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Described below are certain risks to our business and the industry in which we operate. You should carefully consider the risks
described below, together with the financial and other information contained in this Annual Report on Form 10- K and in our
other public disclosures. If any of the following risks actually occurs, our business, financial condition, results of operations,
cash flows and prospects could be materially and adversely affected. As a result, our future results could differ materially from
historical results and from guidance we may provide regarding our expectations of our future financial performance, and the
trading price of our Class A common stock could decline. Risk Factors Summary The following is a summary of the principal
factors that make an investment in our securities speculative or risky, all of which are more fully described below in this section.
This summary should be read in conjunction with the full description of" Risk Factors" in this section and should not be relied
upon as an exhaustive summary of the material risks facing our business. In addition to the following summary and the
information in this section, you should consider the other information contained in this Annual Report on Form 10- K before
investing in our securities. Risks Related to Our Business ¢ risks related to the larger automotive ecosystem, including consumer
demand, global supply chain challenges dlld other mdcmeconomlc 1ssues * our ablllty to raise additional capital to pursue our
objectives ; * our histe A bility to effectively manage our

histertealrapid growth; ¢ our ability to maintain customer service qudhty and reputdtlonal integrity and enhance our brand; * the
seasonal and other fluctuations in our quarterly and annual operating results; * our relationship with DriveTime and #s-other
entities affiliates-affiliated with our controlling stockholder ; < our ability to compete in the highly competitive industry in
which we participate; * the changes in prices of new and used vehicles; ¢ our ability to acquire and expeditiously sell desirable

inv entory * our ability to sel-l—ememveﬁteﬁ'—expedmeusl-y—comply with the laws and regulatlons to whlch we are sub]ect

and external logistics to transport our vehlcle 1nventory ; ® our ablhty to saeeessful—l—y—market—&ﬂd-protect the personal
information brand--- and eurbusiness-other data that we collect, process and store ; - ourrelianee-on-internet-searehes—
breaches in te-drive-traffieto-our cybersecurity measures and dlsruptlons in avallablhty and functlonahty of our systems,
website , dnd mobile appllCdthH ° our ablllty to - W d O~ W 0 b 6

intellectual property technology, and conhdentldl mformdtlon * our ablllty to eeﬂ‘rp-lry—wrt-h-obtaln adequate insurance and the
tefms—affordablhty of such insurance epen—seﬂfee—l-teenses— our dependence on key personnel to operate our business

v pandemtes;-epidemies;disease
eﬁt-bfeaks-and-et-her——— the pub-l-te—hea—l-th—eﬂses-rlsk of rece1v1ng less than the full amount of benefit we expect to receive from
our mlnorlty equlty 1nvestment 1n Root, Inc. ; ° rlsks associated with acqu1s1t10ns t-he—eeﬂstfuet-teﬂ—ﬁnﬁﬂemg—and strategic

-rnvest-meﬂt—‘—t-he—dwefﬁen—ef—mdmmement s atteﬁt-ten—accountlng ]udgments and estlmates, as well as changes to
accounting policies. Risks Related to Our Automotive Finance Receivables ¢ our dependence on other—- the disruptions
assoetated-sale of automotive finance receivables for a substantial portion of our gross profit; * our access to capital
markets at competitive rates and in sufficient amounts; ¢ errors in contracts with aequisitions-and-strategie-initiatives
customers, which could render them unenforceable or ineligible for sale ; and- the tegal-proceedingsrisks related to whieh
we-may-be-subjeetinrgreater credit losses or prepayments with respect to our automotive finance receivables held; and ¢
the risk retention rules ordinary-eeurse-ofbusiness-. Risks Related to Our Organizational Structure * eur-eorporate-straeture

the nature of being a holding company ; - the potential for conflicts of interest between our stockholders and LLC

Unitholders; and -our-statas-as-a"eontrolled-eompany';— risks related to payments due to LLC Unitholders under the Tax

Receivable A(neement if we derive benehts from using certain tax attr ibutes; and - substantiatrestrietionstrour status ability
v se-as a' controlled definedin-the-tnternat

company wnder-thetnvestment-CompanyAet

ef—1-949— " Rlsks Reldted to OLII Indebtedness and quuldlty our substdntldl 1ndebtedness and * our dblllty to s_enerate

Ownershlp of our Class A Common Stock * the volatile tmdlng price e%etrﬁ@l&ssﬂﬁ—eefnfﬁen—steekts—\fe}&tﬁe—-ﬂsles%elated-te
the-aetions-ofshort-seHers-of our Class A common stock; ¢ the Garcia Parties ? control us and their interests may conflict with
our or our stockholders’ interests -rn—t-he—ftttu—fe— dilution due to issuance of additional Class A common stock or LLC Units in
the future; ¢




