LITHIA OF YORKVILLE — 4, LLC LITHIA OF YORKVILLE — 5, LLC LITHIA ORCHARD PARK-H, LLC LITHIA PARAMUS-M, LLC]

LITHIA PITTSBURGH-S, LLC LITHIA RAMSEY-B, LLC LITHIA RAMSEY-L, LLC LITHIA RAMSEY-M, LLC LITHIA RAMSEY-T, LLC LITHIA REAL ESTATE, INC. LITHIA RENO SUB-HYUN, INC. LITHIA RENO-CJ, LLC LITHIA RENO-VW|
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HIRD AMENDMENT LITHIA SALMIR, INC. LITHIA SEA P, INC. LITHIA SEASIDE, INC. LITHIA SOC, INC. LITHIA SPOKANE-B, LLC LITHIA SPOKANE-S, LLC LITHIA SSP, LLC LITHIA TA, INC. LITHIA TENNESSEE HOLDING, INC|
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ANNEX A Amended Loan Agreement [see attached]. Execution Version Conformed through First Amendment to Fourth Amended and Restated Loan Agreement Conformed through Second Amendmem to Fourth Amended and Restated|

ISUBSIDIARIES, THE LENDERS PARTY HERETO FROM TIME TO TIME, and U.S. BANK NATIONAL ASSOCIATION, as Administrative Agent and Agent and JPMorgan Chase Bank, N.A., Toyota Motor Credlt Corporation, Mercedes-
Benz Financial Services USA LLC, and Bank of America, N.A, as Co-Syndication Agents U.S. Bank National Association, J.P. Morgan Securities LLC and Toyota Motor Credit Corporation, As Co-Lead Arrangers and Joint Bookrunnerd

3971574945289837v13 115525625.4 0063724-0008
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lAmerican Honda Finance Corporation and TD Bank, N.A., as Co-Documentation Agents Dated as of April 29, 2021 2 115525625.4 0063724-00082 TABLE OF CONTENTS ARTICLE 1 DEFINITIONS AND INTERPRETIVE PROVISIONS]
1 1.1 Defined Terms 1 1.2 Divisions 46 1.3 Other Interpretive Provisions. 46 1.4 Rates 4748 1.5 Limited Condition Acquisition. 48 ARTICLE 2 NEW VEHICLE FLOORPLAN LINE OF CREDIT 49 2.1 New Vehicle Floorplan Loans. 4950 2.2]
New Vehicle Swing Line Loans. 52 2.3 Terms Applicable to New Vehicle Floorplan Loans and New Vehicle Swing Line Loans. 56 2.4 New Vehicle Floorplan Borrowers. 58 2.5 Addition of New Vehicle Floorplan Dealerships 6364 ARTICLE]

3 USED VEHICLE FLOORPLAN AND SERVICE LOANER VEHICLE FLOORPLAN LINE OF CREDIT 6566 3.1 Used Vehicle Floorplan Loans. 66 3.2 Used Vehicle Swing Line Loans. 69 3.3 Service Loaner Vehicle Floorplan Loans. 7273
3.4 Service Loaner Vehicle Swing Line Loans. 7576 ARTICLE 4 REVOLVING LINE OF CREDIT 79 4.1 Revolving Loans. 79 4.2 Revolving Swing Line Loans. 8283 ARTICLE 5 LETTERS OF CREDIT 85 5.1 Letter of Credit Commitmentf
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6.6 Authorization 92 6.7 Interest and Fee Basis 9293 6.8 Method of Payment 93 6.9 Payment by Automatic Debit 93 6.10 Late Charges 9394 6.11 Limitation of Interest 9394 6.12 Increase Option. 9495 6.13 Authorization 9596 6.14

Restricted Payments 139140 iii 115525625.4 0063724-00082]
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13.5 Subordinated Debt 140141 13.6 Loans and Investments 140141 13.7 Transactions with Affiliates 142143 13.8 Type of Business 142[Reserved]143 13.9 Structure 142143 13.10 Indebtedness 143 13.11 Margin Stock; Speculatiol
Changes; Fiscal Year 148 13.15 Excluded Tax Credit Investment Subsidiaries 148 13.16 Dual Subsidiaries 148 13.17 Additional Credit

Support Documentation. 148149 ARTICLE 14 DEFAULT AND REMEDIES 149 14.1 Events of Default 149 14.2 Consequences of Default; Rights and Remedies 151152 14.3 Application of Payments 153 ARTICLE 15 HAZARDOU!
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SUBSTANCES 153154 15.1 Representations and Warranties 153154 15.2 Activities 153154 15.3 Inspections 154 15.4 Release and Indemnity 154 15.5 Survival 154155 ARTICLE 16 THE AGENT 154155 16.1 Appointment; Nature off
154155 16.2 Powers 155 16.3 General Immunity 155 16.4 No Responsibility for Loans, Recitals, Etc. 155 16.5 Action on Instructions of Lenders 155156 16.6 Employment of the Agents and Counsel 155156 16.7 Reliance on|
[Documents; Counsel 156 16.8 Reimbursement and Indemnification 156 16.9 Notice of Event of Default 156157 16.10 Rights as a Lender 157 16.11 Lender Credit Decision, Legal Representation. 157 16.12 Successor Agent 157158

[16.13 Agent's Fees 158 16.14 Delegation to Affiliates 158159 16.15 Execution of Collateral Documents 158159 16.16 Collateral Releases 158159 16.17 No Advisory or Fiduciary Responsibility 158159 16.18 Co-Documentation Agents,
ISyndication Agent, etc. 159 16.19 Certain ERISA Matters. 159160 ARTICLE 17 MISCELLANEOUS 160161 iv 115525625.4 0063724-00082 17.1 Expenses; Indemnification 160161 17.2 Successors and Assigns 161162 17.3]
Participations. 162 17.4 Assignments. 163164 17.5 Register 164165 17.6 Dissemination of Information 165 17.7 Ratable Payments 165 17.8 Setoff 165166 17.9 Amendments and Waivers. 166 17.10 Waiver; Cumulative Remedies 167]

[17.11 Notices. 167168 17.12 Integration; Conflicting Terms 168169 17.13 Governing Law 169 17.14 Consent To Jurisdiction 169 17.15 Documents Satisfactory to the Agent and Required Lenders 169170 17.16 Exhibits 169170 17.1
s 169170 17.18 Nonliability of Lenders 169170 17.19 Survival of Representations 170 17.20 Governmental Regulation 170 17.21 Counter| 170171 17.23 Construction 170171 17.24 USA Patriot Act]
Notification 171 17.25 Nonreliance 171 17.26 Confidentiality 171 17.27 Ford Letter Agreement 172 17.28 Waiver of Jury Trial 172 17.29 Disclosure 172 17.30 Acknowledgement and Consent to Bail-In of Affected Financial Institutions 172]

17.31 Amendment and Restatement 173 17.32 Acknowledgement Regarding any Su
EXHIBIT A — COMPLIANCE CERTIFICATE EXHIBIT B-1 — USED VEHICLE BORROWING BASE CERTIFICATE EXHIBIT B-2 — SERVICE LOANER VEHICLE BORROWING BASE CERTIFICATE EXHIBIT C — REVOLVING LOAN]
BORROWING BASE CERTIFICATE EXHIBIT D — ASSIGNMENT AGREEMENT EXHIBIT E — PLEDGE AGREEMENT EXHIBIT F — SECURITY AGREEMENT v 115525625.4 0063724-00082
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[EXHIBIT G — COMMERCIAL GUARANTY EXHIBIT H-1 — LOAN PARTY TERMINATION AGREEMENT EXHIBIT H-2 — SILO SUBSIDIARY TERMINATION AGREEMENT EXHIBIT | - BORROWER JOINDER AGREEMENT EXHIBIT J
[GUARANTOR JOINDER AGREEMENT EXHIBIT K — EXISTING SUBSIDIARY JOINDER AGREEMENT EXHIBIT L — BORROWER TERMINATION AGREEMENT EXHIBIT M — ADDITIONAL LENDER AGREEMENT EXHIBIT N
INCREASING LENDER AGREEMENT EXHIBIT O — REALLOCATION REQUEST vi 115525625.4 0063724-00082 FOURTH AMENDED AND RESTATED LOAN AGREEMENT This Fourth Amended and Restated Loan Agreement}

f this Agreement or which hereafter becomes &
hereto (each a “Lender” and any two or more, “Lenders”); and U.S. Bank National Association (“U.S.
, certain of its Subsidiaries, the lenders from time to time parties thereto, and the Agent, are party to that certain Third Amended and Restated Loan Agreement dated as off
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ur pel )
the Term SOFR Base Rate for such calculation plus (b) the Term SOFR Adjustment; provided that if Adjusted Term SOFR as so determined shall ever be less than the Floor, then Adjusted Term SOFR shall be deemed to be the Floor)

[‘Adjusted Daily Simple SOFR" means, for any day (a “SOFR Interest Day”), an interest rate per annum equal to the greater of (a) the sum of (i) SOFR for the day that is five Business Days prior to (A) if such SOFR Interest Day is

g
Alternate Base Rate is being used when Daily Simple SOFR Loans 3 115525625.4 0063724-00082}
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jare unavailable pursuant to Section 7.3, then the Alternate Base Rate shall be the highest of clauses (a) and (b), without reference to clause (c) above. “Alternate Base Rate Margin (New Vehicle)” has the meaning set forth in the Pricing
Schedule. “Alternate Base Rate Margin (Revolving)” has the meaning set forth in the Pricing Schedule. “Alternate Base Rate Margin (Service Loaner Vehicle)” has the meaning set forth in the Pricing Schedule. “Alternate Base Rate}

rules and regulations thereunder, and any other anti-corruption law applicable to any Borrower and its Subsidiaries. “A}
regulations, standards, orders, and directives of any Governmental Bodies, (b) Governmental Approvals, and (c) orders, decisions, decrees
exist, or are modified,

IAction” means the exercise of any Write-Down and Conversion Powers by the applicable Resolution Authority in respect of any liabili

Simple SOFR, Adjusted Term SOFR or the Term SOFR Alternative Rate, as applicable; provided that if a rep
Benchmark Replacement to the extent that such Benchmark Replacement has become effective pursuant to Section 7.3,

ive or negative value
lating or determining su
hen:
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p
such Benchmark Replacement and to permit the administration thereof by the Agent in a manner substantially consistent with market practice (or, if the Agent decides that adoption of any portion of such market practice is nof

o o
longer representative; provided, that such non-representativeness will be determined by reference to the most recent statement or publication referenced in such clause (3) and even if any Available Tenor of such Benchmark (or suchf

Available Tenors of such Benchmark (or such component thereof) permanently or indefinitely, provided that, at the time of such statement or publication, there is no successor administrator that will continue to provide any Available Tenor|

jaccordance with Section 7.3, and (y) ending at the time that a Benchmark Replacement has replaced the then-current Benchmark in accordance with Section 7.3. “Beneficial Ownership Certification” means a certification regarding
beneficial ownership as required by the Beneficial Ownership Regulation. 7 115525625.4 0063724-00082]
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'Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230. “Benefit Plan” means any of (a) an “employee benefit

plan” (as defined in ERISA) that is subject to Title | of ERISA, (b) a “plan” as defined in and subject to Section 4975 off
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[Saturday or Sunday) on which banks generally are open in New York City, New York for the conduct of substantially all of their commercial lending activities and interbank wire transfers can be made on the Fedwire system; provided thaf
hen used in connection with a SOFR Loan, the component of the Alternate Base Rate based upon SOFR or any other calculation or determination involving SOFR, the term “Business Day” means any such day that is also a U.S|
[Government Securities Business Day. “Canadian Dealership” means a Dealershi rimary business is the retail sales or retail sale and lease of new and/or used automobiles, trucks and/or motorcycles in Canada. “Canadian|

Receivables or Securitization Assets” means (a) any accounts receivable, mortgage receivables, loan receivables, equipment, royalty, franchise fee, license fee, patent or other revenue streams and other rights to payment or related|

g
lockbox accounts and records with respect to such account or asset and any other asset customarily transferred (or in respect of which security interests are customarily granted) together with accounts or assets in connection with a|
Isecuritization or receivable sale transaction. “Canadian Receivables or Securitization Transaction” means one or more transactions pursuant to which (i) Canadian Receivables or Securitization Assets or interests therein are sold ol

laws of Canada or any province in Canada. “Canadian Subsidiary Indebtedness” has the meaning set forth in Section 13.10(p). “Capitalized Lease” of a Person means any lease of property by such Person as lessee which would be]

other than vacant seats) on the board of directors of the Company by Persons who were neither (x) nominated by the board of directors of the Company nor (y) appointed or approved by directors so nominated

onsolidates with or merges into another Person or conveys, transfers or leases all or 9 115525625.4 0063724-00082}

; (iii) the Company]
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Simple SOFR component of the;

defmmon of “Alternate Base Rate”). “DFC” means Driveway Finance Corporation, an Oregon corporation. 11 115525625.4 0063724-00082]
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gments or writs of attachment on its assets or permit such Lender (or such Governmental Authority) to rej V]
la Defaulting Lender under any one or more of clauses (a) through (d) above shall be conclusive and binding absent manifest error, and

- o
contracts or agreements made with such Lender. Any determination by the Agent that a Lender
oot
" means a Subsidiary which has entered into separate]

[demonstration unit. “Disclosure Schedule” means the Disclosure Schedule attached hereto. “Dollar” or “$” means lawful money of the United States of America. “Dual Subsidian
Lender. The Dual Subsidiaries as of the Closing Date are set forth on Schedule 2. The Company may designate Subsidiaries as Dual Subsidiaries from time to time i
idiary, the date that such Dual Subsidiary begins to finance new Vehicles of any Removed Franchise
Lender” has the meaning set forth in the definition of “Permitted Dual Subsidian

floorplan financing arrangements with at least one Dual Subsidiar

used and/or service loaner Vehicles through Permitted Dual Subsidiary Indebtedness as permitted by Sections 6.19 and 13.16. “Dual Subsidiar
Opt-in Election” means the joint election by the Agent and the Company to trigger a fallback from the then-current Benchmark to the Benchmark Replacement, and a notification by the Agent to each of the othe
credit institution or investment firm established in any EEA

Indebtedness”. “Earl
parties hereto of such election and the proposed Benchmark Replacement. “EBITDAR” has the meaning set forth in Section 11.1.2. “EEA Financial Institution” means (a) an
entity established in an EEA Member Country that is a parent of an institution described in clause (a) of this definition, or (c) any financial institution|

Member Country that is subject to the supervision of an EEA Resolution Authority,
lestablished in an EEA Member Country that is a subsidiary of an institution described in clause (a) or (b) of this definition and is subject to consolidated supervision with its parent. 13 115525625.4 0063724-00082

slide32

304/562

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


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

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 305/562

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


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

rovided, however, that neither the Borrower nor an Affiliate of the Borrower shall qualify as an Eligible Assignee. “Eligible New Vehicle” means a New Vehicle owned by a New Vehicle Floorplan Dealership which i

roceeding under any present or future bankruptcy law. “Eligible Service Loaner Vehicle” means a Service Loaner Vehicle which: (a) is owned by a Dealership (other than a Silo]

Dealership’s business. (d) The vehicle is undamaged and of good and merchantable quality. (€) The vehicle is otherwise acceptable to the Agent. “Environmental Laws” means any and all federal, state, local and foreign statutes, laws|

p
or acquire any such equity interest. “ERISA” means [Employee Retirement Inc
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e h
urposes of Section 302 of ERISA and Section 412 of the Code, is treated as a single employer under Sec!\on 414 of the Code “ERISA Event’ means (a) any “reportable event”, as defined in Seclion 4043 of ERISA or the regulations}

n of G ursuant to Section ) of the Code or Section C) of of an application for a waiver of standard with res an; he incurrence
Loan Party or any of its ERISA Affiliates of any liability under Title IV of ERISA with respect to any Plan (other than premiums due and not delinquent under Section 4007 of ERISA); () the receipt by any Loan Party or any ERISA

that is a controlled foreign corporation (as defined in Section 957 of the Internal Revenue Code (a “CFC")) in excess of 65% of the total combined voting power of all classes of stock of such CFC that are entitled to vote (within the}

easonably de aith by the Borrowers; (d) an other agreement or contract or an erty subject to a Jrity interest, Lien s g a Cal ase Obligation o
imilar arrangement, in each case ermmed to be incurred under thls Aleement to the extent that a lant of a secunt mterest therem would require a consent not Dbtalned or violate or \nvalldate such lease, hcense agreement ol
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applicable law, rule or regulation, in each case after giving effect to the applicable anti-assignment provisions of the UCC and other Applicable Law and other than proceeds and receivables thereof; and (g) with respect to any Dualf

uarantee thereof) is or becomes illegal under the Commodl Exchange Act or any rule, regulation or order of the Commodity Futures Trad\n Commission (or the application or official interpretation of any thereof), including by virtue of|

lsuch Guarantor’s failure for any reason to constitute an “eligible contract participant” as defined in the Commodity Exchange Act and the regulations thereunder at the time the guarantee of such Guarantor or the grant of such security]

interest becomes effective with respect to such Swap Obligation. If a Swap Obligation arises under a master agreement governing more than one Swap, such exclusion shall apply only to the portion of such Swap Obligation that is|
interest is or becomes illegal. “Excluded Tax Credit Investment Subsidiary” means any of (a) present or future Subsidiary of the Company that is formed for

ole purpose of making Investments permitted under Section 13.6(p). “Excluded Taxes” means, in the case of each Lender or applicable Lending Installation, the LC Issuer, and the Agent, (a)

ranchise Taxes, or 17 115525625.4 0063724-00082
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branch profits Taxes, in each case, (i) imposed on it, by the respective jurisdiction under the laws of which such Lender, the LC Issuer or the Agent is incorporated or is organized or in which its principal executive office is located or, in thi
case of a Lender, in which such Lender’s applicable Lending Installation is located, or (ii) that are Other Connection Taxes, (b) in the case of a Lender, any U.S. federal withholding tax that is imposed on amounts payable to such Lende!
ursuant to the laws in effect at the time such Lender becomes a party to this Agreement or designates a new Lending Installation, except in each case to the extent that, pursuant to Section 7.4.1, amounts with respect to such Taxed|

se financings) and any hedging agreements entered into in connection with such Foreign Receivables or Securitization Assets; provided, that recourse to the Company or anyj

licable, in a manner consistent with the delivery of a “true sale”/“absolute transfer” opinion with 19 115525625.4 0063724-00082]
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he definition of Indebtedness, and (ii) all Contingen i respect of Indebtedness of the type described in clauses (), ¢), and () o on of Indebtedn:
unsecured trade accounts ayable mcuned in the ordinary course of business. “GAAP" means ceneral\ accepted accounting princi \es set forth from tlme to time in the opinions and anouncemems of the Accoumlnc Principles Board Off

i ing, regulatory or administrative powers or functions of or pertaining to covernment , any su| bodies such as the European
hared with semn financial accounting or reulator capital rules or standavds mc\udm without \lmltatlon the Flnanmal Accounting Standards Board, the Bank for International Settlemems or the Basel Commmee on Banking

e time (if e t L i [ a Loan Part Tr mination Agreement an eacl i

owns or operates a Dealership (other than (ix Canadlan Sub5|d|a||esa Foreign Subsidiar that areis not a Financed Entities andEntl or (ily) an Excluded Subsu:hanes Subsidiary) shall be or become a Guaramor “Guarantor Jomdel
Agreement” means an agreement substantially in the form attached hereto as Exhibit J. “Guarantor Obligations” means all present and future indebtedness, obligations, liabilities, reimbursements, indemnities, covenants, warranties and|
duties of each present and future Guarantor of the Used Vehicle Floorplan Obligations, Service Loaner Vehicle Floorplan Obligations and Revolving Loan Obligations to the Agent and the Lenders pursuant to any Guaranty of the Used|
\Vehicle Floorplan Obligations, Service Loaner Vehicle Floorplan Obligations and Revolving Loan Obligations at any time executed by such Guarantor; provided that the Guarantor Obligations shall exclude all Excluded Swap Obligations.
‘Guaranty” means each guaranty of the Revolving Loan Obligations, Service Loaner Vehicle Floorplan Obligations and Used Vehicle Floorplan Obligations heretofore, contemporaneously herewith or hereafter executed by any Person)
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substantially in the form attached hereto as Exhibit G. “Hazardous Substance” means (a) any substance or material now or hereafter defined or designated as a hazardous, toxic or radioactive material, waste or substance, or as

pollutant or contaminant (or designated by any other similar term), by any Environmental Law now or 21 115525625.4 0063724-00082]
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chemical characteristics) is limited or regulated for health and safety reasons by any Governmental Authority, or which poses a significant present or potential hazard to human health and safety or to the environment if released into the

has the meaning set forth in Section 13.6. “ISDA Definitions” means the 2006 ISDA Definitions published by the International Swaps and Derivatives Association, Inc. or any successor thereto, as amended or supplemented from time to|
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n ttacl reto, referred to herein, heretofore or contemporaneously herewith or hereafter e; t to the Agent al any Loan Part nnectiol the
Pan " means an Bonower or Guarantor “LDan Part Tenmnatlon Agreement” means wnh respect to an Loan Par othel than a S|I0 Subswdlar that shall cease to be a Burrower or a Guarantor hereunder an agreement substanuall

of any date of determination, the lesser of (a) the Aggregate Service Loaner Vehicle Floorplan Commitment; and (b) the Service Loaner Vehicle Borrowing Base. “Maximum Used Vehicle Floorplan Amount” means, as of any date of]
determination, the lesser of (a) the Aggregate Used Vehicle Floorplan Commitment; and (b) the Used Vehicle Borrowing Base. “Measurement Period” has the meaning set forth in Section 11.1.2. “Minimum Collateral Amount” means, with

respect to a Defaulting Lender, at any time, (a) with respect to Cash Collateral consisting of cash or deposit account balances, an amount equal to 105% of the Fronting Exposure of the LC Issuer with respect to such Defaulting 29