Delaware law and our Chalter may prevent stockholders from changing decisions mdde by management; and ° the Court of
Chancery of the State of Delavx are is the sole dnd exclusive forum for certain stockholder litigation matters;-and-—we-may-isste

fese&reh—abeut—eu-ﬁbus-rﬂess— Our busmess 1S sub]ect to 11sks related to the larger automotive ecosystem, mcludmc consumer
demand, global supply chain chdllenges and other macmeconomlc issues. Our busmess is affected by mdustry and economlc

a—ffeet—mg—t-he—m&rket—fer—used—vehie}es- Purchases 01‘ new dnd used v ehlcles are typlcdlly dlscretlonary f01 consumers and have

been, and may continue to be, affected by negative trends in the economy. Consumer purchases of new and used vehicles
generally decline during recessionary periods and other periods in which disposable income is adversely affected. Inflationary
impacts on labor, materials, fuel, and other vehicle costs and services may-eause-eosts-to-tnerease-, as well as scarcity of certain
products, have caused increased vehicle prices, which have adversely affected, and may continue to adversely affect, the market
for used vehicles. In fisealyear-2022 and 2023, as a result of changes in the economy, the market, and the industry, we
shlfted our focus ofrto driving profitablhty through fundamental opemtma eﬁlclency ﬁﬂd—rﬂtﬂaﬁves—te—be-}steﬁrnﬁ—eeeﬁeﬁﬁes—

ﬁumbefe-f—reta-ﬂ—uﬂ-&s—se-}d—l-ﬁecononnc condmons worsen or a recession occurs, tt—rs—htg-h-}y—}ﬂeel-yht-ha-t—t-he—used—e&r—rﬂdusfry—wﬂ-}
be-further-impaeted-and-we have been and may again be required to take stricter measures to protect our business. Those

measures, including Iestructurmos and cost sa\m;:s Could matendlly adversely affect our busmess opemtlons and financial

affectlng one or more automotlve

manufacturers could also 1mpact the supplv ofeha-rn—&ﬂd-mafket—fer—used-\ ehlcles —Otherinternational-uneertainty;-sueh-as
eha-ﬂges—rn—re}aﬁeﬂs—bet-weeﬂ—ehma—and :P&rwaﬂ—ma-y—aise—resu}t—m—pefeﬁ&&dﬁmpﬁeﬁs—te-om inventory eperations-and
i is-velatility , change consumer car pulchdsms_ behaviors, which-eotld-matertaly

& y v W - y SOE hd\ ea mdterlal adverse eﬁect on our
business;-sales and results of operations and financial condition. We may require...... and could impact the supply of vehicles .
Manufacturer recalls and the increased regulatory scrutiny surrounding selling used vehicles with open safety recalls could
adversely affect used vehicle sales or valuations, eetdd-cause us to temporarily remove vehicles from inventory, eetdd-cause us
to sell affected vehicles at a loss, cause eeth}d—fefee—us to incur increased costs, and eeu-}d—e‘(pose us to lltl,(:atlon dnd adv erse
publicity related to the sale of recalled vehicles 7w
and-results-ofoperations-. Further adverse conditions, mcludnm ldbor dlsmptlons at mdnufacturer facilities, sueh—&s—t-he—U-mted-
Anto-Woerkers Unten-strikes 1 2023;-may affect the market for new vehicles, thereby affecting the supply and market for used

vehicles. Any-velatiity-inauto-mantufaeturers-Increased environmental regulation has also made, and may ehange-in the
future make, used vehicles more expensive and less desirable for eonstmer-consumers . Our ear-purehasing-behaviors;

Whieh—eet&d—mateﬂ&Hy—aﬂd—&dﬂﬁfse}ya-ffeet—etuhbuuness may also be negatlvely affected by challenges to ;finanetat
i i p 6 -- the publie-larger automotive

ecosystem, 1nclud1ng global 1ealth crises h&ve—d-tsrup’fed—eufbusmess—aﬂd-epef&ﬁeﬁs— such as ﬁﬂd—fu&rre—pub-l-te—hea-l-t-}refises

pandemlc which may 1mpact workforces, operations, and consumer behavior; increase in urbamzatlon, which may
decrease demand for vehicles due to the popularity of rideshare services such as Uber and Lyft; global supply chain
challenges; military conflicts, such as the conflict in Ukraine and the Middle East, or changes in relations between
countries, such as between the United States, China, and Taiwan; and other macroeconomic issues. New technologies
such as autonomous driving software and the increasing popularity of electric vehicles also have the potential to change
the dynamics of vehicle ownership in the future. In addition, technology ereated-- related to generative Al is advancing
rapidly, and its future impact on the automotive ecosystem is unknown. Finally, any new or increased tariffs or



operational-challenges-from-the-other trade restrictions need-to-proteetemployee-hea nd-safety;-and-meas es-implemented
by autheritieste-eontrot-the spread-of-COVID-—19-impaeted-U. S. federal government ot or wer—kfefee—other countries may