115525625.4 0063724-00082)
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Lender for all Letters of Credit issued and outstanding at any such time and (b) otherwise, an amount determined by the Agent and the LC Issuer in their sole discretion. “Minority Dealer” means a Minority Dealer Affiliate or a Minority}
Dealer Subsidiary; provided, that the Company shall not designate more than a total of seven Minority Dealers at any one time, in addition to the designation of DCH CA, LLC as a Minority Dealer. “Minority Dealer Affiliate” means al
Person, designated in writing by the Company to the Agent from time to time, (a) in which one or more Minority Dealer Partners, and one or more Loan Parties, has an equity ownership interest and (b) which is not otherwise a Subsidiary

larrangement to which any Loan Party or any ERISA Affiliate is, or in the immediately preceding six years was, a party to which more than one employer is obligated to make contributions. “Net Mark-to-Market Exposure” of a Person|
Imeans, as of any date of determination, with respect to any Swap, the excess (if any) of all unrealized losses over all unrealized profits of such Person arising from such Swap. “Unrealized losses” means the fair market value of the cost to
uch Person of replacing such Swap as of the date of determination (assuming the Swap were to be terminated as of that date), and “unrealized profits” means the fair market value of the gain to such Person of replacing such Swap as of
the date of determination (assuming such Swap were to be terminated as of that date). " means an Acquisition Subsidiary that, pursuant to Section 12.17, is required to execute a Guarantor Joinder Agreement orj
Borrower Joinder Agreement. “New Vehicle” means a Vehicle that has never been owned except by a manufacturer, distributor or dealer (including a vehicle acquired by trade with another dealer); has never been registered or titled; is of
he current or immediately pri i ear; and, except for a Demo, has not been driven more than 500 total miles. 26 115525625.4 0063724-00082 “New Vehicle Floorplan Advance” means a borrowing consisting of the Ne

lbecomes a New Vehicle Floorplan Borrower in accordance with the requirements of this Agreement, in its capacity as a borrower under the credit facilities described in Article 2 of this Agreement. “New Vehicle Floorplan Borrowing Rate”

)
Lender Loan or an advance under the Existing Loan Agreement), the date the New Vehicle Loan Advance was made to finance such 27 115525625.4 0063724-00082]
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ratable share of the aggregate principal amount of New Vehicle Swing Line Loans outstanding at such time. “Outstandlnc Revolving Loan Exposure” means, as to any Lender at any time, the sum of (a) the then outstanding principall
mount of its Revolving Loans, plus (b) an amount equal to its ratable share of the aggregate principal amount of Revolving Swing Line Loans outstanding at such time, plus (c) an amount equal to its ratable share of the LC Obligations af
Isuch time. “Outstanding Service Loaner Vehicle Floorplan Exposure” means, as to any Lender at any time, the sum of (a) the then outstanding principal amount of its Service Loaner Vehicle Floorplan Loans, plus (b) an amount equal to its]
atable share of the aggregate principal amount of Service Loaner Vehicle Swing Line Loans outstanding at such time. 29 115525625.4 0063724-00082]
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Debt are not materially less favorable to the Company or any other Loan Part

than the terms and conditions of the Loan Documents; and (h) the Persons to whom such Funded Debt is owed, or their agent, collateral agent or other]

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us

©2024 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. R E F I N I T I V I <

325/562


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

representative, have entered into an intercreditor agreement with the Agent that (A) shall provide that the Agent is the collateral agent (on behalf of the Persons to whom the Pari Passu Funded Debt is owed) for all liens on Collateral

ecuring any Pari Passu Funded Debt, all actions with respect to any Collateral must be taken throu 8 proceeds of Collateral resulting from enforcement of rights and remedies must be applied as follows: first, to
reasonable costs and expenses of the Agent in connection with enforcement of rights and remedies, including foreclosure, sale and collection of the Collateral, and second, ratably, to the Pari Passu Funded Debt and the Obligations (ant
certaln deynated Indebtedness that refinances the Obh ations or the Aggregate Commitments), and (B) shall otherwise be in form and content satisfactory to the Agent and the Required Lenders. “Participant” has the meaning set forth

Obligations or to guaranty the Obli atlons a) as set forth on the Disclosure Schedu\e on the Closing Date, mcludm IESUICUDHS \mosed b exlstlnc Other Service Loaner Floorplan F\nancm arrangements; b ursuant to modifications|
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0 Funded Debt permitted under Sections 13.10(0), (p) or (s

[Subsidiaries and to the extent such restriction does not directly or indirectly prohibit any Silo Subsidiary, Canadian Subsidiary (that is a Financed Entity) or Dual Subsidiary from guarantying, or impose any restriction on the ability of any]

business for risk management purposes| speculative purposes. “Person” means any natural person, corporation, generall

Ei
a
2
2
3
2
e
Qe
<
3
E
@
3
a
(=3
o
=
o
8
EJ
E
3
2
@
D
8
4
4
o,
73
S

Exposure of any Lender (i) the percentage obtained by dividing such Lender’s New Vehicle Floorplan Commitment by the Aggregate New Vehicle Floorplan Commitment, or (ii) if all New Vehicle Floorplan Commitments have beer

Service Loaner Vehicle Floorplan Exposure by the Aggregate Outstanding Service Loaner Vehicle Floorplan Exposure; or (e) with respect to the Revolving Loan Commitment or Outstanding Revolving Loan Exposure of any Lender, (i) the

such 33 115525625.4 0063724-00
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‘ehicle Floorplan Exp Ised Venicle Floorplan Exposure, standing Service Loaner Vehicle Floorplan Exposure an utstanding Revolving Loan EX| eautmt ender shall be disregarded in determinint
he Aggregate Commltmem DrA regate Outstanding Credit Exposure), A regate New Vehlcle Floorplan Commltmem or Aggregate Outstandmc NEW Vehicle F|DOY lan Exposure), Aggregate Used Vehicle Floorlan Cummnmem 0

Rl rel respect to means (A)(1) if such Benchmark is Adjusted Term SOFR, 10:00 a. r on the that is two Business Da
2) if such Benchmark is Adjusted Da|l Slmle SOFR then 3:00 p.m. New Vork Cl time) four Business Da 'S prior to such semnt and (3 |f such Benchmark is not Adjusted Term SOFR or Ad| usted Da|l

'Refunding Revolving Loan” has the meaning set forth in Section 4.2.6(a)(i). “Refunding Service Loaner Vehicle Floorplan Loan” has the meaning set forth in Section 3.4.6(a)(i). 34 115525625.4 0063724-00082 “Refunding Used Vehicle]
Floorplan Loan” has the meaning set forth in Section 3.2.6(a)(i). “Register” has the meaning set forth in Section 17.5. “Regulation D" means Regulation D of the Board of Governors of the Federal Reserve System as from time to time i
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effect and any successor thereto or other regulation or official interpretation of said Board of Governors relating to reserve requirements applicable to member banks of the Federal Reserve System. “Regulation U” means Regulation U of]
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‘Required Intercreditor Counterparty” means, with respect to an Intercreditor Agreement relating to Permitted Dual Subsidiary Indebtedness: (a) each Dual Subsidiary Lender providing such Permitted Dual Subsidiary Indebtedness, or an|

g
hich are owed to the Dealerships by financial institutions or finance companies which are not Affiliates of any Loan Party for the purchase by such institutions of retail installment contracts and leases arising from the sale or lease of Ne
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$25,000,000. “Revolving Loan Borrowing Base Certificate” means a certificate substantially in the form attached as Exhibit C, or in such other form as is acceptable to the Agent. “Revolving Loan Borrowing Rate” means the sum of (a)
Simple SOFR, Adjusted Term SOFR or the Term SOFR Alternative Rate, as designated by the Company from time to time, the Revolving Loan Margin. “Revolving Loan Commitment” means, for each Lender, the]
lobligation of such Lender to make Revolving Loans to the Revolving Loan Borrower, and participate in Revolving Swing Line Loans and Letters of Credit in an aggregate amount not exceeding the amount set forth on Schedule 1, as suchi
mount may be modified as a result of any assi nment or as otherW|se modified from time to tm1e pursuant to Section 6.17 or the other provisions hereof. “Revolving Loan Commitment Fee" has the meaning set forth in Section 4.1.7

I er hicle Borrowing hicle Borrowing Base and the Revolving Loan Borrowing Base excee: er Vehic Q! NS
[certificate substalmall in the form attached as EXthII B-2, or in such other form as is acceptable to the Ag ent "SENICE Loaner \/eh|cle Floorplan Advance” means a bOllOWIl'IC consisting of the Service Loaner Vehicle F|00I lan Loans 10|

AlidAAE | ]
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“Service Loaner Vehicle Floorplan Commitment Fee” has the meaning set forth in Section 3.3.7. “Service Loaner Vehicle Floorplan Commitment Fee Rate” has the meaning set forth in the Pricing Schedule. “Service Loaner Vehicle
Floorplan DDA” has the meaning set forth in Section 3.4.7(b). “Service Loaner Vehicle Floorplan Loan” has the meaning set forth in Section 3.3.1. “Service Loaner Vehicle Floorplan Margin” has the meaning set forth in the Pricing
chedule. “Service Loaner Vehicle Floorplan Obligations” means all present and future Service Loaner Vehicle Floorplan Loans, Service Loaner Vehicle Swing Line Loans, and other debts, liabilities, obligations, reimbursements,
indemnities, covenants, warranties, duties and obligations relating thereto of the Service Loaner Vehicle Floorplan Borrower to the Agent and the Lenders under this Agreement, and the other Loan Documents, whether now or hereaftel

ii) the Company shall have provided to the Agent a Revolving Loan Borrowing Base Certificate as of the date of and after giving effect to such designation of such Subsidiary as a Silo Subsidiary and certifying that after giving effect to|

designation and satisfaction of the conditions set forth in clauses (i), (ii), (iii), (iv), (v), (vi) and (vii) above, any Subsidiary so designated shall cease to be a New Vehicle 41 115525625.4 0063724-00082]
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ably smal ital with which to uct the busine: aged as are now conducted; a h Pers s not intend to, and not believe that
||ab||mes be ond its abili to pa such debts and liabilities as the mature (akmt into account the timing of and amounts of cash to be lecewed b \t and the timing of the amounts of cash to be ) able 0n or in res| ect Df its indebtedness |

lor more than 50% of the ownership interests havin ordma votin

ral g _ colla
ransactions, currency swaj transactlons Cross-currency rate swap transactions, currency options, flxed- rice physical deliver comlacts whether ornot exchange traded, or any other S|m||ar transactlons or an! comblnatlon of an Df th

ereof and substitutions therefor), under 43 115525625.4 0063724-000
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et ate, an unt equal to (x) the amount of sha uity, min tan: ts, om and i such date on a
onsolidated ba5|s in accordance with GAAP consstentl applied. “Taxes" means any and all present or future taxes, duties, levies, imposts, deductions, fees assessments charges or withholdings, and any and all liabilities with respecf

means anyj

Loan bearing interest at a rate based on the Term SOFR Alternative Rate. “Term SOFR Base Rate” means, for the relevant Interest Period the Term SOFR rate guoted by the Agent from the Term SOFR Administrator's Website or the]
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Floorplan Obligations™ means all present and future Used Vehicle Floorplan Loans, Used Vehicle Swing Line Loans, and other debts, liabilities, obligations, reimbursements, indemnities, covenants, warranties, duties and obligations]
relating thereto of the Used Vehicle Floorplan Borrower to the Agent and the Lenders under this Agreement, and the other Loan Documents, whether now or hereafter existing or incurred, whether liquidated or unliquidated, whether,

absolute or contingent, and including without limitation principal, interest, fees, Attorney Costs, expenses and charges relating to any of the foregoing.
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‘Used Vehicle Sweep Advance” has the meanin set forth in Section 3. 2 7(a). “Used Vehicle Swing Line Commnmem" whlch is a sublimit of the A gregate Used Vehicle Floorplan Loan Commitment) means an amount equal to

1ota usiness Day, tenext usiness Day. ns, with respect to any Real Property, the fair m: plicable real property as determine the Agent based upon appraisals or o eptable t
A em and in compliance with all regulatol reuuemems “Vehlcle" means an automoblle 'uuck van, motorc cle or other motor vehicle. “Vehicle Retailing Activities” means any new and used Vehicle retanlnc renting, leasing, financing,|

ontract ave effect a: it een exercised under it or to suspend an: pect of that liability or any of the powers under that Bail-In Legislation that are related to [ of those powers
1.2 Divisions . For all purposes under the Loan Documents in connectlon with an dIVISIUn or plan of division under Delaware law (or an: comalable event under a different jurisdiction’s Iaws a) if any asset, rig ht 0b||c atlon or liability off
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not limiting and means “including without limitation.” 1.3.3 References to any Loan Document shall mean such Loan Document as amended, modified, supplemented or extended from time to time and any number of substitutions |

renewals, restatements, consolidations, and replacements thereof or therefor. 1.3.4 References to governmental laws, statutes, ordinances, rules and regulations shall be construed as including all amendments, consolidations and
replacements thereof or therefor. 1.3.5 Headings in this Agreement and each of the other Loan Documents are for convenience of reference only and are not part of the substance hereof or thereof. 1.3.6 Terms used herein withou
definition which are defined in the Uniform Commercial Code shall have the meanin iven to them in such Uniform Commercial Code. 1.3.7 Except as i in this Agreement or any other Loan Documents, all

i i r r int i inati i inar r i in preparing the financi

accounting terms used in this Agreement and the other Loan Documents shall be interpreted and all accounting determinations shall be made in accordance with GAAP, in a manner consistent with that used in pre anciall
statements referred to in Section 11.2, except that any calculation or determination which is to be made on a consolidated basis shall be made for the Company and all of its Subsidiaries (including, for the avoidance of doubt, all Minority]

treatment of Indebtedness in respect of convertible debt instruments under Financial Accounting Standards Codification Subtopic 470-20 (or any other Accounting Standards Codifi
result or effect) to value any such Indebtedness in a reduced or bifurcated manner as described therein, and such Indebtedness shall at all times be valued at the full stated principal amount thereof. If at any time any change in GAAP)

, i
would affect the computation of any financial covenant or requirement set forth in any Loan Document, and the Company, the Agent or the Required Lenders shall so request, the Agent, the Lenders and the Borrowers shall negotiate in}

good faith to amend such ratio or requirement to preserve the original intent thereof in light of such change i ; provided that, until so amended,

ontinue to be computed in accordance with GAAP prior to such change therein and (i) the Borrowers shall provide to the Agent and 49 115525625.4 0063724-00082]
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the Lenders reconciliation statements showing the difference in such calculation, together with the delivery of the financial statements and other documents required under this Agreement or as reasonably requested by the Agent |

of FASB ASC 842 (Leases). 1.4 Rates . The interest rate on SOFR Loans is determined by]

reference to SOFR or the Term SOFR Base Rate, which is derived from SOFR. The Agent does not warrant or accept any responsibility for, and shall not have any liability with respect to, (a) the continuation of, administration of |

information sources or services in its reasonable discretion to ascertain SOFR, the Term SOFR Base Rate, or any other Benchmark, any component definition thereof or rates referred to in the definition thereof, in each case pursuant to|

ratio or basket on ol

following the relevant LCA Test Date and prior to the earlier of the date on which such Limited Condition Acquisition is consummated and the date that the definitive agreement for such Limited Condition Acquisition is terminated or expires|

ithout consummation of such Limited Condition Acquisition, any such ratio or basket shall be calculated assuming such Limited Condition Acquisition and other transactions in connection therewith (including the incurrence or assumption|
of Indebtedness) have not been consummated. Notwithstanding the foregoing, any calculation of a ratio in connection with determining the 51 115525625.4 0063724-0008:
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plicable Margin and determining whether or not the Company is in compliance with the financial covenants set forth in Section 11.1 shall, in each case be calculated assuming such Limited Condition Act

uisition and other transactions|

ehicle Floorplan Loan Advance to the Agent by 11:00 a.m. (Pacific Time) on the Business Day after such notification. 2.1.5 New Vehicle Floorplan Payments. (a) Interest Payments. Interest on the unpaid
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Vehicle Floorplan Loans shall be paid monthly by the New Vehicle Floorplan Borrowers in an amount equal to all interest accrued during the prior calendar month. Such interest payments shall be made on each New Vehicle Monthl
[Payment Date commencing with the first such date to occur following ing Date and continuing thereafter. All accrued interest outstanding on the Termination Date shall be due and payable in full on the Termination Date. (b

anchise Immediately upon inancing ate. oluntan eduction or Termination of Commitment. The New Vehicle Floorplan Borrowers may from ast ten usiness Day
prior written notice by the Company to the Agent (which shall promptly advise each Lender thereof) permanently reduce the Aggregate New Vehicle Floorplan Commitment to an amount not less than the then outstanding principal balancej

of the New Vehicle Floorplan Loans and New Vehicle Swing Line Loans (which, for purposes of this determination, shall not be deemed to be 53 115525625.4 0063724-00082)]
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to their respective Pro Rata Shares; and except as otherwise set forth in the proviso to this Section 2.1.6, shall reduce the New Vehicle Swing Line Commitment in proportion to the reduction of the Aggregate New Vehicle Floorplan|

on

:p
eriod to the Lenders other than|

he actual aggregate outstanding principal balance of the New Vehicle Floorplan Loans on each day; provided that, if the aggregate amount of the New Vehicle Floorplan Commitment Fee payable for an:
he Swing Line Lender (as set forth in the third sentence of this paragraph) exceeds the amount calculated under this sentence, then the New Vehicle Floorplan Borrowers agree to pay to the Agent, for the account of such Lenders, such|
ladditional amounts so that each Lender other than the Swing Line Lender receives the full amount of New Vehicle Floorplan Commitment Fee described in the third sentence of this paragraph. The accrued New Vehicle Floorplan|
ICommitment Fee shall be due and payable in arrears on each Quarterly Payment Date hereafter and on the Termination Date for the three month period or other time period ending on the last day of the preceding fiscal guarter or on the|
Termination Date. The New Vehicle Floorplan Commitment Fee payable to each Lender other than the Swing Line Lender shall be based upon the amount determined by multiplying such Lender’s Pro Rata Share by the average dail
lamount by which the Aggregate New Vehicle Floorplan Commitment exceeds the actual aggregate outstanding principal balance of the New Vehicle Floorplan Loans on each day. The New Vehicle Floorplan Commitment Fee payable to]

the Lender which is the Swing Line Lender shall be based upon the amount determined by multiplying such Lender’s Pro Rata Share by the average daily amount by which the Aggregate New Vehicle Floorplan Commitment exceeds the

the outstanding principal balance of all New Vehicle Floorplan Loans made by all Lenders plus the outstanding principal balance of all New Vehicle Swing Line Loans, shall not at any time exceed the Aggregate New Vehicle Floorplan|
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2.2.5 Participation in New Vehicle Swing Line Loans. Immediately upon the making of a New Vehicle Swing Line Loan by the Swing Line Lender, the Swing Line Lender shall be deemed to have sold and transferred to each Lender and

Cit to make plan Loan Advance to thi plan|
nnmal balance of the New Vehu:\e Swm L\ne Loans each such New Vehlcle Floorplan Loan, a
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\Vehicle Swing Line Loans pursuant to Section 2.2.6(a) or to fund their participation interests in Swing Line Loans ursuam to Section 2.2.6(b) (i) if after giving effect thereto, the Dutslandm principal balance of such Lender’s New Vehicle]
Floorplan Loans would exceed its New Vehicle Floorplan Commitment, or (i) with respect to any portions of the outstanding principal balance of the New Vehicle Swing Line Loans that are funded by Swing Line Lender after Agent it
deemed to have knowledge or notice of the occurrence of a Default or after the Termination Date. 2.2.7 Advances Pursuant to Payment Commitment. 57 115525625.4 0063724-00082
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up to ten (10) days prior to the Termination Date, so that no Payment Commitments shall become payable later than the Termination Date or, at the Agent's discretion, up to ten (10) days prior thereto. (b) The parties acknowledge that,|

reed to between Agent and the Company from time to time or, if applicable, any manufacturer, distributor, dealership location or other sublimit set forth within such limit (“Dealership|
. () No more than 10 Demos owned by any New Vehicle Floorplan Dealership or dealership location of a New Vehicle Floorplan Dealership may be financed at any one time. (d) No New Vehicle Loan Advance to finance Eligible)
INew Vehicles (including Fleet Vehicles and Demos) shall exceed an amount equal to 100% of the amount of the manufacturer’s or distributor’s invoice (including freight, advertising and holdbacks) for such Vehicles. No New Vehicle Loan
Advance to refinance Former Lender Loans shall exceed an amount equal to the amount calculated in accordance with the preceding sentence. 2.3.2 Changes to New Vehicle Floorplan Limits and New Vehicle Floorplan Dealerships. The
Agent and the Company may from time to time agree (without requiring the consent of any Lender or any other Borrower) to (a) increase or decrease the Dealership Loan Limit (or any Dealership Sublimit) for any New Vehicle Floorplan
Dealership, (b) change the permitted manufacturers, distributors or brands listed for any New Vehicle Floorplan Dealership; and (c) add or delete New Vehicle Floorplan Dealerships and establish Dealership Loan Limits and permitted|
manufacturers, distributors and brands for additional New Vehicle Floorplan Dealerships. 2.3.3 Additional Required Payments. In addition to payments required by Sections 2.1.5(a), 2.1.5(c), 2.2.4(a), 2.2.4(b), 2.2.6, and the other]