change vehicle supply or the supply of important vehicle parts and components, as well as customer vehicle purchasing
behavior. Any of the foregoing could have a material adverse effect on our business, results of operations and financial
condition. We may require additional capital to pursue our business objectives and respond to business opportunities ,
challenges, the-behavior-ofeur- or eustomers-unforeseen circumstances. If such capital is not available to us , and-the-our
business, operations— operating ef results, and financial condition may be harmed. We may require additional capital to
pursue our business objectives and respond to business opportunities, challenges, ot or partners-unforeseen
circumstances , vendorsr-including to increase our marketing expenditures to improve our and-brand suppliers-awareness,
build and maintain our inventory of quality used vehicles, develop new products or services, further improve existing
products and services, enhance our operating infrastructure, fund our growth or expansion into new markets,
implement strategic initiatives, or acquire complementary businesses and technologies . Any-simitar-Accordingly, we may
need to engage in equity or debt financings to secure additional capital. However, additional capital may not be available
when we need it, on terms that are acceptable to us, or at all. In addition, any debt financing that we secure in the future
events-could involve restrictive covenants which may tead-make it more difficult for us to obtain additional capital further
chalengesinelading-workplaee-disruptions-and to pursue business opportunities. For example, the indentures governing
our Senior Secured Notes limit our ability and certain of our subsidiaries’ ability to, among other things, incur additional
debt or issue preferred stock, create new liens, create restrictions on intercompany payments, pay dividends and make
other distributions, designate unrestricted subsidiaries, redeem or repurchase stock or prepay subordinated
indebtedness, make certain investments or certain other restricted payments, guarantee indebtedness, sell certain kinds
of assets, including assets securing our Senior Secured Notes, enter into certain types of transactions with affiliates, and
effect mergers or consolidations. See Part II, Item 7' Management' s Discussion and Analysis of Financial Condition and
Results of Operations — Liquidity and Capital Resources." Volatility in the credit markets may also have an adverse
effect on our ability to obtain debt financing. If we are unable to obtain adequate financing or financing on terms
satisfactory to us when we require it, our ability to continue to pursue our business objectives and to respond to business
opportunities, challenges or unforeseen circumstances could be significantly limited, and our business, operating results,
financial condition and prospects could be adversely affected. Our rapid growth may not be indicative of our future
growth and, if we continue growing rapidly, we may not be able to manage our growth and profitability effectively. Our
history has often been characterized by rapid growth. For our revenues and profits to grow, we need a healthy industry
and macroeconomic environment, and to successfully increase our penetration in existing markets, enter new markets,
acquire more new and repeat customers, further improve the quality of our product offering, features, and
complementary products and services, introduce high quality new products, services, and features, expand our brand
awareness, and carry sufficient inventory with high enough quality and low enough cost to meet the demand for our
vehicles. We have no control over the industry and macroeconomic environment we face, as occurred in 2022 and 2023,
and our business strategy has and may be adversely affected as a result. Further, even if we succeed and our revenue and
profits increase, we may not achieve historical rates of growth. Our historical and current rapid growth has placed and
may continue to place significant demands on our management and our operational and financial resources. We have in
the past expended, and may again expend, substantial financial and other resources on marketing and advertising,
inventory expansion, production capacity expansion, and general administration expenses related to being a growing
public company. If we cannot manage our growth effectively to maintain profitability, as well as the quality and
efficiency of our customers’ car- buying and selling experience, our business could be harmed and our results of
operations and financial condition could be materially and adversely affected. Our failure to maintain our reputation
and to otherwise maintain and enhance our customer service quality and brand could adversely affect our business,
sales, and results of operations. Our business model is based on our ability to provide customers with a transparent and
s1mpllfied solutlon to car buylng and selllng that will save fhe—them mevemeﬁt—e-ﬁpeep}e—tlme and money Accordlngly s

fi-me—aﬂd-meﬂeyﬁeeefd-iﬂgly—oul ability to eonxlxlenll\ deliver a high - qulll\ experience and our leLlldllOll as a company of

integrity are critical to our success .Thus,we rely heavily on marketlng and advertising to increase brand visibility .If we
fail to maintain the high standards on which our reputation is built,or if an actual,or alleged failure of these standards occurs that
damages this reputation,it could adversely affect consumer trust and-,customer demand ,and our marketing and branding
efforts, and have a material adverse effect on our business,sales,and results of operations.Even the perception of a decrease in
the quality of our customer service or brand could impact eur results. The operationally intensive aspect of our offering and the
nature of automotive retail that necessitates the use of third- party vendors and systems to complete certain ancillary parts of the
customer transaction (e.g.,vehicle inspections,submitting title and registration paperwork to vendors or state entities) makes
maintaining the quality of our customer experience a particularly difficult challenge.For example, #+2022;-we were-have been
the subject of various complaints relating to the timely delivery of certificates of titles— title and registration paperwerkte
eertatrstate-entities-, and vehicle quality seme-ofwhieh-are-stiltaetive- While we do not believe these er-any-eurrentclaims are
material,irrespective of their validity,any claims,complaints,or negative publicity —could diminish customer confidence in
our platform and adversely affect our brand.The use of social distaneing-guidelines-media increases the speed with which
information , misinformation,and opinions can be shared and thus the speed with which our reputation can be affected
.Negative or inaccurate postings,articles,or comments on social media,the internet,or the press about us have,from time
to time,generated negative publicity that damages the reputation of our brand .If we fail to correct or mitigate
misinformation or negative information about us,the vehicles we offer to sell or purchase,our customer experience,or any aspect




of our brand,including information spread through social media or traditional media channels,it could have a material adverse
effect on our business,sales,and results of operations.We experience seasonal and other fluctuations in our quarterly and annual
operating results,which may not fully reflect the underlying performance of our business.Our quarterly and annual results of
operations,including our revenue,gross profit,and prefitabitity;tfanysand-cash flow , vary from quarter to quarter and year to
year based in part on,among other things,consumers’ car- buying patterns.Used Velncle sales generally exhibit seasonality with
sales typically peaking late in the first calendar quarter (coinciding with the time when the federal government issues tax
refunds) and diminishing through the rest of the year,with the lowest relative level of sales expected to occur in the fourth
calendar quarter.Due to our historical and eurrent rapid growth,our overall sales patterns in the past have not always reflected
the general seasonality of the used vehicle industry.However,as our business and markets khave-and-continue to mature, we
expect our results kawve-to become more reflective of typical market seasonality.Used vehicle prices also exhibit seasonality,with
used vehicles generally depreciating at a faster rate in the fasttwo-fourth and first quarters of each year and a slower rate in

the firsttwo-second and third quarters of cach year -Histerteatty-, all this-has-led-ourgrossprofitperunitto-be-higheron
average-ti-the-other factors being equal firsthalf-of the-year than-inthe-seeond-half-of the-year- Other factors that cause our

quarterly and annual results to fluctuate include,without limitation:* profitability or other initiatives; fluctuations in consumer
demand,vehicle supply,and labor supply due to macroeconomic conditions;* the timing of eur-sales of our autometive finance
receivables;e our ability to attract new customers;® changes in the competitive dynamics of our industry;e the regulatory
environment;* expenses associated with unforeseen quality issues and manufacturer recalls;* the speed,persistence,and aggregate
level of inflation;e the pace and level of changes in benchmark interest rates;and ¢ litigation or other claims against us.In
addition,a significant portion of our expenses are fixed and do not vary proportionately with fluctuations in
revenues.Accordingly,our results in any quarter or year may not indicate the results we may achieve in any subsequent quarter
or for the full year,and period- to- period comparisons of our operating results may not be meaningful. Fhrough-shared-serviee
We maintain a business relationship with DriveTime Automotive Inc. and other agreementsnot-always-entities affiliated
with our controlling stockholders for certain services and processes.We maintain a business relationship with
DriveTime,a related party due to the Garcia Parties’ control and ownership of substantially all of the interests in
DriveTime.We benefit from our relatlonshlp and a series of arrangements w1th DrlveTlme and its afﬁllates that cannot

alf1l1ates and other entities controlled by our contlollmg sharehe-lder—stockholder to provide us with certain services 1nclud1ng

lease agreements and the admlmstranon of eertairrVSCs aﬁd-et-heﬁelated-predttets—seld-te-ew—ettstemers— We—a-lse—eeﬂ&ntte—te

and after we sell automotive hnance rece1vables 011g1nated by us, Dr1veT1me performs ongoing servicing and collectlons B
There can be no assurance that D11veT1me ﬂ—unwrl-l-mg—te—eﬂter—rnte—sememg—and the other affiliates will continue these
arrangements fe ; AetORS-0N slmllar terms , e-le&t—pﬂees—eeﬁﬁsteﬁt—'vvﬁh—t-heﬁ
h-tsteﬂea-l—pﬂees—oratall and Feeetine-as a result HDPriveFime

b ﬁnanclal condltlon and results of
operations

may be adversely affected and hlstorlcal costs may not always accurately reﬂect future costs and expenses We participate
in a highly competitive industry;pressure from existing and new companies may adversely affect our business and operating
results .The used car marketplace is a highly fragmented and highly competitive industry .We face significant competition
from companies that provide listings,information,lead generation,and car- buying and selling services designed to reach
businesses and consumers and enable dealers to reach these consumers and inventory sources.Our current and future competitors

may include:« traditional used vehicle dealerships such as CarMax thateould-inerease-investmentin-teehnology-and

infrastraeture-to-compete-direetty-with-eur-enline-medel* internet and online automotive sites that-eould-change-thetr-models-to
direethy-eompete-with-us- such as Amazon,Autobytel -eef-, AutoTrader eem-,Cars -eefr,Carfax ,CarGurus -eefir-,eBay

Motors,Edmunds -eent,Google, KBB -eem-,and TrueCar -eemt;* providers of offline,membership- based car- buying services
such as the Costco Auto Program;* new and used vehicle dealers or marketplaces with e- commerce business or online
platforms;* marketplaces that could compete with our wholesale marketplace program;* automobile manufacturers such as




Ford,General Motors, Hyundat-Toyota , and-Volkswagen ,Tesla,Rivian, thateoutd-change-theirsales-models-through
teehnotogy-and Lucid infrastraetare-tnvestments—;and « privately negotiated transactions automobile-manufaeturers-sueh-as