Floorplan Borrowers shall pay to the Agent the entire Related Principal Portion for each financed Fleet Vehicle by the earlier of (A) 3 Business Days following any New Vehicle Floorplan Dealership’s receipt of proceeds from the sale of]
such Fleet Vehicle, or (B) (1) 45 calendar days following the date of sale of any Fleet Vehicle sold to a governmental agency, or (2) 30 calendar days following the date of sale of any other Fleet Vehicle. 59 115525625.4 0063724-00082]
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outstanding principal balance of the New Vehicle Loans may remain unpai e Require epa rovided that the al Portion aid no later th
[New Vehicle Monthly Pa mem Date fO||0WIn the Re: Ulfed Repayment Date for such New Veh|cle c) Deemed Sales. If a Deemed Sale of a New \/ehu:le financed by the Lenders OCCUrs, the New Vehicle Floorlan Borrowers shall pay tol

loorplan Loan or New Vel ine Loan after the Termination Date or which would cause the al amount greement to exceed an
Floorplan Borrowers are and shall be and remain uncondmonaH ointly and severall I\able ID the Lenders fo and the New Vehicle Floorplan Borrowers hereb Olﬂﬂ and severall

liable (each as a primary obligor and not merely as a surety or accommodation maker) for repayment of the New Vehicle Floorplan Loans and New Vehicle Swing Line Loans, and payment and performance of all Obligations of a Ne
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Vehicle Floorplan Borrower and/or the New Vehicle Floorplan Borrowers to the Agent and the Lenders under this Agreement and the other Loan Documents. Without limiting the foregoing, each New Vehicle Floorplan Borrower

other New Vehicle Flo an O ations. Each New Vehicle Flo lan Borrower s| intl eral pon: New Vel e Floorplan Obligatiol ment and periorm: term itions |
obligations and ag reements ap I\cable to a NSW Vehlcle Floorplan BD"OWS[ or New Veh|c|e Floorlan BOI’YOWE[S under the Loan Documents 2.4.2 Manmum Liability. NOIWIth(andIﬂC any contrary provision Of thIS Areemem or the othe
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Borrower authorizes the Company, on its behalf, to give and receive notices, to request New Vehicle Floorplan Loans and New Vehicle Swing Line Loans, to execute and deliver all documents, instruments, agreements, reports, an
certificates required hereunder (including without limitation Borrower Joinder Agreements and Existing Subsidiary Joinder Agreements), to make any election or decision which is required of the New Vehicle Floorplan Borrowers, and
receive and/or direct the receipt of the proceeds of any New Vehicle Floorplan Loans or New Vehicle Swing Line Loans. Any acknowledgement, consent, direction, certification, agreement or other action which might otherwise be valid ol

of the New Vehicle Floorplan Obligations or any part thereof, including any increase or decrease of the rates of interest thereon; (ii) supplement, modify, amend or waive, or enter into or give any agreement, approval or consent with|

licable Law or otherwise liquidate or enforce any
New Vehicle Floorplan Obligations and any security or guaranty in any manner; (ix) consent to the transfer of any security and bid and purchase at any sale; and/or (x) consent to the merger, change or any other restructuring o

to require the Agent to marshal assets in favor of any New Vehicle Floorplan Borrower or any other Person or to proceed against any other New Vehicle Floorplan Borrower or any Collateral provided by any other New Vehicle Floorplan|

Vehicle Floorplan Obligations, including any part thereof or any other security or guaranty therefor, may be or hereafter may become invalid or otherwise unenforceable as against any other New Vehicle Floorplan Borrower, or any one or
Vehicle Floorplan Borrower expressly waives any and all defenses now or hereafter arising or asserted by reason of (i) any disability or other defense of any other New Vehicle Floorplan Borrower or any other Person with respect to thej
erfection or failure of priority of any security for the New|

reason of the full payment and performance of all New Vehicle]

[Floorplan 63 115525625.4 006372
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ion in prop ipal oblig viii) an! g in an’ tcy or other pect to an
ix) any election made b the Agent or any Lender in an banklutc proceedin: ofan Person x) any extension of credit or the grant of any security interest under any provision of the United States Bankruptcy Code, (xi) any use of cash

ent or an ainst al ives the benefit of it to participate C ater: OW Or here: nel the Agent ol Lender. Each New Vehicle Floorplan Borrowel
lwaives all nhts and defenses arising out of an electlun Of lemedles by the At ent or any Lender, even thouc h that electlun of lemedles such as a non| LIdICIa| foreclosule with respect to security for the New Vehicle Floorplan Obhtathl’lS
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he Agent and the Lenders (should any such duty exist) to disclose to such New Vehicle Floorplan Borrower any matter, fact or thing related to the businesses, operations or condition (financial or otherwise) of any other New Vehicle|
Floorplan Borrower or its properties, whether now known or hereafter known by the Agent or any Lender during the life of this Agreement. With respect to any of the New Vehicle Floorplan Obligations, the Agent and the Lenders need 64

defenses to the enforcement of any security interests created by any Collateral Documents or to the recovery by the Agent or any Lender against any New Vehicle Floorplan Borrower or any guarantor or any other Person liable]

ich an' ew Vehicle Floorplan Borrower is a party, in each case, ayment of the New Vehicle Floorplan Obligations an termlnatlon of the Commitments under this reement. Until the full and final payment of
[New Vehicle Floorplan Obligations and the termination of the Commitments under this Agreement, each New Vehicle Floorlan Borrower agrees that it shall not have or assert any such rights against an other New Vehlc\e Floorplan|

slide58

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 368/562

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


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

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 369/562

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


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

r New Vehicle Floorplan Borrower (as a borrower or in any other capacity). Each New Vehicle Floorplan Borrower hereby acknowledge:

Borrower. 2.5 Addition of New Vehicle Floorplan Dealerships . (a) If, on or after the Closing Date, any new Dealershi

new Canadian Dealership is established or any existing Canadian Dealership requires financing for its New Vehicles, the Company may deliver to the Agent a written notice specifying the name of the additional New Vehicle Floorplan

defined below) in the amount of any such excess and deposit such amount in a deposit account of the applicable PR Account Borrower with the Agent. Notwithstanding the foregoing, any PR Accounts in existence on or prior to the]
Closing Date may be consolidated into a single PR Account in the name of the Company on behalf of each PR Account Borrower. 2.6.2 PR Account Advances. The New Vehicle Floorplan Borrowers may re-borrow any balance in a PR
Account as a New Vehicle Floorplan Loan (a “PR Account Advance”) at any time during the term of this Agreement, subject to the provisions of subsections 2.6.3 and 2.6.6 of this Section 2.6 and further subject to the following conditions]
67 11552562
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a) No Event of Default shall have occurred and be continuin under this Areemem b PR Account Advances must be in amounts of at least $1,00

ol 3 | equests for ccount Payments an lvances. Whenever a =5 [O make a ‘ment or obtain a
he Coman shall give AC ent |rrev0cable notice thereof no later than 11 00 a.m. (Pacific time) at Ieast one Busmess Day prior to the date of the requested PR ACCDLII'II Payment or PR Account Advance. Such notice shall specify thej

es of determining avai er the it estal Sections 2.1 or 2.2 of this Agreement or an totr mitatiot nent. 2.6.6 Record of PR Account. Al
ayments into a PR Accoum and all PR Accoum Advances shall be recorded on 1he At ent's books. 2 6 7 Termlnatlon of PR Accounts. The Agent and the Company on beha\f of the New \/ehlcle Floorlan Borrowers, may mutually agree]
0 terminate this Section 2.6 at such time as is agreed upon between them. In addition, the Agent may terminate this Section 2.6: (a) without prior notice upon the occurrence (or at any time during the continuation) of an Event of Default o
b) upon 30 days'’ notice to the Company if the reason for the termination is that the Agent has decided not to offer PR Accounts to its customers generally or that the Agent is prohibited or restricted by law or regulation from offering PR}
JAccounts. Provided that no Event of Default exists, upon termination of this Section 2.6, the Agent shall make a PR Account Advance in an amount equal to the balance in each PR Account and deposit such amount in a deposit account]

of the applicable New Vehicle Floorplan Borrower with the Agent. If an Event of Default has occurred and is continuing, then upon termination of this Section 2.6, PR Account Borrowers shall have no further right to receive any PR]
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IAccount Advances and the Agent may 68 115525625.4 0063724-00082 apply the balance in any PR Account to the Obligations in accordance with the provisions of this Agreement. ARTICLE 3 USED VEHICLE FLOORPLAN AND)
SERVICE LOANER VEHICLE FLOORPLAN LINE OF CREDIT 3.1 Used Vehicle Floorplan Loans. 3.1.1 Used Vehicle Floorplan Commitment. Subject to the terms and conditions of this Agreement, each Lender severally and not jointly]
rees to make loans each a “Used Vehicle Floorlan Loan") to the Used Vehicle Floorplan Borrower on a revolving credit basis during the period from the Closing Date to bu! not includini the Termina!\on Date; provided that (a th

nce, an
reasonably requested by the Aem The Agent will promptly notify each Lender of its receipt of any request for a Used Vehlcle Floorplan Advance and of the amount of its Pro Rata Share of such Used Vehicle Floorplan Advance. Each|
Used Vehicle Floorplan Advance shall be in a minimum amount of $1,000,000.001,000,000 and in multiples of $100,000.00100,000 above such amount. 3.1.4 Funding of Used Vehicle Floorplan Loans. If the Agent notifies the Lenders of

a request for a Used Vehicle Floorplan Advance by 1:00 p.m. (Pacific Time) on any 69 115525625.4 0063724-00082]
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Pacific Time) on the Business Day after such notification. 3.1.5 Used Vehicle Floorplan Payments. (a) Interesf]

Business Day, each Lender will deliver its Pro Rata Share of such Used Vehicle Floorplan Advance to the Agent by 11:00 a.m.

outstanding on the Termination Date shall be due and payable in full on the Termination Date. (b) Voluntary Principal Payments. The Used Vehicle Floorplan Borrower may make voluntary repayments of all or a portion of the outstanding

by the Used Vehicle Floorplan Borrower on the Termination Date. (d) Principal Payment Upon Dual Subsidiary Financing Commencement Date. If the Company designates a Subsidiary as a Dual Subsidiary in accordance with Section|

rincipal balance of the Used Vehicle Floorplan Loans on each day and subtracting from that amount the average daily outstanding principal balance of the Used Vehicle Swing Line Loans. 3.1.8 Additional Payments. The Lenders shal
have no obligation whatsoever, and they have no present intention, to make any Used Vehicle Floorplan Loan or Used Vehicle Swing Line Loan after the Termination Date or which would cause the principal amount outstanding under thi:

Agreement to exceed any of the limitations stated in this Agreement. Notwithstanding the foregoin I r i remai i liable to the Lenders for, and the Used Vehicle Floorplan|
Borrower hereby promises to pay to the Agent for the account of the Lenders the amount of all Used Vehicle 71 115525625.4 0063724-00082
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Floorplan Loans, Used Vehicle Swing Line Loans, and other Used Vehicle Floorplan Obligations hereunder, including without limitation Loans in excess of the limitations set forth herein and Used Vehicle Floorplan Loans and Used Vehicl

greem wing e |oans (eacl ine to the plan Borrower on a revolvin i is during the perio
from the Closm Date to but not \ncludln the Termination Date lowded that (a) the aggregate outstanding principal balance of the Used Vehicle Swing Lme Loans shall not at any time exceed the Used Vehicle Swmc Line Commnmem

e I h Used Veh wing Line Loan, unless Swing Line Lender a its sole discretion, to a shorter time peri the requested|
bonowmc date (which must be a Busmess Da and the amoum of the Used Vehicle Swmt Llne LDan and include an othel documentation and mformatlon reasonably re uested by the A ent. 3.2.4 Used Vehlcle Swing Line Loar
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permitted to be outstanding on the Used Vehicle Swing Line Loans at such time (it being understood that in order to attain such objective, Swing Line Lender may request refunding of the Used Vehicle Swing Line Loans even though the

principal balance of the Used Vehicle Swing Line Loans at the time of such request is less than the Used Vehicle Swing Line Commitment or the amount permitted to be outstanding on the Used Vehicle Swing Line Loans). 73|

115525625.4 0063724-00082]
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i) If the Agent makes a request for funding under this Section 3.2.7(a) by 1:00 p.m. (Pacific Time) on any Business Da)

, the Lenders will deliver the required amount to the Agent no later than 11:00 a.m. (Pacific Time) on the Business

Day after such request. The proceeds of all Refunding Used Vehicle Floorplan Loans shall be paid by the Agent to the Swing Line Lender in repayment of the outstanding principal balance of the applicable Used Vehicle Swing Line Loans,

Funding of Participations. In addition to the right of the Swing Line Lender to request refunding of the Used Vehicle Swing Line Loans pursuant to Section 3.2.6(a), upon the request of the Swing Line Lender, the Agent may requestj

each Lender (including Swing Line Lender in its capacity as a Lender) to fund its participation in the Used Vehicle Swing Line Loans by paying to the Agent, for the account of the Swing Line Lender, its Pro Rata Share of the principal

lamount of the Used Vehicle Swing Line Loans. If the Agent makes such request by 1:00 p.m. (Pacific Time) on any Business Day, the Lenders will deliver such amount to the Agent no later than 11:00 a.m. (Pacific Time) on the Business|

Day after such request. All participations funded by the Lenders under this Section 3.2.6(b) shall be treated as the funding of the Revolving Loans for purposes of the calculation of the Used Vehicle Floorplan Commitment Fee. If any]
payment paid to any Lender with respect to its participating interest in any Used Vehicle Swing Line Loan is thereafter recovered from or must be returned or paid over by Swing Line Lender for any reason, such Lender will pay to the]
[Agent for the account of the Swing Line Lender, such Lender’s Pro Rata Share of such amount and of any interest and other amounts paid or payable by the Swing Line Lender with respect to such amount. The Agent agrees not tol

request any funding of the Lender’s participations in the Used Vehicle Swing Line Loans under this Section 3.2.6(b) at any time that such participations may be legally repaid using advances of Used Vehicle Floorplan Loans under Section|

of the availability of Loans, the fact that such Used Vehicle Floorplan Loan is made after the Termination Date to refinance Used Vehicle Swing Line Loans made prior to the Termination Date, any defense, setoff, counterclaim or claim for]
recoupment of any Lender against Agent or Swing Line Lender or any other circumstance, whether or not similar to the foregoing. Notwithstanding the foregoing, the Lenders shall not be required to repay Used Vehicle Swing Line Loans|
pursuant to Section 3.2.6(a) or to fund their participation interests in Used Vehicle Swing Line Loans pursuant to Section 3.2.6(b) with 74 115525625.4 0063724-00082 respect to any portions of the outstanding principal balance of the]
Used Vehicle Swing Line Loans that are funded by Swing Line Lender after Agent is deemed to have knowledge or notice of the occurrence of a Default or after the Termination Date. 3.2.7 Credit Sweep. (a) Notwithstanding the
lof Section 3.2.3, in addition to Used Vehicle Swing Line Loans requested pursuant to Section 3.2.3, the Used Vehicle Floorplan Borrower may also obtain and repay Used Vehicle Swing Ling Loans in accordance with the
Section 3.2.7 (each, a “Used Vehicle Sweep Advance”). Used Vehicle Sweep Advances shall be Used Vehicle Swing Line Loans. (b) Funds may be transferred between one or more deposit accounts maintained by the Used Vehicle]
Floorplan Borrower with the Agent (each, a “Used Vehicle Floorplan DDA”) and the Swing Line Loans. Collected funds in the Used Vehicle Floorplan DDA may be transferred to the Used Vehicle Swing Line Loans to reduce the]
outstanding principal balance thereof and Used Vehicle Sweep Advances may be made to maintain an agreed upon collected balance in the Used Vehicle Floorplan DDA. (c) All Used Vehicle Sweep Advances shall be deemed to havel

land other agreements with the Used Vehicle Floorplan Borrower; provided, however, that if there is any conflict between the terms of such agreements and the Loan Documents, the terms of the Loan Documents shall control. (d) The}

g
loans (each a “Service Loaner Vehicle Floorplan Loan”) to the Service Loaner Vehicle Floorplan Borrower on a revolving credit basis during the period from the Closing Date to but not including the Termination Date; provided that (a) thej
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Loans that is received by the Agent without such notice shall be deemed to have been received by the Agent on the Business Day after such payment is actuall
hrough the date of such deemed receipt. (c) Principal Payment at Maturity. The entire outstanding principal balance of the Service Loaner Vehicle Floorplan Loans plus all interest accrued thereon shall be due and payable in full by the]

received by the Agent and interest shall accrue on the amounts so repai
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Service Loaner Vehicle Floorplan Borrower on the Termination Date. (d) Principal Payment Upon Dual Subsidiary. Financing Commencement Date. If the Company designates a Subsidiary as a Dual Subsidiary in accordance with Section|
6.19, then the Service Loaner Vehicle Floorplan Borrower shall repay each Service Loaner Vehicle Floorplan Loan and each Service Loaner Vehicle Swing Line Loan with respect to any Service Loaner Vehicle that is subsequentl

amount by which the Aggregate Serwce Loaner Vehlcle Floorplan Commnmem exceeds the sum of (a) the actual a reate outstandln rincipal balance of the Service Loaner Vehicle Swing Line Loans on each day (it being understood|
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under the Service Loaner Vehicle Swing Line Loans and commences being a portion of the outstanding principal balance under the Service Loaner Vehicle Floorplan Loans on the date that the Service Loaner Vehicle Floorplan Loans arej

principal balance of the Service Loaner Vehicle Floorplan Loans on each day. The Service Loaner Vehicle Floorplan Commitment Fee payable to the Lender whic|
lagg ing principal balance of the Service Loaner Vehicle Floorplan Loans on each day and subtracting from that amount the average dail ing principal balance of the Service Loaner Vehicle Swing Line Loans. 3.3.8}
Additional Payments. The Lenders shall have no obligation whatsoever, and they have no present intention, to make any Service Loaner Vehicle Floorplan Loan or Service Loaner Vehicle Swing Line Loan after the Termination Date or
lwhich would cause the principal amount outstanding under this Agreement to exceed any of the limitations stated in this Agreement. Notwithstanding the foregoing, the Service Loaner Vehicle Floorplan Borrower is and shall be and|
remain unconditionally liable to the Lenders for, and the Service Loaner Vehicle Floorplan Borrower hereby promises to pay to the Agent for the account of the Lenders the amount of all Service Loaner Vehicle Floorplan Loans, Service
Loaner Vehicle Swing Line Loans, and other Service Loaner Vehicle Floorplan Obligations hereunder, including without limitation Loans in excess of the limitations set forth herein and Service Loaner Vehicle Floorplan Loans and Service]

lcommencing with the first such date to occur following the Closing Date and continuing thereafter. All accrued interest outstanding on the Termination Date shall be due and payable in full on the Termination Date. (b) Principal Payments.|
[The entire outstanding principal balance of the Service Loaner Vehicle Swing Line Loans plus all interest accrued thereon shall be due and payable in full by the Service Loaner Vehicle Floorplan Borrower on the Termination Date. In|
faddition, the principal balance of the Service Loaner Vehicle Swing Line Loans shall be due and payable as required by Section 3.4.6. 3.4.5 Participation in Service Loaner Vehicle Swing Line Loans. Immediately upon the making of
[Service Loaner Vehicle Swing Line Loan by the Swing Line Lender, the Swing Line Lender shall be deemed to have sold and transferred to each Lender and 79 115525625.4 0063724-00082}
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Icle Swing each sucl ervice Loaner Vehicle Floorplan Loal ervi plan , in an amount eq ap print
balance of the Service Loanen Vehlcle SWII'IC Line Loans. (ii WIIhOuI limiting the fOfeDll1C each Lender agrees that the Aem may request the Lenders to make Refundin SSIVICS Loaner Vehicle Floor\an Loans at any time if (A]

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 387/562

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


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

11:00 a.m. (Pacific Time) on the Business Day after such request. All participations funded by the Lenders under this Section 3.4.6(b) shall be treated as the funding of the Revolving Loans for purposes of the calculation of the Service]
Loaner Vehicle Floorplan Commitment Fee. If any payment paid to any Lender with respect to its participating interest in any Service Loaner Vehicle Swing Line Loan is thereafter recovered from or must be returned or paid over by Swing
Line Lender for any reason, such Lender will pay to the Agent for the account of the Swin Line Lender such Lender's Pro Rala Share of such amount and of an imerest and other amounts paid or payable by the Swing Line Lender with

lafter Agent is deemed to have knowledge or notice of the occurrence of a Default or after the Termination Date. 81 115525625.4 0063724-0008
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with the provisions of this Section 3.4.7 (each, a “Service Loaner Vehicle Sweep Advance”).
en one or more deposit accounts maintained by the Service Loaner Vehicle Floor] |
Collected funds in the Service Loaner Vehicle Floorplan DDA may be transferred to the Service Loaner Vehicle Swing Line Loans to reduce the outstanding principal balance thereof and Service Loaner Vehicle Sweep Advances may be|

made to maintain an agreed upon collected balance in the Service Loaner Vehicle Floorplan DDA. (c) All Service Loaner Vehicle Sweep Advances shall be deemed to have been requested by the Service Loaner Vehicle Floorplan

\Vehicle Floorplan Borrower; provided, however, that if there is any conflict between the terms of such agreements and the Loan Documents, the terms of the Loan Documents shall control. (d) The Service Loaner Vehicle Floorplan|
Borrower may terminate this service by written notice executed by the Service Loaner Vehicle Floorplan Borrower and delivered to the Agent. The Agent may change the terms or discontinue this service at any time upon written notice to|
ice Loaner Vehicle I i i i i i i i rrower
for the sole account

he Servi
shall be

oorplan Borrower. (€) The Service Loaner Vehicle a) ay be disclosed to lan Borrower e Agent. Such fee:
of the Agent. ARTICLE 4 REVOLVING LINE OF CREDIT 4.1 Revolving Loans. 4.1.1 Revolving Loan Commitment. Subject to the terms and conditions of this Agreement, each Lender severally and not jointl

time 82 115525625.4 0063724-00082 exceed, in the a
Loans, plus the outstanding principal balance of all Revolving Swing Line Loans, plus the LC Obligations shall not at any time exceed, in the aggregate, as to all

slide67

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 390/562

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


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

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 391/562

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


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

Loans or Revolving Swing Line Loans will be made and no further Letters of Credit will be issued, (b) the Revolving Loan Borrower shall pay all principal and interest on the Revolving Loans and Revolving Swing Line Loans and all feed
land other amounts owing to the Agent and the Lenders, and (c) the Revolving Loan Borrower shall grant to the Agent a security interest in cash collateral to be held in the LC Collateral Account in an amount equal to the LC Obligations af
such time. All reductions of the Aggregate Revolving Loan Commitment shall reduce the Revolving Loan Commitments pro rata among the Lenders according to their respective Pro Rata Shares; and except as otherwise set forth in thej

roviso to this Section 4.1.6, shall reduce the Revolving Swing Line Commitment in proportion to the reduction of the Aggregate Revolving Loan Commitment; provided, however, that
it shall not be reduced. 4.1.7 Revolving Loan Commitment Fee. The Revolving Loan Borrower agrees to pay to the Agent, for the account of the Lenders,
commitment fee (the “Revolving Loan Commitment Fee”) calculated at a per annum rate equal to the Revolving Loan Commitment Fee Rate on the average daily amount by which the Aggregate Revolving Loan Commitment exceeds the)
um of (a) the actual aggregate outstanding principal balance of the Revolving Swing Line Loans on each day (it being understood that any portion of the outstanding principal balance of the Revolving Swing Line Loans ceases to bej
outstanding under the Revolving Swing Line Loans and commences being a portion of the outstanding principal balance under the Revolving Loans on the date that the Revolving Loans are funded to repay such portion of the outstandin:

multiplying such Lender’s Pro Rata Share by the average daily amount by which the Aggregate Revolving Loan Commitment exceeds the actual aggregate outstanding principal balance of the Revolving Loans plus the LC Obligations o

balance of the Revolving Swing Line Loans. 4.1.8 Additional Payments. The Lenders shall have no obligation whatsoever, and they have no present intention, to make any Revolving Loan or Revolving Swing Line Loan after the
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[Termination Date or which would cause the principal amount outstanding under this Agreement to exceed any of the limitations stated in this Agreement. Notwithstanding the foregoing, the Revolving Loan Borrower is and shall be and
remain unconditionally liable to the Lenders for, and the Revolving Loan Borrower hereby promises to pay to the Agent for the account of the Lenders the amount of all Revolving Loans, Revolving Swing Line Loans, LC Obligations and|
lother Revolving Loan Obligations hereunder, including without limitation Loans in excess of the limitations set forth herein and Revolving Loans and Revolving Swing Line Loans made after the Termination Date. The Revolving Loan|

Floorplan Loans, plus New Vehicle Swing Line Loans, plus requests for New Vehicle Floorplan Loans and New Vehicle Swing Line Loans exceeds ninety-five percent (95%) of the Aggregate New Vehicle Floorplan Loan Commitment as of

lare used to repay New Vehicle Swing

Line Loans or New Vehicle Floorplan Loans, so long as after giving effect to such Loans, the outstanding principal balance of the Revolving Loans, 85 115525625.4 0063724-00082
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Revolving Swing Line Loans and LC Obligations does not exceed the Maximum Revolving Loan Amount (calculated without giving effect to reduction by the Reserve Amount); and (ii) if, after
, the circumstances giving rise to the requirement for a Reserve Amount are still in effect, then the requirements and limitations in Section 4.1.9(a) shall continue in effect, including without limitation the requirement to|
maintain the Reserve Amount and the restrict\ons on borrowing set forth therein 4.2 Revolving Swini Line Loans. 4. 2 1 Revolvin Swm Line Commitmem Subject to lhe terms and condhions of this Agreement, the Swing Line Lende

outstanding prin e of the Revolving Line Loans not at any time e the Revolving Swing Lin the outstanding alan Revolving Loans mad all Lenders plus the]
outstanding nnmal ba\ance uf all Revolving Swing Line Loans, plus the LC Obligations, shall not at any time exceed the Max|mum Revulvmc Loan Amoum Subject to the terms and cond\tlons heleof the Revolvm Loan Bonower mayj

, or (B) in the me| into accol alance of the Revolving Swing Line Loans the antici of the Rev. g Swing Line Loans, sucl
Refundm Revolving Loans are reasonably necessan tu ensure that the Dutstandm principal balance of the Revolvm Swm Line Loans W||| not at any time exceed the Revolvmt Swini L\ne Connmtmem or such lesser amount as i
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g g
of the Revolving Loan under Section 4.2.6(a). (c) Payment to Swing Line Lender. Notwithstanding any contrary provision of this Agreement (i) except as set forth in clause (ii) of this Section 4.2.6(c) all payments of principal and interest on|

recoupment of any Lender against Agent or Swing Line Lender or any other circumstance, whether or not similar to the foregoing. Notwithstanding the foregoing, the Lenders shall not be required to repay Revolving Swing Line Loans]

nd liable for repayment of such Letter of Credit under the applicable LC Agreement); provided that (a) the LC Obligations shall not exceed at any time the Letter of Credit Commitment; and (b) the outstanding
Revolving Loans made by all Lenders, plus the outstanding principal balance of all Revolving Swing Line Loans, plus the LC Obligations shall not at any time exceed the Maximum Revolving Loan Amount. 5.2 Existing Letters of Credit .
issued certain letters of credit for the account of the Revolving Loan Borrower or a Subsidiary under the Existing Loan Agreement (“Existing Letters of Credit"). Each of the Existing Letters of Credit shall be &
Letter of Credit under and shall be subject to the terms and conditions of this Agreement. 5.3 LC Agreements . From time to time as required by LC Issuer, the Revolving Loan Borrower shall execute and deliver to LC Issuer a letter o
[credit reimbursement agreement or an amendment to existing agreements executed by the Revolving Loan Borrower (each, an “LC Agreement”) in a form acceptable to LC Issuer. Whenever the Revolving Loan Borrower wishes tof
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request the issuance of a Letter of Credit, the Revolving Loan Borrower shall execute and deliver to LC Issuer an application therefor in LC Issuer’s standard form appropriately completed with all required information

Borrower to deliver to the Agent funds in an amount equal to the LC Obligations. The Revolving Loan Borrower immediately shall deliver to the Agent all such funds required by the Agent and the Agent shall hold such funds in the LC|

ollateral Account as collateral for the Obligations and Permitted Swap Obligations. 5.5 Requests for Letters of Credit 89 115525625.4 0063724-00082]
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of Credit, the LC Issuer shall ify the Lenders, of the amount and terms thereof. The LC Issuer shall have no independent duty to ascertai

whether the conditions set forth in Article 9 have been satisfie Letter of Credit if, on or before the proposed date of issuance, the LC Issuer has received n
[Required Lenders that any such condition has not been satisfied or waived. In the event of any conflict between the terms of this Agreement and the terms of any LC Application or LC Agreement, the terms of this Agreement shall control]

hether or not similar to the foregoing. Any such reimbursement shall not relieve or otherwise impair the obligation of the Revolving Loan Borrower to reimburse the LC Issuer for i
any Letter of Credit, together with interest as provided herein. 5.7 Payments . The Revolving Loan Borrower agrees to pay to the LC Issuer, on the date any payment is made by the LC Issuer, an amount eg Y

rincipal and interest under this Section 5.7 and shall share, in accordance with that
ing Loan Borrower (but only with respect to peri

resented under the Letter of Credit proving to be forged, fraudulent or invalid in any respect or any statement therein being untrue or inaccurate in any respect whatsoever; 91 115525625.4 0063724-0008:
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ay to the Agent, for the account of the Lenders ratably in accordance with their Pro Rata Shares, on the date any Letter of Credit is issued, renewed or extended, with respect to each Letter of Credit, a letter of credit fee at a per annumj

sole account on demand, (a) the fees agreed to between them as set forth in any fee letter or as otherwise agreed from time to time, and (b) with respect to each Letter of Credit and each draft drawn thereunder, LC Issuer’s customaryj
‘ees and charges, including processing, drawing, transfer, amendment, negotiation, acceptance, and other fees and all out-of-pocket expenses incurred by the LC Issuer in accordance with the issuance, Modification, administration of
payment of any Letter of Credit. 5.11 LC Collateral Account . The Revolving Loan Borrower will, upon the request of the Agent or Required Lenders and until the final expiration date of any Letter of Credit and thereafter as lon
lamount is 92 115525625.4 0063724-00082 payable to the LC Issuer or the Lenders in respect of any Letter of Credit, maintain a special collateral account pursuant to arrangements satisfactory to the Agent (the “LC Collateral Account”
in the name of the Revolving Loan Borrower but under the sole dominion and control of the Agent, for the benefit of the Lenders and in which the Revolving Loan Borrower shall have no interest. The Revolving Loan Borrower hereb
pledges, assigns and grants to the Agent, on behalf of and for the ratable benefit of the Lenders and the LC Issuer, a security interest in all of the Revolving Loan Borrower’s right, title and interest in and to all funds which may from time to|
ime be on deposit in the LC Collateral Account to secure the prompt and complete payment and performance of the Obligations and Permitted Swap Obligations. The Agent will invest any funds on deposit from time to time in the LJ
[Collateral Account in certificates of deposit of the Agent having a maturity not exceeding 30 days. Nothing in this Section shall either obligate the Agent to require the Revolving Loan Borrower to deposit any funds in the LC Collaterall
IAccount or limit the right of the Agent to release any funds held in the LC Collateral Account. 5.12 Borrower Indemnification . The Revolving Loan Borrower hereby agrees to indemnify and hold harmless each Lender, the LC Issuer and|
he Agent, and their respective parent corporations, affiliates, subsidiaries, successors, assigns, officers, directors, employees, agents, attorneys and advisors (the “Indemnified Persons™) from and against any and all claims, losses |
liabilities, demands, damages, actions, causes of action, penalties, costs and expenses (including Attorney Costs), defenses, counterclaims, setoffs and claims for recoupment (collectively, “Claims™) which such Lender, the LC Issuer orf
he Agent may incur (or which may be claimed against such Lender, the LC Issuer or the Agent by any Person whatsoever) by reason of or in connection with the issuance, execution and delivery or transfer of or payment or failu
Letter of Credit or any actual or proposed use of any Letter of Credit, including, without limitation, any claims, damages, losses, liabilities, costs or expenses which the LC Issuer may incur by reason of or in connection with (a
the failure of any other Lender to fulfill or comply with its obligations to the LC Issuer hereunder (but nothing herein contained shall affect any rights the Revolving Loan Borrower may have against any Defaulting Lender) or (b) by reason|
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under any Letter of Credit complied with the terms of such Letter of Credit or (z) the LC Issuer’s failure to pay under any Letter of Credit after the presentation to it of a request strictly complying with the terms and conditions of such Lettel

of Credit. Nothing in this Section 5.12 is intended to limit the obligations of the Revolving Loan Borrower under any other provision of this Agreement. Without limiting the provisions of Section 7.4, this Section 5.12 shall not apply with|
respect to Taxes other than any Taxes that represent losses, claims, damages, etc. arising from any non-Tax claim. 93 115525625.4 0063724-00082)]
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complying with the terms and conditions of the Letter of Credit) that such indemnitees may suffer or incur in connection with this Article 5 or any action taken or omitted by such indemnitees hereunder. ARTICLE 6 CERTAIN ADDITIONAL]

SOFR Alternative Rate, as applicable. 6.1.2 Rates Applicable After Event of Default. During the continuance of an Event of Default the Required Lenders may, at their option, by notice to the Compan
interest at a rate per annum equal to the interest rate which would otherwise be in effect from time to time pursuant to Section 6.1.1, ate”

icable Borrower or Borrowers) may request a Loan in writing or by telephone rth in Section 3.2.7 and Service Loaner Vehicle]
h in Section 3.4.7) for deposit into the Company’s deposit account(s) with the Agent. Requests for Loans to be deposited or forwarded elsewhere shall be in writing in such form and containing such additional
quire in order to confirm the request and transmit funds. Each Borrow:

tions and Swing Line Loans shall be deemed hel each Lender or the LC Issuer, as the case may be, for the benefit of an
, designate replacement or additional Lending Installations through which Loans will be made b
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. The failure of any Lender to make any Loan shall not relieve any other Lender of its obligation to make its Loan on any date, but no Lender shall be responsible for the failure of any other Lender to make any Loan to be made by sucl

Lenders, that it does not intend to make such payment, the Agent may assume that such payment has been made. The Agent may, but shall not be obligated to, make the amount of such payment available to the intended recipient in|
so made available together with interest thereon in respect of each day during the period commencing on the date such amount was so made available by the Agent until the date Agent recovers such amount at a rate per annum equal tof
in the case of payment by a Lender, the Federal Funds Effective Rate for such day for the first three days and, thereafter, the interest rate applicable to the relevant Loan or (z) in the case of payment by a Borrower or Borrowers, the]
interest rate applicable to the relevant Loan or Reimbursement Obligations. 6.6 Authorization . Any Loan made to any one or more of the Borrowers shall be conclusively presumed to have been made to or for the benefit of such Borrower|
or Borrowers when the proceeds of such Loan (a) are deposited to the credit of a Borrower in an account of a Borrower with the Agent, or (b) are transmitted to any other bank with directions to credit the same to the account of an:
Borrower at such bank, regardless of whether Persons other than those authorized to make requests for Loans have authority to draw against any such account. Each Borrower acknowledges that the Agent cannot effectivel

Obligations hereunder shall be made, without setoff, deduction, or counterclaim, in immediately available funds to the Agent at the Agent's address specified for notice herein, or at any other Lending Installation of the Agent specified ir

IAgent does not charge the account for a payment, or if an automatic payment is reversed payment is still due. The Company may change any account number by notifying Agent of the new account number. 97 115525625.4 0063724
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ayment of principal or interest on the Loans, the LC Obligations, or other Obligations is fifteen (15) days or more past due, the New Vehicle Floorplan}

excess, and, if such excess interest has been paid to such Lender, it shall be credited against the then-outstanding principal balance of the obligations of the app
dates when the event occurs which causes it to be excess interest, until such excess is exhausted or all of such principal has been fully paid and satisfied, whichever occurs first, and any remaining balance of such excess shall be

[Commitment a) on the proposed e
Credit Extensions to be made on the effective date, and warranties in this Agreeme
on a Pro Forma Basis reason:
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outstanding Loans, and (b) the Borrowers shall make such other payments and adjustments as the Agent reasonably deems necessary in connection with the changes in the Commitments and Pro Rata Shares of the Lenders. 6.13]

against such Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations under this Agreement; seventh, so long as no Default or Event of Default exists, to the payment of any amounts owing to any Borrower as a

receive LC Fees for any period during which that Lender is a Defaulting Lender only to the extent allocable to its ratable share of the stated amount of Letters of Credit for which it has provided Cash Collateral pursuant to Section 6.14.4.
iii) With respect to any New Vehicle Floorplan Commitment Fee, Used Vehicle Floorplan Commitment Fee, Service Loaner Vehicle Floorplan Commitment Fee, Revolving Loan Commitment Fee or LC Fee not required to be paid to any

efaulting 101 115525625.4 0063724-00082)
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Lender pursuant to clause (c)(i) or (i) above, the applicable Borrower or Borrowers shall (X) pay to each Non-Defaulting Lender that portion of any such fee otherwise payable to such Defaulting Lender with respect to such Defaulting
‘ee otherwise payable to such Defaulting Lender to the extent allocable to the LC Issuer’s or Swing Line Lender’s Fronting Exposure to such Defaulting Lender, and (Z) not be required to pay the remaining amount of any such fee. (d)
Reallocation of Participations to Reduce Fronting Exposure. All or an: £ icipation in LC Obligations and Swing Line Loans shall be reallocated among the Non-Defaulting Lenders in accordance with thei
respective Pro Rata Shares (calculated without regard to such Defaulting Lender’s interest as provided in the definition of Pro Rata Share) but only to the extent that (i) the conditions set forth in Sections 9.2 and 9.3 are satisfied at the
time of such reallocation (and, unless the Company shall have otherwise notified the Agent at such time, each Borrower shall be deemed to have represented and warranted that such conditions are satisfied at such time), and (ii) such

claim of a Non-Defaulting Lender as a result of such Non-Defaulting Lender’s increased exposure following such reallocation. (e)}
right or remedy available to it hereunder]

effective date specified in such notice and subject to any conditions set forth therein
outstanding Loans of the other Lenders or take such other actions as the Agent may determine to be necessary to cause the Loans and funded and unfunded participations in Letters of Credit and Swing Line Loans to be held pro rata byj
the Lenders in accordance with the Commitments (without giving effect to Section 6.14.1(d)), whereupon such Lender will cease to be a Defaulting Lender; provided that no adjustments will be made retroactively with respect to fees|
Jaccrued or payments made by or on behalf of any Borrower while that Lender was a Defaulting Lender; and provided, further, that except to the extent otherwise expressl
Defaulting Lender to Lender will constitute a 102 115525625.4 0063724-00082 waiver or release of any claim of any party hereunder arising from that Lender's having been a Defaulting Lender. 6.14.3 New Swing Line Loans/Letters o
[Credit. So long as any Lender is a Defaulting Lender, (a) the Swing Line Lender shall not be required to fund any Swing Line Loans unless it is satisfied that it will have no Fronting Exposure after
b) the LC Issuer shall not be required to issue, extend, renew or increase any Letter of Credit unless it is satisfied that it will have no Fronting Exposure after giving effect thereto. 6.14.4 Cash Collateral. At any time that there shall exist a]
Defaulting Lender, within one (1) Business Day following the written request of the Agent or the LC Issuer (with a copy to the Agent) the Revolving Loan Borrower shall Cash Collateralize the LC Issuer’s Fronting Exposure with respect to

land provided further, such 103 115525625.4 006372:

slide77

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 415/562

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


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

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 416/562

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


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

t least two Business Days prior to the requested effective date of the Reallocation. The Agent will promptly noti

105 115525625.4 0063724-00082]
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p
[Termination Date for an additional Loan Year from the existing Termination Date. 6.18.2 Lender Elections to Extend. Each Lender, acting in its sole and individual discretion, shall, by notice to the Agent given not later than the date (the]
‘Notice Date”) that is thirty (30) days prior to the Anniversary Date in such Loan Year, advise Agent whether or not such Lender agrees to such extension and each Lender that determines not to so extend its Termination Date (a “Non-]

“‘Removed 107 115525625.4 0063724-00082
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or any of its Affiliates) with respect to such payment, prepayment or repayment, (y) was not preceded or accompanied by a notice of payment, prepayment or repayment sent by the Agent (or any of its Affiliates), or (z) such Payment]

g p g p p g
Authority, central bank or comparable agency charged with the interpretation or administration thereof, including, notwithstanding the foregoing, all requests, rules, guidelines or directives (x) in connection with the Dodd-Frank Wall Streef]

Reform and Consumer Protection Act or (y) promulgated by the Bank for International Settlements, the Basel Committee on Banking Regulations and Supervisory Practices (or any successor or similar authority) or the United States]
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s or such LC Issuer’s intention to claim compensation therefor (except that, if the Change in Law givini
. 7.2 Changes in Capital Adequacy Regulations .