FestaRivianmand-VinFast- thatmarket-direetlyto-eensumers- We also expect that competitors,both new and existing,will
continue to enter the online and traditional automotive retail industry with competing brands,business models,products,and
services,which could make it difficult to acquire inventory,attract customers,and sell vehicles at a profitable price. Some of
these companies may have significantly greater resources than we do and may be able to provide customers access to a
greater inventory of vehicles at lower prices For- or e*&mple*n%@%ﬂ%rﬁazeﬂ—armetmeed—ﬁs—eﬂﬁy—rr&e—fhe-purchase
vehicles from consumers at hlgher prlces whlle dellvermg a competltlve online experlence vehtele—rna-rket—kmazeﬁ—eetﬁd—'rﬁ

ﬂe-—ﬂeget-iat—'rﬁg—pfieiﬁg—medel.—?here—can be no assurance we will not experience competition from D11\ eTime,the Company hom

which we were spun off and with which we currently have certain a—ﬁ&ﬂabeﬁe—ﬁbusmcss relationships.Furthermore,we have a
cross- license agreement with DriveTime pursuant to which DriveTime has obmde 11mncd licenses to some of our intellectual

ploputv —Seme—e-ﬂt-hese—eemp&mes— which could 1mpact S
eeﬂsuﬂ&efs—a{—hrgheﬁpﬁees—wﬁﬂe—éelrvermg—a—wmmllm p0s1t10neﬂ-l-rﬂe—expeﬂeﬁee— Our competitors may also develop and

market new technologies that render our existing or future business model,products , and services less competitive
;unmarketable,or obsolete.For example,rapid changes in technology,including rideshare services and the development of
autonomous vehicles (including Waymo,which is offering autonomous ride- hailing services in certain markets),could
lead to a decrease in demand for our products.Competitors may also impede our ability to reach consumers or
commence operations in certain jurisdictions.For example,we depend in part on internet search engines,lead
generators,automotive finance partners,social networking sites,and vehicle listing sites to drive traffic to our website and
mobile application and our competitors may increase their search engine optimization efforts and outbid us for search
terms on various search engines,use their political influence and increase lobbying efforts,or align with Internet search
engine providers to receive a higher search result page ranking than ours.Any reduction in the number of users directed
to our website and mobile application through internet search engines,lead generators,automotive finance
providers,social networking sites,or vehicle listing sites,could harm our business and operating results.In
addition,technology related to generative Al is advancing rapidly,and its future impact on the automotive ecosystem is
unknown.Private plaintiffs and federal,state,and local regulatory and law enforcement authorities continue to scrutinize
advertising,sales,financing,and insurance activities in the purchase,sale,and leasing of used vehicles.If,as a result,other
automotive retailers adopt more transparent,consumer- oriented business practices,our differentiation versus those
retailers could be reduced.In addition,if one or more of our competitors,or DriveTime,were to merge or partner with
another of our competitors,the change in the competitive landscape could adversely affect our ability to compete
effectively.Our competitors may also establish or strengthen cooperative relationships with our current or future data
providers,technology partners,or other parties with whom we have relationships,thereby limiting our ability to
develop,improve,and promote our solutions.We may not be able to compete successfully against current or future
competitors,and competitive pressures may harm our revenue,business,and financial results.Our business is sensitive to
changes in the prices of new and used vehicles.Any significant changes in prices for new or used vehicles could have a
material adverse effect on our revenues and results of 0perat10ns An overall increase in prlces or monthly payments for

vehteles;ineluding-as-aresultofinereased-interest rates customers face when financing a vehicle, may-make-makes it difficult
for certain customers to afford to purchase a vehicle.Similarly,if prices for used vehicles rise relative to prices for new vehicles, it
could make buying a new vehicle more attractive to our customers than buymg a used vehicle —Wh-teh—eeu-ld-ha-ve—a—rna-teﬂa-l-
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v y white-while lower u&ed vehicle prices reduce our cost
of acquiring new inventory,lower prices could dlso lead to reductions in Ihe prices at which we can sell such inventory,which
could have a negative impact on gross profit.Furthermore,any significant changes in wholesale prices for used vehicles could
have a material adverse effect on our results of operations by reducing wholesale margins.Our business is dependent upon
aeeess-our ability to acquire desirable wehiele-vehicles trrventery-and parts used to recondition vehicles,and to expeditiously
sell such vehicle inventory.Obstacles to acquiring and selling attractive inventory,whether because of supply,competition,or
other factors,could have a material adverse effect on our business,sales,and results of operations.We acquire vehicles for sale
through numerous sources,including directly from consumers,from wholesale auctions,including our wholesale marketplace,
from other large fleet operators,from original equipment manufacturers, and from other retailers ,which are evaluated for
mechanical soundness,consumer desirability,and relative value as prospective inventory .There can be no assurance that
the supply or price of desirable used vehicles will be sufficient to meet our needs. If we fail to adjust appraisal offers to stay
in line with broader market trade- in offer trends,to recognize those trends,or to properly assess vehicles before we