Rate, and Revolving Loan Borrowing Rate, the loans shall thereafter bear interest at the Alternate Base Rate plus the Alternate Base Rate Margin (New Vehicle) for New Vehicle Floorplan Loans and New Vehicle Swing Line Loans, the)
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creen or other information service that publishes such rate from time to time as selected by the Agent in its reasonable discretion or (B) the regulatory supervisor for the administrator of such Benchmark has provided a public statement

b g

Section 7.3(b), the Company may revoke any request for a SOFR Loan, or any request for the conversion or continuation of a SOFR Loan to be made, converted or continued during any Benchmark Unavailability Period at the end of the

applicable Interest Period, and, failing that, the Company will be deemed to have converted any such request at the end of the applicable Interest Period into loans that bear interest at the Alternate Base Rate plus the Alternate Base Rate]
g

ny obligation of any Loan Party under any Loan Document shall be made without deduction or withholding for any Taxes, except as required by Applicable Law. If any Applicable Law (as determined in the good faith discretion of thej

reasonably requested by the Company or the Agent as will permit such payments to be made without withholding or at a reduced rate of withholding. In addition, any Lender, if reasonably requested by the Company or the Agent, shall
deliver such other documentation prescribed by Applicable Law or reasonably 115 115525625.4 0063724-00082)
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refund had never been paid. This paragraph shall not be construed 117 115525625.4 0063724-00082]
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be, subject to each Intercreditor Agreement (once effective), secured by a perfected security interest, subject only to Permitted Liens, in the property described in the Collateral Documents (collectively, “Collateral”); including, without

115525625.4 0063724-00082)
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PRECEDENT 9.1 Initial Conditions Precedent . The effectiveness of this Agreement and the obligation of the Lenders to make the initial Credit Extensions are subject to satisfaction of the followin condltlons each, an “Initial Condition”):

that (a) interest and fees accrued under the Existing Loan Agreement as of the Closing Date in respect of the Aggregate New Vehicle Floorplan Commitment and New Vehicle Floorplan Loans shall be due and payable on the New Vehicle)
Monthly Payment Date immediately following the Closing 121 115525625.4 0063724-0008:
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the Closing Date and (c) a Revolving Borrowing Base Certificate, dated as of the Closing Date certifying as to the Revolving Borrowing Base as of the last day of the calendar month preceding the calendar month ending prior to thel
[Closing Date, in each case, signed by the Company's chief financial officer or other officer acceptable to the Agent. 9.2 Conditions Precedent to Each Credit Extension . Except as otherwise set forth herein (including without limitation}
Sections 2.2.6(d), 3.2.6(d), and 4.2.6(d)), all of the following conditions must be satisfied on the date of any Credit Extension: 9.2.1 The Agent shall have received a request for the Loan or Letter of Credit as required by the provisions of]

this Agreement. 9.2.2 No Default shall have occurred and be continuing or will exist after giving effect to the making of such Credit Extension. 122 115525625.4 0063724-00082 9.2.3 All representations and warranties in this Agreement|

rovision of this Agreement or any other Loan Document have been satisfied as of the time required. 9.2.7 With respect to each New Vehicle Loan Advance, the Agent shall have received the following: (a) For New Vehicle Loan Advances]

Vehicles purchased by a New Vehicle Floorplan Dealership. 9.3 Conditions Precedent to Initial Advance to any New Vehicle Floorplan Borrower . In addition to the requirements in Section 9.1 and 9.2, no New Vehicle Loans shall be made]
0 finance New Vehicles owned by any Dealership (including the initial New Vehicle Floorplan Borrowers) and no Dealership shall become a New Vehicle Floorplan Borrower unless all of the following conditions have been satisfied witl

respect to such Dealership: 9.3.1 All indebtedness and obligations of the Dealership (or if Required Lenders, in their sole discretion, consent in writing, a franchise or location of a Dealershi
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Conditions . In addmon m the other requirements set forth herem no Real Proper
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federal, state, local, and other tax returns which are required to be filed and has paid all taxes due pursuant to said returns or pursuant to any assessment received by any Loan Party, except such taxes, if any, as are being contested in|
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good faith and by proper proceedings and as to which adeguate reserves have been provided in accordance with GAAP and as to which no Lien exists. 10.7 Litigation . There is no litigation, arbitration, governmental investigation |

Affiliates . Set forth in the Disclosure Schedule is a complete and accurate list as of the Closing Date of the Company and its Subsidiaries and Affiliates (including a complete and accurate list of each Subsidiary that has been designated|
as a Silo Subsidiary as of the Closing Date) excluding, as to Affiliates, (a) persons included in clause (c) of the definition of Affiliate, and (b) Persons holding 5% or more of the Company's Class A Common Stock who have filed required|

or are not required to file such reports, showing the jurisdiction of incorporation of each and showing the percentage of the Company’
ownership of the outstanding stock of each Subsidiary and Affiliate. All of the outstanding capital stock or other Equity Interests of each such Subsidiary that is owned, directly or indirectly, by the Company has been validly issued, is full

127 115525625.4 0063724-00082]
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. With respect to each Plan, each Loan Party and all ERISA Affiliates have paid all required minimum contributions and installments on or before]

[Code and could not reasonably be subject to a lien under Section 430(k) of [Code]
i p

ERISA Events for which liability is reasonably expected to occur, could reasonably]
[Agent or any Lender}

hen taken as a whole, contains any material misstatement of fact or omits to state any material fact necessary to make the statements therein (when taken as a whole), in the light of the circumstances under which they were made, nof]

Certification is true and correct in all respects. 10.11 Regulation U . Margin stock (as defined in Regulation U) constitutes less than 25% of the value of those assets which are subject to any limitation on sale,
hereunder. 10.12 Material Agreements . The Company and each other Loan Party which is a Dealership is in compliance with all Seller Agreements except as could not reasonably be expected to have a Material Adverse Effect. No Loan|
Party is a party to any agreement or instrument or subject to any charter or other corporate, partnership, or limited liability company or other restriction which could 128 115525625.4 0063724-00082 reasonably be expected to have
or any of its assets, which default or default could reasonably be expected to have a Material Adverse Effect or (b) any agreement or instrument evidencing or governing Indebtedness in excess of Indebtedness of the Loan Partieq
described in Section 14.1.3. 10.13 Compliance with Laws . Each Loan Party is in compliance with all Applicable Laws, including without limitation all environmental permits, Environmental Laws, Access Laws, and the FLSA, except as}
lcould not reasonably be expected to have a Material Adverse Effect. 10.14 Ownership of Properties . Each Loan Party is the true and lawful owner of and has good title to, or valid leasehold interests in, all properties and assets material tol
its business, real and personal, intangible and tangible which it owns or leases, free of any liens and encumbrances, except Permitted Liens. 10.15 Plan Assets; Prohibited Transactions . No Loan Party is an entity deemed to hold ‘|

lassets” within the meaning of 29 C.F.R. § 2510.3-101, as modified by Section 3(42) of ERISA, employee benefit plan (as defined in Section 3(3 [ERISA) which is subject to Tit
[ ERISA lany plan| 4975 of] [Code), and neither the execution of this Agreement nor the|

ermits, franchises, patents, copyrights,|

making of Credit Extensions hereunder gives rise to a Prohibited Transaction. 10.16 Trademarks; Patents, Etc. Each Loan Part use all licenses,

trademarks, trade names, servicemarks, or rights thereto, material the conduct of its business substantially as now conducted and as presently proposed to be conducted and none of the Loan Parties are in|
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by Required Lenders (less non-cash gains) and rental or lease 131 115525625.4 0063724-000:

slide91

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us

©2024 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.

448/562
REFINITIV [<


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

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 449/562

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


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

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 450/562

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


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

lexpense. For purposes of clause (a) of this paragraph, net income or loss (A) shall exclude (1) extraordinary gains or losses, and (2) Excluded Items, and (B) shall include net income or loss from discontinued operations. “Excluded Items”

EBITDAR, minus (i) dividends and other distributions in respect of Equity Interests andof the Company or any Subsidiary (except to the extent such dividends or other distributions are paid

B
hreshold for such Measurement Period, minus (iiiiv) income tax expense to the extent pai $85, Dealership location, plug
(i Permitted Acquisition has occurred during any Measurement Period, Pro Forma EBITDAR minus rental or lease expense
hew Acquisition Subsidiaryj business acquired|
Permitted Acquisition, as applicable, calculated as if the Permitted Acquisition had occurrex first day of such Measurement Period (it being understood and agreed that Pro Forma EBITDAR}

[13.10 (but only to the extent not guaranteed by the Company), and Funded Debt permitted under subsection (s) of Section 13.10, in each case for the Measurement Period ending on such date. 11.2 Financial Information . The Companyf
nd Exchange Commission, including financial statements certified by independent public accountants of recognized national standing which are reasonably acceptable to the Agent (without a “going concern” or like qualification of
lexception and without any gualification or exception as to the scope of such audit and without any other material qualification or exception) to the effect that such financial statements present fairly in all material respects the financiall

ondition and results of operations of the Company and its Subsidiaries (including, for the avoidance of doubt, all Minority Dealer Subsidiaries) on a consolidated basis in accordance with GAAP consistentl
available and in any event within 45 days after the end of each of the first three fiscal quarters of each Fiscal Year of the Company, the Form 10-O for the Company and its Subsidiaries, as filed with the Securities and Exchange]
ICommission certified by the Company’s chief financial officer or other officer acceptable to the Agent as presenting fairly in all material respects the financial condition and results of operations of the Company and its Subsidiaries]
including, for the avoidance of doubt, all Minority Dealer Subsidiaries) on a 133 115525625.4 0063724-0008:
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Jl
request, which may include wnhout limitation a monthly statement of cash ﬂows. If any information which is required to be furnished to the Lenders under this Section is required by law or regulation to be filed by any Loan Party with

foreign jurisdiction could not reasonably be expected to have a Material Adverse Effect), and to maintain all patents, trademarks, copyrights, trade names, intellectual property, franchises, licenses, and permits to the extent material and|
necessary for the conduct of its business and the transactions contemplated by the Loan Documents. 135 115525625.4 0063724-0008:
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12.2 ERISA . Each Borrower shall maintain, and the Company shall cause each Subsidiary to maintain, each Plan in compliance with all material applicable requirements of ERISA and of the Code and with all applicable rulings and|

law pertaining thereto. 12.3 Inspection . Each Borrower shall, and]
D
greements, factory invoices, purchase orders, deal jackets and papers included therein, buy-back agreements and other agreements with manufacturers, distributorg]

faith and provision has been made for the payment thereof through setting aside on its books appropriate reserves with respect thereto in accordance with GAAP. 12.8 Insurance. 12.8.1 Maintenance of Insurance. Each Borrower shall
land the Company shall cause each Subsidiary to, maintain policies of insurance upon all of the insurable Collateral, and on its properties and operations, carried with companies reasonabl
mounts and covering such risks as the Agent may reasonably require and as are required by Applicable Law. Without limiting the foregoing, each Borrower shall, and the Compan

shall cause each Subsidiary to, maintain with financiallyj

lsound and reputable independent insurers, insurance with respect to its properties and business against loss or damage of such types and in such amounts as are customarily carried under similar circumstances by Persons engaged in}

he same or similar businesses. 137 115525625.4 0063724-00082)
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designated as loss payee with a “Lender’s Loss Payable” endorsement on casualt

12.10 could not reasonably be expected to have a Material Adverse Effect. 12.11 Repurchase Agreements . Each New Vehicle Floorplan Borrower shall comply with all terms and conditions of any applicable Repurchase Agreement]

I pr
Hazardous Substances on, under, about, from, or affecting any of the Properties, any adjacent property}
asserted with respect to roperty arisini under any Environmental Laws. 12 14.3]
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Agreement or other Seller Agreement. 12.14.8 Any other event or circumstance which has or could reasonably be expected to have a Material Adverse Effect. 12.14.9 The receipt of any material notices (including notices of default o

lacceleration) received from any holder or trustee of, under or with respect to its Subordinated Debt (if any) (which include copies of such notices). 12.14.10 With respect to a Plan, (i) any failure to pay]
required minimum contributions and installments on or before the due dates provided| 430()) of the Code or (ii) the filing pursuant to Section 412(c) of the Code or Section 302(c) of ERISA, of an application|

the Collateral owned by such Person. Each such Person that becomes a Subsidiary of the Compan
d), (@), (1), (), (k) (if such Subsidiary is a Dealership), (I) and (p). Each Person that becomes a Silo Subsidiary shall execute a Guarantor Joinder Agreement, but onl

e
for the benefit of the Lenders in the Collateral owned by such Real Estate Subsidiary. In connection with each Subsidiary becoming a Borrower or a Guarantor hereunder, (a) the Agent shall promptly notify the Lenders of the proposed

lyour customer” and anti-money-laundering rules and regulations, including the 141 115525625.4 0063724-0008
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PATRIOT Act, in each case at least five da s prior to such Subsidiary becoming a Borrower or a Guarantor. 12.18 Use of Proceeds . The Borrowers will not reuest any Loan or Letter of Credit, and WI|| not use, and the Borrowers will
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to be a Guarantor, (ii) any Subsidiary ceases to own or operate any Dealership and any Eligible Real Property or (iii) any Subsidiary otherwise ceases to be a Guarantor (whether as a result of becoming a Minority Dealer Affiliate,
otherwise ceasing to be a Subsidiary or otherwise), the Subsidiary that is the transferor or will not survive the merger or otherwise will cease to be a Guarantor shall execute a Loan Party Termination Agreement and satisfy such other]

Borrower shall not, and the Company shall not permit any Subsidiary to, grant or permit to exist a security interest in or Lien on its presently owned or hereafter acquired real or personal property except: (a) Liens in favor of the Agent for]
the benefit of the Lenders which secure the Obligations, Guarantor Obligations, and Permitted Swap Obligations. (b) Liens for taxes, assessments or other government charges or levies not yet due and payable or, if due and payable, iff

Loaner Flo

an 145 115525625.4 0063724-00082]
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and proceeds 147 115525625.4 0063724-0008:
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hereof if, but only if, the Liens described in this clause (2) do not secure any obligations other than Canadian Subsidiary Indebtedness permitted under Section 13.10. 13.4 Restricted Payments . Each Borrower shall not, and

except (c) (i) Subsidiaries of the Company may make Restricted Payments or payments of such fee: other Loan Party, (i)
Imay reacquire shares from eligible participants in its stock incentive plans, as required erms of the plans to permit cashless exercise and tender of shares to meet withholding]

A
Interests from a Person that is not a Loan Party (i) in an unlimited amount so long as the Leverage Ratio is not greater than 3.75 to 1 (determined on a pro forma basis for the most recently ended Measurement Period based upon thej

payments made pursuant to this clause (z)(ii) in excess of $500,000,000 (the “Equity Interest Repurchase Threshold”) shall be deducted from the calculation of the Fixed Charge Coverage Ratio in accordance with the definition thereof]
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13.5 Subordinated Debt . If any Subordinated Debt is outstanding, each Borrower shall not, ermit any Subsidiaryj a) make any amendment or modification to the]

indenture, note or other agreement evidencing or governing any Subordinated Debt; (b) make any scheduled payment of the principal of or interest on any Subordinated Debt which would be prohibited by the terms of

0 ; or (e
instrument relating to any Subordinated Debt by reason whereof such Subordinated Debt might become or be declared to be due or payable. 13.6 Loans

Investments . Each Borrower shall not, and the Company shall not permit any Subsidiary to (a) make or contract to make any loan or advance to any Person (other than short term trade advances in the ordinary course of business); or (b;

al g
of Stockholders' Equity (measured as of the date such Investment is made based upon the most recently delivered financial statements); (d) Cash Equivalent Investments; (e) Bank deposits in the ordinary course of business; (f)
Investments in securities of account debtors received pursuant]
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business activities or operations. . 13.9 Structure . Each Borrower shall not, and the Company shall not
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a) Indebtedness (including Contingent Obligations) incurred pursuant to this Agreement and the Loan Documents. (b) Short-term unsecured trade obligations incurred in the ordinary course of business which are outstanding not mo

and (s); provided, that, for thej

hich is obtained to finance real estate leased by such other Subsidiary to such Subsidiary. (I) Additional Funded Debt, including, without limitation, (i) Pari Passu Funded Debt and (ii) Contingent Obligations in respect of Funded Debt off

i J
other than (i) the Company and (ii) one or more Silo Subsidiaries, has any obligation (contingent or otherwise) with respect to such Funded Debt. (p) Funded Debt of CanadianForeign Subsidiaries (i) that are not Financed Entities and (ii
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Funded Debt incurred by any CanadianForeign Subsidiary that is not a Financed Entity in connection with an:

CanadianForeign Receivables or Securitization Transaction and not secured by any assets of the Company or any Subsidiary]

lother than one or more CanadianForeign Subsidiaries that are not Financed Entities; provided that no Loan Party other than the Company and one or more DEC Subsidiaries or such CanadianForeign Subsidiaries that are not Financed|

Entities involved in such CanadianForeign Receivables or Securitization Transaction has any obligation (contingent or otherwise) with respect to such Funded Debt. 153 115525625.4 0063724-00082]
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g p
regulation of the Board of Governors of the Federal Reserve System. No Loan Party shall be engaged principally or as one of its important activities in the business of extending credit for the purpose of purchasing or conveying anyj
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[Service Loaner Vehicle Floorplan Obligations, Revolving Loan Obligations, Guarantor Obligations, and Permitted Swap Obligations, and if applicable, the New Vehicle Floorplan Loan Obligations, subject only to Permitted Liens, and shall

g
land/or any New Loan Party shall have received approval of all material Seller Agreements (including without limitation Franchise Agreements), between any New Loan Party and any manufacturer or distributor of Vehicles for which thej
INew Loan Party will act as a dealer as may be necessary for the New Loan Party to conduct its intended business following the Acquisition. The Company or the New Loan Party shall deliver to the Agent copies of all such Selle

or to the time of 157 115525625.4 0063724-00082]
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[designation of such Subsidiary as a Dual Subsidiary, all outstanding Service Loaner Vehicle Floorplan Loans with respect to such Subsidiary shall have been repaid, and (vi) the Company has complied with all requirements set forth ir

similar Liens in favor of the Agent (for the benefit of the Secured Parties) to the same extent. ARTICLE 14 DEFAULT AND REMEDIES 14 1 Events of Default . The occurrence of an
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or Section 302(c) or ERISA or Title IV or ERISA, or (b) an ERISA

other ERISA Events that have occurred, could reasonably be expected to result in a Material Adverse Effect. 14.1.13 (a) The Company]

he other party to such agreement gives notice of default to the Company or any New Vehicle Floorplan Dealership, or (b) any event specified in clause (&) occurs with respect to any Loan Party other than a New Vehicle Floorplar
Borrower, except in each case described in clauses (a) and (b) above to the extent such failure, cessation, assertion or notice of default (either 160 115525625.4 0063724-00082 individually or in the aggregate with all other such failures|
cessations, assertions and notices of default) could not reasonably be expected to have a Material Adverse Effect. 14.1.14 Any Repurchase Agreement ceases to be, or is asserted by any manufacturer or distributor of Vehicles not to be,
or in the aggregate with all other such cessations and assertions) could not reasonabl
Effect. 14.1.15 There is any Change in Control. 14.1.16 (a) Any default occurs under or any Loan Party fails to pay, r ly with the terms of any Swap or (b) there occurs under any Swap an Early Termination Date (as defined]
in such Swap) resulting from (i) any event of default under such Swap as to which the Company or any Subsidiary is the Defaulting Party (as defined in such Swap) or (i) any Termination Event (as so defined) under such Swap as tol
lwhich the Company or any Subsidiary is an Affected Party (as so defined) and, in either event, the Swap Termination Value owing by the Applicable Loan Parties under all such Swaps as a result thereof, together with all defaulted|
Indebtedness of the Loan Parties described in Section 14.1.3, is greater than 1.25% of the amount of the Aggregate Commitment. 14.2 Consequences of Default; Rights and Remedies . Time is of the essence of this Agreement. 14.2.1}
Upon the occurrence or existence of any Event of Default (other than an Event of Default referred to in Section 14.1.8) and at any time thereafter during the continuance of such Event of Default, the Agent shall have the right, by written|

which are hereby expressly waived, anything contained herein or in the Loan Documents to the contrary notwithstanding; (c) direct the Revolving Loan Borrower to deliver to the Agent funds in an amount equal to the aggregate stated|
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Borrower shall automatically become obligated to deliver to the Agent Cash Collateral in an amount equal to the aggregate stated amount of the LC Obligations, which funds shall be held by the Agent in the LC Collateral Account, and (d.

. If the Obllat\ons have become due and payable in full or if at any]
ime insufficient funds are received by and available to the Agent to fully pay all fees‘ costs, expenses, principal, interest and other amounts due to the Agent and the Lenders under this Agreement and the other Loan Documents, suct

0063724-00082]
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)
hereunder and under each other Loan Document, and each of the Lenders irrevocably authorizes Agent to act as the contractual representative of such Lender with the rights and duties expressly set forth herein and in the other Loan|

lany agreement by an obligor to furnish information directly to each Lender; (c) the satisfaction of any condition specified in Article 9, except receipt of items required to be delivered solely to the Agent; (d) the existence or possible

on all of the Lenders. The Lenders hereby acknowledge that the Agent shall be under no duty to take any discretionary action permitted to be taken by it pursuant to the provisions of this Agreement or any other Loan Document unless i
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. The Agent shall be entitled to rel!

arrangement between Agent and the Lenders and all matters pertaining to the Agent's duties hereunder and under any other Loan Document. 16.7 Reliance on Documents; Counsel

roved by or acce lable or satisfactory to a Lender unless|

this Agreement shall be deemed to have consented to, approved or accepted or to be satisfied with each document or olher matter required thereunder to be consented to or aj

The Agent shall not be deemed to have knowledge or notice of the occurrence of an

Permitted Swap Obligations and termination of this Agreement. 16.9 Notice of Event of Default .

hereunder

ans as any Lende

respect to its Commitment:
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duties of the Agent hereunder and each Borrower shall make all payments in respect of the Obligations to the applicable Lender and for all other purposes shall deal directly with the Lenders. No successor Agent shall be deemed to bej
0

effectiveness of the resignation of the Agent, the resigning Agent shall be discharged from its duties and obligations hereunder and under the Loan Documents. After the effectiveness of the resignation of an Agent, the provisions of thig
rticle 16 shall continue in effect for the benefit of such Agent in respect of any actions taken or omitted to be taken by it while it was acting as the Agent hereunder and under the other Loan Documents. In the event that there is
successor to the Agent by merger, or Agent assigns its duties and obligations to an Affiliate pursuant to this Section, then the term “Prime Rate” as used in this Agreement shall mean the prime rate, base rate or other analogous rate of the
new Agent. 16.13 Agent's Fees . Each Borrower agrees to pay to the Agent, for its account, the fees agreed to by such Borrower and the Agent pursuant to any fee letter between them, or as otherwise agreed from time to time. 16.14
Delegation to Affiliates . Each Borrower and the Lenders agree that the Agent may delegate any of its duties under this Agreement to any of its Affiliates. Any such Affiliate (and such Affiliate’s directors, officers, agents and employees)
hich performs duties in connection with this Agreement shall be (i) entitled to the same benefits of the indemnification, waiver and other protective provisions to which the Agent is entitled under this Agreement; and (ii) subject to the}
jsame obligations of the Agent hereunder. 16.15 Execution of Collateral Documents . The Lenders hereby empower and authorize Agent to execute and deliver the Collateral Documents and all related agreements, documents o

instruments as shall be necessan npowe! ent to execute and delivel

been approved by the Required Lenders (or, if required by the terms of this Agreement, all of the Lenders) in writing. If any of the Collateral shall be sold or otherwise disposed of by any Loan Party in a transaction permitted by the Loan|

Documents, then Agent, at the request and sole expense of the applicable Loan Party, shall execute and deliver to such Loan Party all releases and other documents reasonably necessary or advisable for the release of the Liens created|

the Lenders, on the other hand, (i) each Borrower has consulted its own legal, accounting, regulatory and tax advisors to the extent it has deemed appropriate, and (iii) each Borrower is capable of evaluating, and understands and|
jaccepts, the terms, risks and conditions of the transactions contemplated hereby and by the other Loan Documents; (b)(i) each of the Lenders is and has been acting solely as a principal and, except as expressly agreed in writing by the]
relevant parties, has not been, is not, and will not be acting as an advisor, agent or fiduciary for any Borrower or any of its Affiliates, or any other Person and (ii) no Lender has any obligation to any Borrower or any of its Affiliates with|

respect to the transactions contemplated hereby except those obligations expressly set forth herein and other Loan Documentsj| c) each of the Lenders and their respective Affiliates may be engaged in a broad range off

transactions that involve interests that differ from those of the Borrowers and their Affiliates, and no Lender has any obligation to disclose any of such interests to any Borrower or its Affiliates. To the fullest extent permitted by law, each|

applicable to all Lenders as such. Without limiting the foregoing, none of such Lenders shall have or be deemed to have a fiduciary relationshi Lender. Each Lender hereby makes the same acknowledgments with respect to]
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Person ceases being a Lender party hereto, for the benefit of, the Agent and the Arranger and their respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of the Company or any other Loan Party, that at least one off
: (i) such Lender is not using “plan assets” within the meaning of 29 C.F.R. § 2510.3-101, as modified by Section 3(42) of ERISA, of any Benefit Plans with respect to such Lender’s entrance into, participatiol
lin, administration of and performance of the Loans, the Letters of Credit or the Commitments, (ii) the transaction exemption set forth in one or more prohibited transaction exemptions issued by the Department of Labor (each, a “PTE”

limitation, via DebtX and any other internet service selected by the Agent), review, administration and enforcement of the Loan Documents and the transactions contemplated thereby, and any amendment, supplement or modification to)

115525625.4 0063724-00082]
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jactions, judgments, suits, costs, expenses or disburse ts of any kind or nature (including reasonable Attorney Costs) which may be incurred by or asserted against any Indemnified Person arising out of or in connection with the Loan}
[Documents, the transactions contemplated by the Loan Documents, or the use of the proceeds of the Loans (including, without limitation, in connection with any investigation, litigation, or proceeding or preparation of defense in|

J J
responsible to the other parties hereto for the performance of such obligations, such Lender shall remain the owner of its Outstanding Credit Exposure for all purposes under the Loan Documents, all amounts payable by Borrowers under

solely for this purpose as an agent of the Borrowers, maintain a register on which it enters the name and address of each 173 115525625.4 0063724-00082
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Agreement that does not comply with this Section shall be treated for purposes of this Agreement as a sale by such Lender of a participation in such rights and obligations in accordance with Section 17.3. 17.4.4 Tax Treatment. If any|
interest in any Loan Document is transferred to any Assignee or Participant which is not incorporated under the laws of the United States or any State thereof, the transferor Lender shall cause such Transferee, concurrentl
effectiveness of such transfer, to comply with the provisions of Section 7.4. 17.5 Register . The Agent, acting solely for this purpose as an agent of the Borrowers, shall maintain at one of its offices in the United States of America, a copy
of each Assignment delivered to it and a register for the recordation of the names and addresses of the Lenders, and the Commitments of, and principal amounts (and stated interest) of the Loans owing to, each Lender, and participations]
of each Lender in Letters of Credit, pursuant to the terms hereof from time to time (the “Register”). The entries in the Register shall be conclusive in the absence of manifest error, and the Borrower, the Agent and the Lenders may treaf
leach Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement, notwithstanding notice to the contrary. The Register shall be available for inspection by any]
reasonable time and from time to time upon reasonable prior notice. 17.6 Dissemination of Information . Each Borrower, for itself and its Subsidiaries, authorizes each Lender to disclose to any Participant or
Assignee and prospective Participant or Assignee any and all financial or other information in such Lender’s possession concerning any Loan Party, subject to the confidentiality requirements of Section 17.26 of this Agreement. 17.7]
Ratable Payments . If any Lender, whether by setoff or otherwise, has payment made to it upon its Outstanding Credit Exposure, Outstanding New Vehicle Floorplan Exposure, Outstanding Used 175 115525625.4 0063724-0008:
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[date of any Letter of Credit to a date after the Termination Date or postpone or reduce the amount of any regularly scheduled payment of principal of any Loan or forgive all or any portion of the principal amount thereof or any

7 115525625.4 0063724-00082)
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power, remedy or privilege hereunder or under any of the other Loan Documents and no course of dealing between an

. No failure or delay on the part of the Agent or any Lender in exercising any ri
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have occurred unless Agent (to the extent authorized under Section 14.2.4 or 17.9.2) or the Required Lenders has expressly agreed in writing specifying such waiver. No amendment, modification or waiver of, or consent with respect to)

g L
overnight courier service, or mailed by certified or registered mail, shall be deemed to have been given| received; notices sent by facsimile shall be deemed to have been given when sent (except that, if not given durin

17.11.2 Electronic Communications. (a) Notices and other communications to the Lenders and the LC Issuer hereunder may be delivered or furnished by electronic communication (including e-mail and internet or intranet websites;

supplemental rights and remedies of the Agent and Lenders or the inclusion of additional or greater obligations and responsibilities of the Loan Parties, in any of the other Loan Documents shall not be deemed a conflict with thi

Agreement. 17.13 Governing Law 179 115525625.4 0063724-00082]
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. Except to the extent that the Agent or any Lender has greater rights and remedies under federal law or to the extent otherwise specifically stated in any Loan Document, this Agreement and the other Loan Document:
validity and perfection of security interests covered thereb: g app
Agent shall be in form and substance reasonably satisfactory td

Documents are for convenience of reference only, and shall not govern the interpretation|
between the Borrowers on the one hand
LC Issuer no

of this Agreement and each of the other Loan Documents shall be interpreted in such a manner as to be valid and effective under Aj provision in any Loan Document that is held to be inoperative, unenforceable, o
invalid in any jurisdiction shall, as to that jurisdiction, be inoperative, unenforceable, or invalid without affecting the remaining provisions in that jurisdiction or the operation, enforceability, or 181 115525625.4 0063724-00082}
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ontemlaled with any Loan Party, except to the extent such information (a) was or becomes generall avallable to the public other than as a result of disclosure by the Agent or Lender or (b) was or becomes available on a non
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respective affiliates may be party; (t) to the extent reasonabl 182 115525625.4 0063724-0008:

lany other Loan Document; (u

such Lender’s and its affiliates, directors, officers,
lemployees and agents, including accountants, attorneys and other professional advisors who are subject to similar limitations; (v Participant
|Assignee, actual or potential, provided that such Person agrees in writing| keep such information confidential to the same extent required of the Lenders hereunder; (w) to its direct or indirect contractual counterparties in swa

r ag arding g an any, a copy of which has]
been provided to each Lender. 17.28 Waiver of Jury Trial . TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, EACH BORROWER, THE AGENT, THE LC ISSUER AND EACH LENDER HEREBY WAIVE TRIAL BY JURY]

IN ANY JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER SOUNDING IN TORT, CONTRACT OR OTHERWISE) IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH]|

HE OBLIGATIONS AND THE LOAN DOCUMENTS OR THE RELATIONSHIP ESTABLISHED THEREUNDER. EACH OF THEM REPRESENTS TO THE OTHER PARTIES THAT THIS WAIVER IS KNOWINGLY, WILLINGLY AND
[VOLUNTARILY GIVEN. 17.29 Disclosure . Under Oregon law, most agreements promises and commitments made] any Lender concerning loans and other credit extensions which are|
not for pel i d purpo: i

ses or secured solely by the borrower's residence must be in writing, express consideration and be signed by the Lender to be enforceable. 17.30 Acknowledgement and Consent to Bail-In o

Affected Financial Institutions . Notwithstanding anything to the contrary in any Loan Document or in any other agreement, arrangement or understanding among an:
Affected Financial Institution arising under any Loan 183 115525625.4 0063724-00082]
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Document, to the extent such liability is unsecured, may be subject to the write-down and conversion powers of the applicable Resolution Authority and agrees and consents to, and acknowledges and agrees to be bound by:

[Amendment and Restatement . This Agreement constitutes an amendment and restatement of the Existing Loan Agreement effective from and after the Closing Date. The execution and delivery of this Agreement shall not constitute

hat the Loan Documents and any Supported QFC may in fact be stated to be overned by the laws of !he State of New York and/or of her of the Uniled States): (a) In the event a Covered Entity that ig}
: " i jnterest

defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or (iii) a “covered FSI” as that term is defined in, and interpreted in accurdance with, 12 C.E.R. § 382.2(b). Default Rl m" has the meaning assigned to that term in, ani
shall be interpreted in accordance with, 12 C.F.R. 88 252.81, 47.2 or 382.1, as applicable. “QFC" has the meaning assigned to the term “qualified financial contract” in, and shall be interpreted in accordance with, 12 U.S.C. 5390(c)(8)(D).

Signature pages follow] 185 115525625.4 0063724-00082]
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ISCHEDULE 1 Name of Financial Institution Pro Rata Share of Aggregate Lender Commitment New Vehicle Floorplan Commitment Used Vehicle Floorplan Commitment Revolving Loan Commitment Service Loaner Vehicle Commitment]
U.S. Bank [***] [***] [***] [***] [***] JP Morgan Chase Bank [***] [***] [***] [***] [***] Toyota Motor Credit [***] [***] [***] [***] [***] Bank of America [***] [***] [***] [***] [***] Mercedes-Benz Financial [*** #x%] [£54] [*4] American Hondal

o] (7% TD Bank [F*] [**] [] [***] [***] Truist Bank [**] [*] [**] [**] [***] Wells Fargo Bank, NA [***] [<] [*** o] [+%] BMW Financial Services [F*] [#] [***
= - - -

%] %] Capital One NA [#*] [***
=

[Finance Corporation [***] [***] [***
e

[$1,000,000,000.00 $1,000,000,000.00 $50,000,000.00)
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" means a percentage rate per annum equal to 0.10%. “Alternate Base Rate Margin (Service Loaner Vehicle)”
Imeans a percentage rate per annum equal to 0.40%. “LC Fee Percentage” means the applicable
[Commitment Fee Rate” means a percentage rate per annum equal to 0.15%. “New Vehicle Floorplan Margin” means a percentage rate per annum equal to 1.10%. "Revolvin( Loan Margi

under this Agreement. If, as a result of any restatement of or other adjustment to the financial statements of| Subsidiaries or for any other reason, the Agent determines that thej

alculation) Leverage Ratio byl as of the last day of any fiscal quarter was inaccurate and a correct calculation of the Leverage Ratio

correctly calculated. Promptly upon demand by the Agent, the Revolving Loan Borrower shall pay to the Agent for the account of the Lenders the additional interest and fees that would have been payable based upon the correctf
calculation of the Leverage Ratio. Nothing set forth herein shall limit the Required Lenders’ right to increase the interest rate upon the occurrence of an Event of Default. 115525625.4 0063724-00082
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[Commitment Fee Rate” means a percentage rate per annum equal to 0.15%. “Used Vehicle Floorplan Margin” means a percentage rate per annum equal to 1.40%. 115525625.4 0063724-0008
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respect to each such Hedge Transaction that is in the form of an interest rate swaj
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- 2 - 154966862v3 transaction, the fixed rate payable b
[Transactions on such date (after

the Borrower thereunder, and (c) with respect to an amount equal to the excess, if any, of the Loans Outstanding over the aggregate notional amount of all outstandin
iving effect to any Hedge Transactions that the Borrower enters into or terminates on such date), the cap rate set forth in clause (B) of the definition of ‘Hedge Reserve Account Required Amount' or ii) iff
he Borrower is not party to any Hedge Transactions on such date (after giving effect to any Hedge Transactions that the Borrower enters into or terminates on such date), the cap rate set forth in c\ause B of the def\nilion of 'Hedge;

hich it is given and shall not operate as a consent, waiver, amendment or other modification of any othel
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IN WITNESS WHERI

T /4, f=eee

A&R Loan Agt. SCFC Business Services LLC)] | 54966862v2 Charles D. Lietz President Charles D. Lietz President]
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154966862v2 CHARIOT FUNDING LLC, as Conduit Lender By: JPMORGAN CHASE BANK, N.A., as its attorne

JJPMORGAN CHASE BANK N.A., as JPMorgan Agent, as a Committed Lender, and as Administrative Agent By: Name: Title: Elizabeth S. Trainor Executive Director Elizabeth S. Trainor Executive Director]

slide6

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 526/562

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


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

slide7

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 527/562

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


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

No amendments that are made to, waivers that are granted with res ect to, or other modifications that are made with respect !o the Lithia Loan Agreement that would change the amount of Funded Debt that is permitted under sucl

have been consented w by the Administrative Agent]
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SUBSIDIARIES OF LITHIA MOTORS, INC.

(as of December 31, 2021 December 31, 2023)

EXHIBIT 21

NAME OF ENTITY

STATE OR COUNTRY OF ORIGIN

ASSUMED BUSINESS NAME(S)
(if different than entity name)

797 Valley Street LLC New Jersey

6200 Centennial Center Holdco, LLC Nevada

7150 West Sahara Holdco, LLC Nevada

7200 West Sahara Property Holdco II, LLC Nevada

Ann Arbor-B, LLC Michigan BMW of Ann Arbor
Suburban Chevrolet Cadillac of Ann Arbor

Ann Arbor-CC, LLC Michigan Suburban Chevrolet Cadillac Collision of Ann Arbor
Suburban Used Car Outlet

Ann Arbor-CJD, LLC Michigan ir;;rban Chrysler Dodge Jeep Ram Fiat of Ann

Ann Arbor-M, LLC Michigan Mercedes-Benz of Ann Arbor

Austin-H, Inc. Texas

Howdy Honda

Austin-KI, Inc. Texas Kia of North Austin

Avondale-N, Inc. Arizona Avondale Nissan

Back in Texas Auto Sales, LLC

Texas Delaware

Grapevine Honda

Baierl Auto Parts, LLC

Pennsylvania

Baierl Automotive Corporation

Pennsylvania

Baierl Acura

Baierl Chevrolet, Inc.

Pennsylvania

Baierl Chevrolet

Baierl Chevrolet Collision Center

Baierl Holding, LLC

Pennsylvania

Bellevue-S, LLC Washington Michael's Subaru of Bellevue
Bellevue-T, LLC Washington Michael's Toyota of Bellevue
Bend-CDJR, LLC Oregon

Lithia Chrysler Dodge Jeep Ram of Bend

Bend-N, LLC Oregon

Lithia Nissan of Bend

Cadillac of Portland Lloyd Center, LLC Oregon Cadillac of Portland
Caldwell-Air, LLC Idaho Boise Airstream Adventures
Camp Automotive, Inc. Washington Camp Chevrolet

Lithia Downtown Body and Paint

Carbone Auto Body, LLC New York

EXHIBIT 21
SUBSIDIARIES OF LITHIA MOTORS, INC.
(as of December 31, 2023)
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Carbone
Collision
Center

NAME OF ENTITY

STATE OR COUNTRY OF ORIGIN

ASSUMED BUSINESS NAME(S)
(if different than entity name)

Centennial-Hy, LLC Nevada Centennial Hyundai

Chamblee-H, LLC Georgia Curry Honda

Chantilly-N, LLC Virginia Priority Nissan Chantilly
Chesapeake-A, LLC Virginia Priority Acura

SRS UE SRS
Chesapeake-H, LLC Virginia Priority Honda Chesapeake
Chesapeake-Hy, LLC Virginia Priority Hyundai

Chesapeake-|, LLC Virginia Priority Infiniti

Chesapeake-T, LLC Virginia E:;Oggz;oézircgzzpse::s
Clackamas-Air, LLC Oregon Portland Airstream Adventures
Clackamas Ultimate Airstreams, LLC Oregon Ultimate Airstreams

Clear Lake-l, Inc. Texas

Clear Lake Infiniti

Clinton-C, LLC Michigan

Coral Springs-A, LLC Florida Audi Coral Springs

Costa Mesa-CJD, Inc. California Orange Coast Chrysler Dodge Jeep Ram Fiat

Cranberry Automotive, Inc.

Pennsylvania

Baierl Toyota

Dah Chong Hong CA Trading LLC

Delaware

Dah Chong Hong Trading Corporation

New Jersey

EXHIBIT 21
SUBSIDIARIES OF LITHIA MOTORS, INC.
(as of December 31, 2021)
NAME OF ENTITY STATE OF ORIGIN A§SL,1MED BUSINESS_ NAME(S)
(if different than entity name)
Dallas-H, Inc. Texas John Eagle Honda of Dallas
Dallas-K, Inc. Texas Southwest Kia
Dallas-T, Inc. Texas
John Eagle Sport City Toyota
Dallas Collision, Inc. Texas All American Collision Center of Dallas
Daron Motors LLC New Jersey DCH Academy Honda
DCH Bloomfield LLC New Jersey BMW of Bloomfield
DCH (Oxnard) Inc. California DCH Honda of Oxnard
DCH Auto Group (USA) Inc. Delaware
DCH CALLC California
DCH Calabasas-A, LLC California Audi Calabasas
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SUBSIDIARIES OF LITHIA MOTORS, INC.

(as of December 31, 2023)

EXHIBIT 21

Audi Calabasas NAME OF ENTITY

STATE OR COUNTRY OF ORIGIN

ASSUMED BUSINESS NAME(S)
(if different than entity name)

DCH California Investments LLC California

DCH California Motors Inc. California DCH Toyota of Oxnard
DCH Del Norte, Inc. California

DCH DMS NJ, LLC New Jersey

DCH Essex Inc. New Jersey

DCH Audi Millburn Audi

DCH Financial NJ, LLC New Jersey

DCH Freehold LLC New Jersey DCH Freehold Toyota
DCH Holdings LLC Delaware

DCH Investments Inc. (New Jersey) New Jersey

DCH Investments Inc. (New York) New York Dah Chong Hong (USA)
DCH Korean Imports LLC California

DCH Kia of Temecula

DCH Mamaroneck LLC Delaware

DCH Toyota City

DCH Mission Valley LLC California DCH Honda of Mission Valley
DCH Monmouth LLC New Jersey

BMW of Freehold

DCH Montclair LLC New Jersey DCH Montclair Acura
DCH Motors LLC New Jersey DCH Kay Honda

DCH Nanuet LLC New York

DCH Honda of Nanuet

DCH North America Inc. Delaware

DCH NY Motors LLC Delaware DCH Wappingers Falls Toyota
DCH Wappingers Falls Auto Group

DCH Oxnard 1521 Imports Inc. California DCH Audi of Oxnard
Audi of Oxnard

DCH Riverside-S, Inc. California DCH Subaru of Riverside
DCH Support Services, LLC New Jersey

DCH Temecula Imports LLC California DCH Honda of Temecula
DCH Honda Temecula

DCH Temecula Motors LLC California DCH Chrysler Dodge Jeep Dodge Ram Fiat of

Temecula

DCH Chrysler Jeep of Temecula

DCH Dodge Temecula

SUBSIDIARIES OF LITHIA MOTORS, INC.

(as of December 31, 2021)
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ASSUMED BUSINESS NAME(S)

NAME OF ENTITY STATE OF ORIGIN ]
DCH Thousand Oaks-F, Inc. California DCH Ford of Thousand Oaks
DCH TL Holdings LLC Delaware
DCH TL NY Holdings LLC Delaware
DCH Torrance Imports Inc. California

DCH Toyota of Torrance

Torrance Toyota

Denver Exotics, LLC Colorado Ferrari of Denver

EXHIBIT 21
SUBSIDIARIES OF LITHIA MOTORS, INC.
(as of December 31, 2023)
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Bentley

Denver

Lotus of Denver NAME OF ENTITY

STATE OR COUNTRY OF ORIGIN

Rimac Denver

Pininfarina Denver

Morgan Denver

SSC Denver

Karma Denver

ASSUMED BUSINESS NAME(S)
(if different than entity name)

Desert-CJD, LLC Nevada Desert 215 Superstore
DFC Business Services, LLC Delaware
DFC Funding, LLC Delaware
Doral-A, LLC Florida Doral Acura
Doral-G, LLC Florida Doral Genesis
Doral-Hy, LLC Florida Doral Hyundai
Doral-K, LLC Florida Doral Kia
Doral-VW, LLC Florida Doral Volkswagen
Driveway Motors, LLC Delaware
Driveway Mqtors
Driveway
Driveway & Logistics LLC Delaware
Edmonds-T, LLC Washington
Elk Grove-F, Inc. California Elk Grove Ford
Fairfield-Air, Inc. California Bay Area Airstream Adventures
Farmington Hills Imports, LLC Michigan Audi Farmington Hills
Porsche Farmington Hills
Suburban Imports of FH
Suburban Mazda
Suburban Mazda of Farmington Hills
Suburban Volkswagen
Suburban Volkswagen of Farmington Hills
Farmington Hills-CJD, LLC Michigan Suburban CDJR of Farmington Hills
Suburban CDJR of FH
Suburban Chrysler Dodge Jeep Ram of Farmington Hills
The Suburban Collection
Farmington Hills-H, LLC Michigan Suburban Honda
The Suburban Collection
Farmington Hills-N, LLC Michigan Suburban Nissan
Suburban Nissan of Farmington Hills
Farmington Hills-T, LLC Michigan Suburban Toyota of Farmington Hills
Ferndale Collision, LLC Michigan
Suburban Nissan of FH Ferndale-BG, LLC Michigan
The Ferndale-F, LLC Michigan Suburban Collection Ford of Ferndale
FH Collision, LLC Michigan
FL Doral-S, LLC Florida
Florida City-H, LLC Florida Largo Honda
Frisco-K, Inc. Texas Kia of Frisco
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SUBSIDIARIES OF LITHIA MOTORS, INC.