purchase them.,it could adversely affect our ability to acquire desirable inventory.Further,we rely on agreements with
third- parties to finance our vehicle inventory purchases,and may require additional financing arrangements in the
future.If we are unable to extend the current financing agreements on favorable terms or at all,if the agreements expire
and are not renewed,if new financing arrangements are at higher interest rates or with less favorable terms,or if we are
unable to secure new financing,our inventory supply may decline. A reduction in the availability of or access to sources of
desirable inventory,including parts necessary to recondition such inventory,whether dae-te-sapply-due to iHnress-and-+supply
chain constraints, pricing, or otherwise, could have a material adverse effect on er-our guarantine-business en-others-to-sel
us-used-vehietes-, sales and results there-ean-beno-assturanee-of operations an-adequate-supply-of sueh-vehieles-onterms-that
are-attraetive-to-us-. It Finalbysitis also common that commercial suppliers of used vehicles regularly review their relationships
with swhelesale-ear-auetions-used vehicle disposition channels ,such as our wholesale marketplace platform or retail
marketplace offering ,through written requests for proposals.Such suppliers may from time to time require us to make-changes
- change to-the way we do business as part of the request for proposal process or provide services on less favorable terms.There
can be no assurance that our existing agreements will not be canceled or that we will be able to enter into future agreements with
these or other suppliers on similar terms,or at all. Our-businessis-dependentuapon-Finally,used vehicle inventory has typically
represented a significant portion of our abtlityto-expeditioustysel-total assets.Having such a large portion of our total
assets in the form of used vehicle inventory for -Fature-te-and-- an eentaettracing-extended period of time subjects us to
depreciation, inflation, and other risks, which have in the past and may again affect our results of operations. Our
purchases of used vehicles are based in large part on projected demand. If actual sales are materially less than our
forecasts, we have and may again experience an over- supply of used vehicle inventory. An over- supply of used vehicle
inventory will generally cause downward pressure on our product sales prices and margins and increase our average
days to sale. This increase has and may again subject us to accelerated depreciation of our vehicle inventory due to
changes in economic conditions, which could result in reduced retail and wholesale margins. Accordingly, if we have
excess inventory or our average days to sale increases, we may be unable to liquidate such inventory at prices that allow
us to meet margin targets or to recover our costs, which could have a material adverse effect on our results of operations.
We operate in several highly regulated industries and are subject to a wide range of federal, state, and local laws and
regulations. Changes in these laws and regulations, or our actual or alleged failure to comply with such laws and
regulations, could have a material adverse effect on our business, results of operations, and financial condition. We are
subject to a wide range of evolving federal, state, and local laws and regulations, many of which may have limited to no
interpretation precedent as it relates to our business model. Our sale and purchase of used vehicles and related activities,
including financing our customers’ acquisition of those vehicles, shipping and delivery of vehicles and the sale of
complementary products and services, are subject to state and local licensing requirements , state laws, regulations, and
systems and process requirements related to title and registration, state laws regulating the sale of motor vehicles and
related products and services, federal and state laws regulating advertising of motor vehicles and related products and
services, federal and state consumer protection laws prohibiting unfair, deceptive or misleading practices toward
consumers, customer insurance related regulations, regulations governing the internet, e- commerce or mobile
commerce, anti- money laundering regulations, and labor laws . Dealer and Finance Licensing Regulations: Regulators
in jurisdictions in which we have a dealer or finance license have in the past, and may in the Future-future , impose
economic fines, suspend or revoke our license, or otherwise preclude us from buying or selling vehicles or providing
financing products to customers. Regulators in jurisdictions where our customers reside but in which we do not have a
dealer or financing license could require that we obtain a license or otherwise comply with various state regulations, and
may seek to impose punitive fines for operating without a license or demand we seek a license in those jurisdictions, any
of which may inhibit our ability to do business in those jurisdictions, increase our operating expenses and adversely
affect our financial condition and results of operations. Telephone Consumer Protection Act (" TCPA"). We utilize
telephone calls and text messaging as a means of communicating with and marketing to consumers, some of which
activities are regulated by the TCPA. Consumers have in the past and may in the future allege violations of the TCPA,
and if we fail to adhere to or successfully implement appropriate processes and procedures in response to existing or
future marketing regulations, it could result in legal and monetary liability, fines, penalties, or damage to our reputation.
Further restrictions may also adversely affect our ability to attract customers. Environmental, Transportation, and
Logistics Related Laws and Regulations. Our facilities and business operations are subject to a variety of laws and
regulations relating to environmental protection and health and safety. Our logistics operations, which we depend on eur
aeeess—o transport vehlcles to and from wholesale auctions ﬂtr}rzaﬁeﬂ—e-feﬁﬁlegrsﬁes-&ﬂd-d-ls&rbtmeﬂ—ﬂetweﬂe our IRCs

habs-, our vending machines, and+er-our hubs, and our
customers, are subject to regulatlon by the DOT and by the states through which our vehicles travel. New ot or support
additional restrictive limitations on the transport of vehicles, such as the California Zero Emission Vehicle program,
could increase our operating expenses. Finance Related Laws and Regulations. The financing we offer to customers is
subject to state licensing laws and to federal and state laws regulating the advertising and provision of consumer finance
options, the collection of consumer credit and financial information, along with requirements related to online payments
and electronic funds transfers. The violation of any laws or regulations could inhibit our ability to execute our business,
result in administrative, civil, or criminal penalties, or in a cease- and- desist order against some or all of our business
activities, any of which could damage our reputation and have a material adverse effect on our business, sales, and
results of operations . Additionally, even an allegation that we violated these laws by regulators, competitors, individuals,
or consumers, could result in costly litigation with uncertain results. We have incurred and will continue to incur capital
and operating expenses and other costs to comply with these laws and regulations. This description of laws and




regulations to which we are or may be subject is not exhaustive, and the regulatory framework governing er-our
yyoriforee;-operations is subject to evolving interpretations and continuous change. er-For simtarlimitations-additional
information regarding government regulations and compliance matters we are subject to,see Part I,Item 1" Business —
Government Regulatlon " The enactment of new laws and regulatlons or the mlu DllellOll sor-enforeement-of existing laws
by o 6 6 v strietthe-way may affect
the operation of we-e RttRtes h potentia REFS-Or-our geﬂef&te—}eaés-bumness,dlrectly or
indirectly,which could result in substantlal regulatory comphance costs,civil or criminal penalties,including fines,
adversely—- adverse affeet-our-ability-to-attract-etustomers-publicity,decreased revenues,and increased expenses .Our ability
to grow our complementary pmduu and service offerings may be limited,which could negatively impact our growth
rate,revenues and financial performance. Hwe-introdueenew-We plan to continue to utilize or-our online sales expand
existing-offerings-forourplatform to offer additional complementary products and services , sueh-as-which may include
services or products involving other inventory sources,new vehicles, additional trade- ns— in options , additional financing
options ,various forms of insurance related to vehicle condition,property and casualty,or other insurance products eustomariy

seld-by-traditionaHnsuranee-eompantes- subscription services,shipping services, defteteney-GAP waivers,customized

accessories, lmsmg , O 1mmlumnu swe-.We may incur losses or otherwise fail to ullu these mdlluls success ull\ Feor

expansion into these mar l\u\ er—also plaee-places us in competitive and regulatory environments with which we are unfamiliar
and involve various risks,including the need to invest significant resources and the possibility that returns on such investments
will not be achieved for several years, if at all. In attempting to establish new service our— or partrers-product offerings .
vendors-we incur significant expenses and face various other challenges , such as expanding or-our suppliers-customer
advocate . management, and restriettons-compliance personnel to cover new markets. In addition, we may not successfully
demonstrate the value of these complementary products and services to consumers, and failure to do so would
compromise er-our disraptions-ability to successfully expand into these additional revenue streams. Any of these risks, if
realized, could adversely affect our business and results of operations. We rely on internal and external logistics to
transport our inventory throughout the United States, which subjects us to business risks and costs associated with the
transportation industry. Many of these risks ;eoutd-timit-our-ability-to-eonduet-our-business-and costs are out of our control,
and any of them could have a material impaet-adverse effect on our business, financial condition, and results of operations. We
faee-rely on a variety-combination of internal and external logistics to transport vehicles to and from wholesale auctions,
IRCs, hubs, vending machines, and our customers. As a result, we are exposed to risks associated with the eenstruetion
transportation industry such as weather , traffic patterns, gasoline prices, recalls affecting our vehicle fleet, local and
federal regulations, vehicular crashes, insufficient internal capacity, rising prices of transportation vendors, taxes,
license and registration fees, insurance premiums, self- insurance levels, difficulty in recruiting and retaining qualified
drivers, disruption of our technology systems, equipment supply, equipment quality, and increasing equipment and
operational costs. Our failure to successfully manage our logistics and fulfillment process could cause a disruption in our
inventory supply chain and distribution, which may adversely affect our operating results and finaneing-financial
condition. We collect , process, store, share, transmit, disclose, and use information, including personally identifiable
information, and implement artificial intelligence technology in certain offerings. Our actual or perceived failure to
protect such information and data, comply with privacy and security- related requirements, mitigate data loss, and / or
prevent a cybersecurity or other incident could damage our reputation and harm our business and operating results. We
collect, process, store, share, transmit, disclose, and use sensitive information and other data provided by consumers,
employees, and business partners, including personally identifiable information (“ PII ”’), to support our business
operation-operations . This information may include social security numbers, credit scores, credit card information, and
financial information. Although we have taken measures designed to safeguard such information and have received
assurances from our third- party providers, our facilities and systems, and those of third- party providers, could be
vulnerable to external our—- or internal security breaches speetionrand-reeonditioningeenters-, auetion-sites-acts of
vandalism , computer viruses, misplaced or lost data, programming or human errors, or other similar events.
Additionally, our increased use of artificial intelligence ("' AI'") technology through third party generative Al platforms
and vending-internal software to, for example, power our chatbots that streamline customer interactions and assist
customers in navigating the purchasing process, improve internal work efficiencies, and enhance our recruitment and
hiring processes, may result in cybersecurity, data privacy, and labor and employment risks. Uncertainty around new
and emerging Al technologies, including increased regulatory oversight, may require additional investment in the
development and maintenance of proprietary datasets and maehines— machine learning models and development of
appropriate protections and safeguards for handling the use of customer and employee data with Al technologies, which
may be costly. Furthermore, any sensitive information (including regulated, proprietary, and confidential information,
including PII) that we input into a third- party generative Al platform could be leaked or disclosed to others, including if
sensitive information is used to train the third parties’ Al model. Further, bad actors around the world use increasingly
sophisticated methods, including the use of Al, to engage in illegal activities involving the theft and misuse of PII,
confidential information, and intellectual property. The use of Al tools and programs by new or existing vendors may
also introduce unique vulnerabilities whose existence or exploitation could have a material adverse effect on our business
or operations. We are subject to numerous and rapidly evolving federal, state, and local laws regarding privacy,
cybersecurity and the collection, use, and disclosure of PII and other data. Many states, including California, have
implemented laws that give consumers expanded rights to manage their personal information, adding to the evolving