(as of December 31, 2021 December 31, 2023)

EXHIBIT 21

NAME OF ENTITY

STATE OR COUNTRY OF ORIGIN

ASSUMED BUSINESS NAME(S)
(if different than entity name)

Farmington Hills-T, LLC

Michigan

Suburban Toyota

Suburban Toyota of Farmington Hills

Suburban Toyota of FH

The Suburban Collection

Ferndale Collision, LLC

Michigan

Suburban Collision of Ferndale

Ferndale-BG, LLC

Michigan

Suburban Buick GMC

Suburban Buick GMC of Ferndale

The Suburban Collection

Ferndale-F, LLC

Michigan

Suburban Ford of Ferndale

The Suburban Collection

FH Caollision, LLC

Michigan

Suburban Collision Centers

Suburban Collision of Farmington Hills

The Suburban Collection

Florida City-H, LLC

Florida

Largo Honda

Frisco-K, Inc.

Texas

Lithia Florida Holding, Inc.

Florida

Florida SS, LLC

Florida

Fontana-H, Inc.

California

Rock Honda

Fort Worth-CJD, LLC

Texas

Freehold Nissan LLC

New Jersey

DCH Freehold Nissan

Freehold Nissan

Meador Chrysler Dodge Jeep Ram

Wesley Chapel-C, LLC (formerly known as Fort
Pierce-CJD, LLC)

Florida

Chevrolet of Wesley Chapel

Fuse Auto Sales, LLC

Oregon

Garden City-CJD, LLC

Michigan

Suburban CDJR of Garden City

Suburban CDJR of GC

Suburban Chrysler Dodge Jeep Ram of Garden City

Suburban Chrysler Dodge Jeep Ram Collision of
Garden City

The Suburban Collection

Suburban Collision Centers

Greencars, Inc.

Oregon

Hampton-H, LLC

Virginia

Priority Honda Hampton

Hampton-T, LLC

Virginia

Henderson-Hy, LLC

Nevada

Henderson Hyundai Superstore &

Genesis of Henderson

Houston-A, Inc.

Texas

John Eagle Acura

Houston-H, Inc.

Texas

John Eagle Honda of Houston

Houston-I, Inc.

Texas

Southwest Infiniti

Hutchins Eugene Nissan, Inc.

Oregon

Lithia Nissan of Eugene

Hutchins Imported Motors, Inc.

Oregon

Lithia Toyota of Springfield

Jackson-T, LLC

Mississippi

Toyota of Jackson

Katy-H, Inc.

Texas
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Honda Cars of Katy

Knoxville-CJD, LLC Tennessee West Knoxville Chrysler Dodge Jeep Ram
LA Motors Holding, LLC California
LAD Advertising
LAD Advertising, Inc. Oregon 'II_'ﬁeD Ff’rrilr:ltggop at the Commons
The Print Shop
LAD Carson-N, LLC California Carson Nissan
LAD Mission Viejo-JLR, Inc. California Jaguar Land Rover Mission Viejo
LAD Mobu, Inc. Delaware
LAD-AU, LLC California Audi Downtown LA
LAD-F, LLC California Ford of Downtown LA

SUBSIDIARIES OF LITHIA MOTORS, INC.
(as of December 31, 2021 December 31, 2023)

EXHIBIT 21

NAME OF ENTITY

STATE OR COUNTRY OF ORIGIN

ASSUMED BUSINESS NAME(S)
(if different than entity name)

Knoxville-CJD, LLC

Tennessee

Jim Cogdill Chrysler Dodge Jeep Ram

LA Motors Holding, LLC

California

LAD Advertising, Inc.

Oregon

LAD Advertising

LAD Printing

The Print Shop at the Commons

The Print Shop

LAD Carson-N, LLC

California

Carson Nissan

LAD Mission Viejo-JLR, Inc.

California

Jaguar Land Rover Mission Viejo

LAD Mobu, Inc.

Delaware

LAD-AU, LLC

California

Audi Downtown LA

LAD-F, LLC

California

Ford of Downtown LA

LAD-MB, LLC

California

Mercedes-Benz of Downtown LA

Downtown LA Motors

LAD-N, LLC

California

Nissan of Downtown LA

LAD-P, LLC

California

Porsche of Downtown LA

LAD-T, LLC

California

Toyota of Downtown LA

LAD-V, LLC

California

Volkswagen of Downtown LA

Las Vegas-CJD, LLC

Nevada

Sahara CJDR Chrysler Dodge Ram

Las Vegas-G, LLC

Nevada

Genesis of Las Vegas

Las Vegas-Hy, LLC

Nevada

Hyundai of Las Vegas

Las Vegas-J, LLC

Nevada

Jeep Only

Latham Ford-F, LLC

New York

Ford of Latham

Lauderdale-A, LLC

Florida

Audi Fort Lauderdale
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LBMP, LLC Oregon
BMW Portland
League City-H, Inc. Texas
Honda of Clear Lake
TBD
Freedom Jeep of Lexington
LFKF, LLC Oregon Lithia Ford of Klamath Falls
LGPAC, Inc. Oregon Lithia’'s Grants Pass Auto Center
Xpress Lube
Lithia AcDM, Inc. lowa
Acura of Johnston
Lithia Aircraft, Inc. Oregon
Lithia Anchorage-C, LLC Alaska
Chevrolet of Wasilla
Lithia Anchorage-H, LLC Alaska Lithia Kia of Anchorage
Lithia Armory Garage, LLC Delaware Armory Chrysler Dodge Jeep Ram Fiat of Albany
Lithia Auction & Recon, LLC Delaware Auction & Recon
Lithia Auto Services, Inc. Oregon Lithia Body & Paint
Lithia BA Holding, Inc. Delaware

Lithia Baierl-S, LLC

Pennsylvania

Baierl Subaru Collision Center

Lithia BNM, Inc. (non-operating)

Oregon

SUBSIDIARIES OF LITHIA MOTORS, INC.

(as of December 31, 2021 December 31, 2023)
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NAME OF ENTITY

STATE OR COUNTRY OF ORIGIN

ASSUMED BUSINESS NAME(S)
(if different than entity name)

Lithia Body & Paint

Assured Dealer Services

Lithia BA Holding, Inc.

Delaware

Lithia Baierl-S, LLC

Pennsylvania

Baierl Subaru

Lithia BNM, Inc. (non operating)

Oregon

Lithia Chrysler Dodge Jeep Dodge of Ram Fiatof

Lithia Bryan Texas, Inc. Texas Bryan College Station

Lithia CCTF, Inc. Idaho

Lithia CDH, Inc. Montana Lithia Chrysler Dodge Jeep Dodge Ram Fiat of
Helena

Lithia CIMR, Inc. California Lithia Chevrolet of Redding

Lithia CJDO, Inc. Texas All American Chrysler Jeep Dodge of Odessa

Lithia CIDSA, Inc. Texas All American Chrysler Dodge Jeep Ram Fiat of San
Angelo

All American Autoplex

Lithia CIDSF, Inc. New Mexico Lithia Chrysler Dodge Jeep Ram Fiat of Santa Fe

Lithia CM, fnc AATERATCAIETEET

Lithia CO, Inc. Texas All American Chevrolet of Odessa

All American Collision

Lithia Community Development Company, Inc. Oregon

Lithia Crater Lake-F, Inc. Delaware

Crater Lake Ford Lincoln

Lithia Crater Lake-M, Inc. Delaware

Crater Lake Mazda

Lithia CSA. Inc. Texas All American Che_vr_olet of San Angelo
All American Collision Center of San Angelo

Lithia DE, Inc. Oregon Lithia Chrysler Dodge Jeep Ram Fiat of Eugene

Lithia Des Moines-VW, LLC lowa Lithia Volkswagen of Des Moines

Lithia DM, Inc. Oregon Lithia Chrysler Dodge Jeep Dodge

Lithia Dodge

Xpress Lube Ram Fiat

Lithia DMID, Inc. Texas All American Dodge of Midland

All American Chrysler Jeep Dodge Ram of Midland

Lithia Dodge of Tri-Cities, Inc. Washington Lithia Chrysler Dodge Jeep Ram Fiat of Tri-Cities

SUBSIDIARIES OF LITHIA MOTORS, INC.

(as of December 31, 2023)
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Lithia
Chrysler
Jeep
Dodge
of Tri-
Cities

NAME OF ENTITY

STATE OR COUNTRY OF ORIGIN

ASSUMED BUSINESS NAME(S)
(if different than entity name)

Lithia Eatontown-F, LLC New Jersey

DCH Ford of Eatontown

:.;?iz:;ns:;:ﬂccrg;z?:izgn (previously Lithia Leasing, Oregon Lithia Leasing

Lithia FLCC, LLC Texas Access Ford Lincoln of Corpus Christy Collision
Center

Lithia FMF, Inc. California Lithia Ford of Fresno

Lithia Ford Lincoln of Fresno

Lithia Ford of Boise, Inc. Idaho Lithia Ford Lincoln of Boise

Lithia Ford Fresno, Inc. California Lithia Subaru of Boise Fresno

Lithia Georgia Real Estate, LLC Georgia

Auto Credit Lithia Hamilton-H, LLC New Jersey Hamilton Honda

Lithia Hazleton-H, LLC

Pennsylvania

Lithia HDM, Inc. lowa Honda of Ames

Lithia HGF, Inc. Montana

Lithia HMID, Inc. Texas Hyundai of Odessa

Lithia HPI, Inc. (non-operating) Oregon

Lithia Idaho Falls-F, Inc. Delaware Lithia Body and Paint of Idaho Falls
Lithia Imports of Anchorage, Inc. Alaska Lithia Anchorage Auto Body

Lithia Insurance Services, LLC Oregon

Lithia JEF, Inc. California Lithia Hyundai of Fresno

M EEFENIS S EEEREGETEREE
Lithia Klamath-T, Inc. Oregon Lithia Toyota of Klamath Falls

Lithia LSGF, Inc. Montana

Lithia MBDM, Inc. lowa Mercedes-Benz of Des Moines
Lithia Medford HON, Inc. Oregon Lithia Honda

Lithia Michigan Holding, Inc. Michigan

Lithia Middletown-L, LLC New York Lexus of Orange County

Lithia Monroeville-C, LLC

Pennsylvania

Lithia Monroeville-F, LLC

Pennsylvania

Lithia Moon-S, LLC

Pennsylvania

Driveway Subaru of Moon Township

EXHIBIT 21
SUBSIDIARIES OF LITHIA MOTORS, INC.
(as of December 31, 2021 December 31, 2023)
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NAME OF ENTITY

STATE OR COUNTRY OF ORIGIN

ASSUMED BUSINESS NAME(S)
(if different than entity name)

Lithia Body & Paint of Boise

Lithia Fresno, Inc. California Lithia Subaru of Fresno
Fresno Mitsubishi
Lithia Hamilton-H, LLC New Jersey

DCH Hamilton Honda

Lithia Hazleton-H, LLC

Pennsylvania

Lithia HDM, Inc. lowa

Honda of Ames

Lithia HGF, Inc. Montana Honda of Great Falls

Lithia HMID, Inc. Texas

Hyundai of Odessa

Lithia HPI, Inc. (non operating) Oregon

Lithia Idaho Falls-F, Inc. Delaware Lithia Ford of Idaho Falls
Lithia Body and Paint of Idaho Falls

Lithia Imports of Anchorage, Inc. Alaska Lithia Anchorage Auto Body
Lithia-Hyundai of Anchorage

Lithia JEF, Inc. California Lithia Hyundai of Fresno
Genesis of Fresno

Lithia Klamath, Inc. Oregon Lithia Chrysler Jeep Dodge of Klamath Falls
Lithia Toyota of Klamath Falls

Lithia Klamath Falls Auto Center

Lithia Body and Paint of Klamath Falls

Lithia Klamath-T, Inc. Oregon Lithia Toyota of Klamath Falls
Lithia LBGGF, Inc. Montana

Lithia LHGF, Inc. Montana

Lithia MBDM, Inc. lowa Mercedes Benz of Des Moines

European Motorcars Des Moines

Lithia McMurray-C, LLC

Pennsylvania

Lithia Medford HON, Inc. Oregon

Lithia Honda

Lithia Michigan Holding, Inc. Michigan

Lithia Middletown-L, LLC New York DCH Prestige Lexus of Middletown

Lexus of Orange County

Lithia Monroeville-A, LLC

Pennsylvania

Lithia Monroeville-C, LLC

Pennsylvania

Lithia Monroeville-F, LLC

Pennsylvania

Ford of Monroeville

Lithia Moon-S, LLC

Pennsylvania

Subaru of Moon Township

Lithia Moon-V, LLC

Pennsylvania

Volkswagen of Moon Township

Lithia Morgantown-CJD, LLC West Virginia Chrysler Dodge Jeep Ram Fiat of Morgantown
Lithia Morgantown-F, LLC West Virginia Ford Lincoln of Morgantown

Lithia Morgantown-S, LLC West Virginia Subaru of Morgantown

Lithia Motors Support Services, Inc. Oregon Lithia's LAD Travel Service

Lithia MTLM, Inc. Oregon Lithia Toyota

Lithia’s Pre-Owned Outlet

Lithia NA, Inc. Alaska BMW of Anchorage

SUBSIDIARIES OF LITHIA MOTORS, INC.
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NAME OF ENTITY

STATE OF ORIGIN

ASSUMED BUSINESS NAME(S)
(if different than entity name)

MINI of Anchorage

Lithia NC, Inc.

California

Lithia Nissan of Clovis

Lithia ND Acquisition Corp. #1

North Dakota

Lithia Ford Lincoln of Grand Forks

Lithia ND Acquisition Corp. #3

North Dakota

Lithia Chrysler Jeep Dodge of Grand Forks ND Acquisition
Corp. #4

North Dakota

Lithia NDM, Inc.

lowa

Lithia Nissan of Ames

Lithia NE Tech Training, LLC

New Jersey

Lithia NF, Inc.

California

Lithia Nissan of Fresno

Lithia Northeast Real Estate, LLC

New Jersey

Lithia Northwest Real Estate, LLC

Oregon

Lithia NSA, Inc.

Texas

Honda of San Angelo

All American Autoplex Lithia of Abilene, LLC

Texas

Los Angeles-M, Inc.

California

Keyes European

Lithia of Anchorage, Inc.

Alaska

Lithia Chrysler Dodge Jeep Ram Fiat of Anchorage

Lithia Value Autos

Lithia of Bend #1, LLC

Oregon

Bend Honda

Lithia of Bend #2, LLC

Oregon

Chevrolet Cadillac of Bend

Lithia Body & Paint of Bend

Lithia of Bennington - 1, LLC

Vermont

Bennington Ford

Lithia of Bennington - 2, LLC

Vermont

Bennington Hyundai

Lithia of Bennington - 3, LLC

Vermont

Bennington Honda

Lithia of Bennington - 4, LLC

Vermont

Bennington Toyota

Lithia of Billings Il LLC

Montana

Lithia Toyota of Billings

Lithia of Billings, Inc.

Montana

Lithia Chrysler Jeep Dodge of Billings

Lithia of Casper, LLC

Wyoming

Greiner Ford Lincoln of Casper

Lithia of Clear Lake, LLC

Texas

Subaru of Clear Lake

Lithia of Corpus Christi, Inc.

Texas

Lithia Dodge of Corpus Christi

Lithia Chrysler Jeep Dodge of Corpus Christi

Lithia of Des Moines, Inc.

lowa

BMW of Des Moines

European Motorcars Des Moines

Lithia Body and Paint of Des Moines

Lithia of Eureka, Inc.

California

Lithia Chrysler Dodge Jeep Ram Fiat of Eureka

Lithia of Fairbanks, Inc.

Alaska

Chevrolet Buick GMC of Fairbanks

Lithia of Great Falls, Inc.

Montana

Lithia Chrysler Jeep Dodge of Great Falls

Lithia of Helena, Inc.

Montana

Chevrolet of Helena

Chevrolet of Helena

Lithia of Honolulu-A, Inc.

Hawaii

Acura of Honolulu

Lithia of Honolulu-BGMCC, LLC

Hawaii

Honolulu Cadillac

Honolulu Buick GMC

Honolulu Buick GMC Cadillac
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SUBSIDIARIES OF LITHIA MOTORS, INC.

(as of December 31, 2021 December 31, 2023)

EXHIBIT 21

NAME OF ENTITY

STATE OR COUNTRY OF ORIGIN

ASSUMED BUSINESS NAME(S)
(if different than entity name)

Lithia Chrysler Jeep Dodge of Billings

Lithia of Billings, Inc. S Lithia Body and Paint of Billings
Lithia of Casper, LLC Wyoming g:::g: (F:c(:rlgsci)cf)rl;:;;?r
Lithia Body and Paint of Corpus Christi
Lithia of Corpus Christi, Inc. Texas Lithia Pre-Owned Vehicles
Lithia Chrysler Dodge Jeep Ram of Corpus Christi
Lithia of Des Moines, Inc. lowa fi’t\f\\i/;l gl:az;:sar’rjorz;it of Des Moines
Lithia of Eureka, Inc. California
Lithia of Fairbanks, Inc. Alaska Chevrolet GMC of Fairbanks
Lithia of Great Falls, Inc. Montana Lithia Chrysler Dodge Jeep Ram of Great Falls
Lithia of Helena, Inc. Montana Lithia Chevrolet GMC of Helena
Lithia of Honolulu-A, Inc. Hawaii Acura of Honolulu
Lithia of Honolulu-BGMCC, LLC Hawaii Honolulu Buick GMC Cadillac
Lithia of Honolulu-F, LLC Delaware
Honolulu Ford
Lithia of Honolulu-V, LLC Hawaii
Honolulu Volkswagen
Lithia of Killeen, LLC Texas All American Chevrolet of Killeen
Lithia of Lodi, Inc. California Lodi Toyota
Lithia of Maui-H, LLC Hawaii
Island Honda Island Auto Center
Lithia of Missoula Il, LLC Montana Lithia Toyota of Missoula
Lithia of Missoula lll, Inc. Montana
Lithia Ford of Missoula
Lithia of Missoula, Inc. Montana Lithia Chrysler Jeep Dodge of Missoula
Lithia Auto Center of Missoula
Lithia of Pocatello, Inc. Idaho ;i;r;i:tg:l);undaichrysler Dodge Jeep Ram of
Lithia Chrysler Jeep Dodge of Pocatello
Lithia Dodge Trucks of Pocatello
Lithia of Portland I, LLC Oregon Lithia Chrysler Dodge Jeep Ram of Portland
Lithia of Portland, LLC Oregon Buick GMC of Beaverton
Lithia of Robstown, LLC Delaware Chrysler Dodge Jeep Ram of Calallen

SUBSIDIARIES OF LITHIA MOTORS, INC.
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NAME OF ENTITY STATE OR COUNTRY OF ORIGIN A(?fsc::f“fnei:n?ltjh?:Eitsit;l\l:rni(e)S)
Lithia of Roseburg, Inc. Oregon Iéigk;i:bigysler Dodge Jeep Dodge Ram Fiat of
Lithia Roseburg Auto Center
Lithia of Santa Rosa, Inc. California
Lithia of Seattle, Inc. Washington
BMW Seattle
Lithia of South Central AK, Inc. Alaska Chevrolet of South Anchorage
Lithia of Spokane I, Inc. Washington Lithia Chrysler Dodge Jeep Ram Fiat of Spokane
Lithia of Spokane, Inc. Washington
Lithia of Stockton, Inc. California Nissan of Stockton
Kia of Stockton
Lithia of Stockton-V, Inc. California
Volkswagen of Stockton
Lithia of TF, Inc. Idaho Lithia Chrysler Jeep Dodge of Twin Falls
Lithia of Troy, LLC New York Subaru of Troy
Carbone Subaru Lithia of Utica — 1, LLC New York
Lithia of Utica - 2, LLC New York
Don's Ford Body Shop
Don’s Ford
Lithia of Utica - 3, LLC New York
Don’s Subaru of Utica
Lithia of Utica - 4, LLC Delaware Carbone Buick GMC Cadillac of Utica
Carbone Cadillac of Utica
Lithia of Walnut Creek, Inc. California Eitah[ijfjloPSr:})g\::nZLngl:tfri?i/(\all;nut Creek
Lithia of Wasilla, LLC Alaska Lithia Chrysler Jeep Dodge Ram of Wasilla
Lithia of Yorkville - 1, LLC New York Carbone Chevrolet Buick Cadillac GMC
Carbone Chevrolet of Yorkville
Lithia of Yorkville - 2, LLC New York Carbone Chrysler Dodge Jeep Ram
Chrysler Dodge Jeep Ram of Utica
Lithia of Yorkville - 3, LLC New York
Lithia of Yorkville - 4, LLC New York
Lithia of Yorkville - 5, LLC New York
Lithia Orchard Park-H, LLC Delaware Ray Laks Honda
Lithia Paramus-M, LLC New Jersey Mercedes-Benz of Paramus
Lithia Pittsburgh-S, LLC Pennsylvania Subaru of South Hills
Lithia Ramsey-B, LLC New Jersey BMW of Ramsey
Lithia Ramsey-L, LLC New Jersey Prestige Lexus of Ramsey

EXHIBIT 21
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NAME OF ENTITY

STATE OR COUNTRY OF ORIGIN

ASSUMED BUSINESS NAME(S)
(if different than entity name)

Carbone Honda

Lithia of Yorkville - 4, LLC New York

Carbone Hyundai

Lithia of Yorkville - 5, LLC New York

Carbone Nissan

Lithia Orchard Park-H, LLC Delaware Ray Laks Honda of Orchard Park
Ray Laks Honda

Lithia Paramus-M, LLC New Jersey Prestige Mercedes-Benz of Paramus

DCH Prestige Mercedes-Benz of Paramus

Mercedes-Benz of Paramus

Lithia Pittsburgh-S, LLC

Pennsylvania

Subaru of South Hills

Lithia Ramsey-B, LLC New Jersey Prestige BMW of Ramsey
DCH Prestige BMW of Ramsey

BMW of Ramsey

Lithia Ramsey-L, LLC New Jersey Prestige Lexus of Ramsey

DCH Prestige Lexus of Ramsey

Lithia Ramsey-M, LLC New Jersey Prestige MINI of Ramsey
DCH Prestige MINI of Ramsey
MINI of Ramsey
Prestige MINI of Dutchess County
DCH Prestige MINI of Dutchess County
MINI of Wappingers Falls
Lithia Ramsey-T, LLC New Jersey Prestige Toyota of Ramsey
DCH Prestige Toyota of Ramsey
Lithia Real Estate, Inc. Oregon
Lithia Reno-CJ, LLC Nevada Lithia Chrysler Jeep of Reno
Lithia Reno-VW, LLC Nevada Lithia Volkswagen of Reno
Lithia Reno Sub-HYUN, Inc. Nevada
Lithia Body & Paint Lithia Reno Subaru
Lithia Rose-FT, Inc. Oregon Lithia Body & Paint of Roseburg
Lithia Ford Lincoln of Roseburg
Assured Dealer Services of Roseburg
Lithia RV Holdings, Inc. Oregon
Lithia Salmir, Inc. Nevada
Lithia Hyundai of Reno
Lithia Sea P, Inc. California
Porsche Monterey
Lithia Seaside, Inc.
California BMW of Monterey
Lithia SOC, Inc. Oregon Lithia Subaru of Oregon City
Lithia Spokane-B, LLC Washington BMW of Spokane
Lithia Spokane-S, LLC Washington Subaru of Spokane
Lithia SSP, LLC Oregon
Lithia TA, Inc. Texas Lithia Toyota of Abilene
Lithia Tennessee Holding, Inc. Tennessee
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SUBSIDIARIES OF LITHIA MOTORS, INC.

(as of December 31, 2021)

EXHIBIT 21

NAME OF ENTITY

STATE OF ORIGIN

ASSUMED BUSINESS NAME(S)
(if different than entity name)

Lithia TO, Inc. Texas Lithia Toyota of Odessa

Lithia TR, Inc. California Lithia Toyota of Redding

Lithia Uniontown-C, LLC Pennsylvania

Lithia VA Real Estate, LLC Virginia

Lithia VA Sales and Credit, LLC Virginia chr)];irte):l X?IIZ:t;ELgZI::IFI\TeWport o)

Lithia VAuDM, Inc. lowa

Audi Des Moines

Lithia VF, Inc. California Volkswagen of Des Moines
Lithia Virginia Holding, Inc. Virginia

Lithia Wexford-H, LLC

Pennsylvania

Baierl Honda

LLL Sales Co LLC California DCH Gardena Honda
Gardena Honda
Gardena Honda, a DCH Company
All-Savers Auto Sales & Leasing
LMBB, LLC
Oregon Mercedes-Benz of Beaverton
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NAME OF ENTITY

STATE OR COUNTRY OF ORIGIN

ASSUMED BUSINESS NAME(S)
(if different than entity name)

LMBP, LLC Delaware Mercedes-Benz of Portland

Smart Center of Portland

LMOP, LLC Oregon

MINI of Portland

LSTAR, LLC Oregon

Madison-H, Inc. Wisconsin Wilde East Town Towne Honda | Madison
\&Vss;zfe?g‘?gfa:_ré)uc (formerly known as Florida

Mazda of Wesley Chapel

Medford Insurance, LLC Oregon

Mesquite-K, Inc. Texas TBD Southwest Kia Mesquite
Mesquite-M, Inc. Texas

Miami Gardens-BG, LLC Florida Lehman Buick GMC

Miami Gardens-G, LLC Florida Lehman Genesis

Miami Gardens-Hy, LLC Florida II:Z:QZ: :Z:J;\clj\?;rld Collision Center
Miami Gardens-M, LLC Florida William Lehman Mitsubishi

Miami Gardens-S, LLC Florida Subaru of North Miami

Milton-Air, LLC Washington Seattle Airstream Adventures

Mission Hills-H, Inc.

California
Keyes Hyundai of Mission Hills
Mobile-S, LLC Alabama TBD
Morgan Hill-Air, Inc. California South Bay Airstream Adventures
Newport News-C, LLC Virginia Priority Chevrolet
New Port Richey-Moto, LLC Florida
Norfolk-F, LLC Virginia ErorlylFordiNoriolk

Norfolk Priority Collision

Northland Ford Inc.

Pennsylvania

Baierl Ford

Novi-l, LLC

Michigan

Suburban Infiniti

Suburban Infiniti of Novi

The Suburban Collection

Orlando-JLR, LLC

EXHIBIT 21
SUBSIDIARIES OF LITHIA MOTORS, INC.
(as of December 31, 2021)
NAME OF ENTITY STATE OF ORIGIN ASSQMED BUSINESS_ NAME(S)
(if different than entity name)
Florida
Oxnard Business Services Inc. California Land Rover Orlando
Wesley Chapel-Hy, LLC (formerly known as Palm Beach- Florida Hyundai of Wesley Chapel
CJD, LLC)
PA Real Estate, LLC Pennsylvania
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NAME OF ENTITY

STATE OR COUNTRY OF ORIGIN

ASSUMED BUSINESS NAME(S)
(if different than entity name)

PA Support Services, LLC

Pennsylvania

Paramus Collision, Panama City-Moto, LLC New Jersey Prestige Auto Body
Prestige Collision Center Florida

Paramus World Motors LLC New Jersey DCH Paramus Honda
Paramus Honda

Crown Leasing

Personalized Marketing, LLC Oregon

Philadelphia-F, LLC

Pennsylvania

Phoenix-T, Inc. Arizona

Arizona

Bell Road Toyota

Driveway Bell Road Toyota

Bell Road Certified Collision Center Bell Road Toyota
Plymouth-C, LLC Michigan

Suburban Cadillac

of Plymouth

Suburban Cadillac Collision of Plymouth

Suburban Cadillac of Plymouth

Suburban Collision Centers

The Suburban Collection

Ramsey HoldingCo, Inc. lowa

Redwood-Hy, LLC Nevada ABC Hyundai

RFA Holdings, LLC Oregon

Roanoke-H, LLC Virginia Priority Honda Roanoke
Rock Business Services, Inc. California

Rockwall-H, Inc. Texas

Honda Cars of Rockwall

Rockwall-K, Inc. Texas TBD Southwest Kia of Rockwall
Roseville-C, Inc. California John L. Sullivan Chevrolet
Roseville-K, Inc. California John L. Sullivan’s Roseville Kia
Roseville-T, Inc. California Roseville Toyota

Round Rock-K, Inc. Texas Kia of Round Rock
Sacramento-L, Inc. California t‘:zﬂz 2: zzz:{mzmo
Lexus of Sacramento

Salem-B, LLC Oregon

BMW of Salem

Salem-H, LLC Oregon

Honda of Salem

Salem-V, LLC Oregon

Volkswagen of Salem

San Antonio-H, LLC Texas Hill Country Honda
Sanford-CJD, LLC Florida Chrysler Dodge Jeep Ram of Seminole County
San Francisco-B, Inc. California I‘\aﬂl:ﬂl\nvoc;fssa?’]nr:':r;r::?ssci)o
SCFC Business Services LLC Delaware
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SUBSIDIARIES OF LITHIA MOTORS, INC.

(as of December 31, 2021 December 31, 2023)

EXHIBIT 21

NAME OF ENTITY

STATE OR COUNTRY OF ORIGIN

ASSUMED BUSINESS NAME(S)
(if different than entity name)

BMW of San Francisco

SCFC Business Services LLC Delaware
Sharlene Realty LLC New Jersey DCH Brunswick Toyota
Brunswick Toyota
DCH Caollision Center
Sherman Oaks-A, Inc. California

California

Keyes Audi Van Nuys
Sherman Oaks-Ac, Inc. California Acura of Sherman Oaks
Sherman Oaks-B, Inc. California BMW of Sherman Oaks
Shift Portland, LLC Oregon

TBD
smyra-F, LLC Georgia w:gz Eg:g (Pre-Owned)
Wade Ford (Fleet)

Driveway Finance Corporation (formerly I‘<n0wn Oregon

as Southern Cascades Finance Corporation

Southeast SS, LLC Tennessee Southeast Support Services
Southwest Realty Holdings Holdco, LLC Nevada

Spokane Valley-Air, LLC Washington Spokane Airstream Adventures
Springfield-T, LLC Virginia Priority Toyota Springfield
Sterling Heights-F, LLC Michigan

Quick Lane Tire and Auto Center of Sterling Heights

Suburban Collision Centers

Suburban Ford of Sterling Heights

Suburban Used Car Outlet

The Suburban Collection

Sterling-BM, LLC Virginia BMW of Sterling

MINI of Sterling

Sterling-RLM, LLC Virginia

Lamborghini Washington

McLaren Washington

Rolls-Royce Motor Cars Washington

Bugatti Washington

Suburban Auto Agency, LLC Michigan

-';l:,\.:]v;aozggjeig LLC (formerly known as Florida

E;S:(j:i 2: Eza EZ:: E:g:z Hyundai of New Port Richey Certified Used Cars
New Port Richey-V, LLC Florida VVolkswagen of New Port Richey
Tampa-H, LLC Florida Tampa Honda
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Thousand Oaks-S, Inc.

California

DCH Subaru of Thousand Oaks

TN Real Estate, LLC

Tennessee

Troy Collision, LLC Michigan Suburban Collision Centers
Suburban Collision of Troy

The Suburban Collection

Troy Exotics, LLC Michigan Aston Martin Detroit

Aston Martin Troy

SUBSIDIARIES OF LITHIA MOTORS, INC.

(as of December 31, 2021 December 31, 2023)
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NAME OF ENTITY

STATE OR COUNTRY OF ORIGIN

ASSUMED BUSINESS NAME(S)
(if different than entity name)

Bentley Troy Tampa Bay-Moto, LLC

Florida

Bugatti Troy Thousand Oaks-S, Inc.

California

DCH Subaru of Thousand Oaks

TN Real Estate, LLC

Tennessee

Lamborghini Troy Collision, LLC

Michigan

Suburban Collision of Troy

Troy Exotics, LLC

Michigan

Aston Martin Detroit
Bentley Troy
Lamborghini Troy
Maserati of Troy

Maserati Troy

McLaren Troy

Rolls-Royce Motor Cars of Michigan

Suburban Exotics

The Suburban Collection

Troy-A, LLC

Michigan

Troy-F, LLC

Michigan

Elder Suburban Ford of Troy

Troy-BG, LLC

Michigan

Suburban Buick GMC

Suburban Buick GMC of Troy

The Suburban Collection

Troy-C, LLC

Michigan

Suburban Cadillac

Suburban Cadillac of Troy

The Suburban Collection

Troy-CJD, LLC

Michigan

Suburban CDJR of Troy

Suburban Chrysler Dodge Jeep Ram of Troy

The Suburban Collection

Troy-H, LLC

Michigan

Hyundai of Troy

Suburban Hyundai of Troy

Suburban Hyundai

The Suburban Collection

Troy-I, LLC

Michigan

Suburban Infiniti

Suburban Infiniti of Troy

The Suburban Collection

Troy-JLR, LLC

Michigan
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Jaguar Land Rover Troy

Jaguar Troy

Land Rover Troy

The Suburban Collection

Troy-N, LLC Michigan Suburban Nissan

Suburban Nissan of Troy

The Suburban Collection

Troy-S, LLC Michigan Suburban Subaru

Suburban Subaru of Troy

The Suburban Collection

Troy-T, LLC Michigan Suburban Toyota

Suburban Toyota of Troy

The Suburban Collection

Troy-V, LLC Michigan Suburban Volvo Cars

The Suburban Collection

Troy-VW, LLC Michigan Suburban Volkswagen of Troy
Troy-M, LLC Michigan Suburban Nissan Mazda of Troy
Tustin Motors Inc. California DCH Tustin Acura

Union-H, LLC New Jersey Planet Honda

Union-K, LLC New Jersey

Urbandale-S, LLC lowa Ramsey Subaru of Des Moines
Valencia-A, Inc. California

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us

©2024 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.

SUBSIDIARIES OF LITHIA MOTORS, INC.
(as of December 31, 2021 December 31, 2023)

EXHIBIT 21

550/562

REFINITIV [<


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

NAME OF ENTITY

STATE OR COUNTRY OF ORIGIN

ASSUMED BUSINESS NAME(S)
(if different than entity name)

Suburban Volkswagen

Suburban Volkswagen of Troy

The Suburban Collection

Troy-M, LLC Michigan Suburban Mazda of Troy
Tustin Motors Inc. California DCH Tustin Acura

Tustin Acura

Union-H, LLC New Jersey

Union-K, LLC New Jersey

Urbandale-S, LLC lowa Ramsey Subaru of Des Moines
Ramsey Mazda

Valencia-A, Inc. California Audi Valencia

Van Nuys-C, Inc. California Keyes Chevrolet

Van Nuys-H, Inc. California Keyes Hyundai of Van Nuys

Van Nuys-L, Inc. California Keyes Lexus

Keyes Lexus of Valencia Keyes Lexus

Van Nuys-T, Inc. California Keyes Toyota

Vienna-MN, LLC Virginia

Washington-F, LLC Michigan Elder Suburban Ford of Romeo
Waterford-F, LLC Michigan

Suburban Collision Centers

Suburban Ford of Waterford

Suburban Ford Collision Centers of Waterford

The Suburban Collection

Waukesha-CJD, Inc. Wisconsin Wilde Chrysler Dodge Jeep Dodge Ram
Waukesha-H, Inc. Wisconsin Wilde Honda | Metro Milwaukee
Waukesha-S, Inc. Wisconsin Wilde Subaru

Wesley Chapel-H, LLC Florida wz:z gg:ﬁg: E:Jerl((j)a\‘lvned Super Center
Wesley Chapel-T, LLC Florida Wesley Chapel Toyota

Wesley Chapel-Moto, LLC Florida

West Allis-T, Inc. Wisconsin Wilde Toyota

Yuba City-CJD, Inc. California John L. Sullivan Chrysler Dodge Jeep RAM

Zelienople Real Estate, L.L.C.

Pennsylvania

Zelienople Real Estate |, L.P.

Pennsylvania

Lithia Canada Holding Company, Inc Canada Lithia Canada Hold Co

Lithia Master LP Company, LP Canada Lithia Master LP and Pfaff APC

Lithia Master GP Company, Inc Canada

Lithia Canada Real Estate, Inc Canada

Lithia Canada Real Estate 2, Inc Canada

Canada-MC, LP Canada McLaren Distributorship

Canada-MC GP, Inc Canada

Motus Car Rental, LP Canada Motus Rental Car, Pfaff Wholesale-Parts & Pfaff

Wholesale-Vehicles
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SUBSIDIARIES OF LITHIA MOTORS, INC.
(as of December 31, 2023)

NAME OF ENTITY

STATE OR COUNTRY OF ORIGIN

ASSUMED BUSINESS NAME(S)
(if different than entity name)

Motus Car Rental GP, Inc Canada

Vaughan-P, LP Canada Pfaff Porsche

Vaughan-P GP, Inc Canada

Vaughan-A, LP Canada Pfaff Audi

Vaughan-A GP, Inc Canada

Vaughan-S, LP Canada Singer

Vaughan-S GP, Inc Canada

Woodbridge-PA, LP Canada Pagani of Toronto
Woodbridge-PA GP, Inc Canada

Woodbridge-MC, LP Canada McLaren Toronto
Woodbridge-MC GP, Inc Canada

Autoworks Woodbridge, LP Canada Pfaff Autoworks & Pfaff Tuning
Autoworks Woodbridge GP, Inc Canada

Lithia Canada Leasing, LP Canada Pfaff Leasing & Pfaff Reserve
Lithia Canada Leasing GP, Inc Canada

Mississauga-B, LP Canada Pfaff BMW

Mississauga-B GP, Inc Canada

Guelph-S, LP Canada Pfaff Subaru

Guelph-S GP, Inc Canada

Markham-P, LP Canada Porsche Centre Markham
Markham-P GP, Inc Canada

Newmarket-V, LP Canada VVolkswagen of Newmarket
Newmarket-V GP, Inc Canada

Newmarket-A, LP Canada H.J. Pfaff Audi

Newmarket-A GP, Inc Canada

Markham-B, LP Canada BMW Markham & Mini Markham
Markham-B GP, Inc Canada

Richmond Hill-H, LP Canada Pfaff Harley-Davidson

SUBSIDIARIES OF LITHIA MOTORS, INC.
(as of December 31, 2023)
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NAME OF ENTITY

STATE OR COUNTRY OF ORIGIN

ASSUMED BUSINESS NAME(S)
(if different than entity name)

Richmond Hill-H GP, Inc Canada

Autoworks Markham, LP Canada Pfaff Autoworks
Autoworks Markham GP, Inc Canada

Vancouver-MP, LP Canada McLaren Vancouver
Vancouver-MP GP, Inc Canada

Thornhill-H, LP Canada Sisley Honda of Thornhill
Thornhill-H GP, Inc Canada

Thornhill-A, LP Canada Acura of Thornhill
Thornhill-A GP, Inc Canada

Vaughan-D, LP Canada Ducati Toronto
Vaughan-D GP, Inc Canada

Lithia UK Holding Limited

United Kingdom

Jardine Motors Group UK Limited

United Kingdom

Jardine Sports Cars Limited

United Kingdom

Jardine Specialist Cars Limited

United Kingdom

Wayside Trade Parts Limited

United Kingdom

Lancaster Public Limited Company

United Kingdom

Jardine Motors Pension Trustee Limited

United Kingdom

JMG (Scotland) Limited

United Kingdom

Jardine Cars Limited

United Kingdom

Jardine Luxury Vehicles Limited

United Kingdom

Jardine Automotive Limited

United Kingdom

JMG LP

United Kingdom

Arden Maidstone Limited

United Kingdom

Arden Maidstone BMW Mini

Arden Tunbridge Wells Limited

United Kingdom

Arden Tunbridge Wells BMW Mini Motorrad

Arden Aylesford Limited

United Kingdom

Arden 2 Limited

United Kingdom

EXHIBIT 23

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors
Lithia Motors, Inc.:

We consent to the incorporation by reference in the registration statements (Nos. 333-190192, 333-43593, 333-69169, 333- 69169, 333-156410, 333-39092, 333-61802, 333-
106686, 333-116839, 333-116840, 333-135350, 333-161590, 333-168737, 333-231255) on Form S-8 and (No. 333-239969) on Form S-3 of our reports dated February 24,
2023 February 23, 2024, with respect to the consolidated financial statements of Lithia Motors, Inc, Inc. and the effectiveness of internal control over financial reporting.

/s/ KPMG LLP

Portland, Oregon
February 24, 2023 23, 2024
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EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO RULE 13a-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934

1, Bryan B. DeBoer, certify that:

1.

2.

5.

| have reviewed this annual report on Form 10-K of Lithia Motors, Inc.;

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;

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;

The registrant’s other certifying officer and | 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

The registrant’s other certifying officer and | 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 24, 2023 February 23, 2024 By: /s/ Bryan B. DeBoer

Bryan B. DeBoer
Chief Executive Officer, President, Director, and Principal Executive Officer

EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO RULE 13a-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934

1, Tina Miller, certify that:

1.

2.

| have reviewed this annual report on Form 10-K of Lithia Motors, Inc.;
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;
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3.

5.

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;

The registrant’s other certifying officer and | 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

The registrant’s other certifying officer and | 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 24, 2023 February 23, 2024 By: /s/ Tina Miller

Tina Miller

Chief Financial Officer, Senior Vice President, and Principal Accounting Officer

EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO RULE 13a-14(b) OF THE SECURITIES EXCHANGE ACT OF 1934 AND 18 U.S.C. SECTION 1350

In connection with the Annual Report of Lithia Motors, Inc. (the “Company”) on Form 10-K for the year ended December 31, 2022 December 31, 2023 as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, Bryan B. DeBoer, President and Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as
adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

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 24, 2023 February 23, 2024 By: /s/ Bryan B. DeBoer

Bryan B. DeBoer
Chief Executive Officer, President, Director, and Principal Executive Officer

EXHIBIT 32.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO RULE 13a-14(b) OF THE SECURITIES EXCHANGE ACT OF 1934 AND 18 U.S.C. SECTION 1350
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In connection with the Annual Report of Lithia Motors, Inc. (the “Company”) on Form 10-K for the year ended December 31, 2022 December 31, 2023 as filed with the Securities and

Exchange Commission on the date hereof (the “Report”), |, Tina Miller, Senior Vice President and Chief Financial Officer, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant
to § 906 of the Sarbanes-Oxley Act of 2002, that:

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 24, 2023 February 23, 2024 By: /s/ Tina Miller

Tina Miller

Chief Financial Officer, Senior Vice President, and Principal Accounting Officer
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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.

©2024, Refinitiv. All rights reserved. Patents Pending.
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