patchwork of U. S. privacy and cybersecurity law. In addition, cybersecurity has become a high priority for regulators,
and some jurisdictions have enacted laws setting forth cybersecurity compliance standards and / or requiring companies
to notify certain parties of data security breaches involving certain types of personal data. The SEC has adopted rules for
public companies, requiring the mandatory disclosure of material cybersecurity incidents and the Federal Trade
Commission and the New York Department of Financial Services have both also increased incident reporting and
expanded cybersecurity program requirements. Any failure or perceived failure to maintain the security of and / or
adhere to privacy- related obligations related to personal and other data that is provided to us by consumers, employees,
and vendors, or any failure or perceived failure to appropriately report and respond to cyber incidents under expanded
requirements, could harm our reputation and expose us to a risk of loss or litigation, regulatory scrutiny or enforcement
actions, and possible liability , any of which could adversely affect our business and operating results. If our cybersecurity
measures are breached or there is a disruption in our technology systems, our business, brand, operating results, and
financial condition could be harmed and-results-of-operations-. We are highly dependent on technology networks and
infrastructure for our business. Our brand, reputation, and ability to attract consumers depend on the safe and reliable
performance of our website and mobile application and the supporting systems, technology, and infrastructure, such as
our logistics network. Although we consider cybersecurity protection and system stability to be an important piece of our
business, strategy, and management, we have in the past and may in the future experience potentially significant
interruptions to our systems. Interruptions in these systems, whether due to system failures, programming or
configuration errors, computer viruses, or physical or electronic break- ins, including from ransomware or distributed
denial of service attacks, could prevent us from selling cars, providing customary financing options to our customers,
limit the availability of the inventory on our website and mobile application, prevent or inhibit consumers from accessing
our website or mobile application, delay our communication, or cause a breach of data (including PII). If an actual or
perceived breach of our security occurs or there is a disruption in our technology systems, we could lose competitively
sensitive business information, intellectual property or lose control of our information processes or internal controls. In
addition, the public perception of the effectiveness of our security measures or services could be harmed, and we could
lose employees, customers, and business partners. In the event of a security breach, we could suffer financial exposure in
connection with demands from perpetrators, penalties and fines, remediation efforts, investigations and legal
proceedings, and changes in our security and system protection measures. In the event of an error, defects, disruptions,
or other performance or reliability problems with our network operations, our customers’ physical or electronic access
to our inventory, or purchase, financing, and fulfillment process, and our access to data that drives our inventory
purchase operations could be interrupted as well as cause delays and additional expense in arranging access to new
facilities and services, any of which could harm our reputation, business, operating results, and financial condition. A
significant portion of our technology footprint, including the technology and infrastructure that supports our website
and mobile applications, is hosted in third- party data center facilities that we do not own or control. Our systems and
operations are vulnerable to damage or interruption from fire, flood, power loss, telecommunications failure, terrorist
attacks, acts of war, electronic and physical break- ins, computer viruses, earthquakes, and similar events. The
occurrence of any of these events could damage our systems and hardware or could cause them to fail which could result
in interruptions in the delivery of our services or impair our operations, negatively impacting sales and operating results.
Further, any problems faced by our web- hosting providers could adversely affect the experience of our customers, and
if our web- hosting providers are unable to keep up with our growing capacity needs, our business could be harmed.
Failure to adequately protect our intellectual property, technology, and confidential information could reduce our
competitiveness and harm our business and operating results. Our business depends on our intellectual property,
including proprietary algorithms, inventions, website content, mobile applications, trademarks, trade dress rights,
registered domain names, Al technology, vending machine design and systems, and other confidential information, the
protection of which is crucial to the success of our business. We rely on a combination of patents, trademarks, trade
secrets, copyrights, and contractual restrictions to protect our intellectual property, technology, and confidential
information. We also required- require all of our new employees and most contractors to enter into intellectual property
assignment agreements and certain third parties to enter into nondisclosure agreements. However, these agreements
may not effectively prevent unauthorized use or disclosure of our confidential information, intellectual property, or
technology, or grant all necessary rights to any inventions that may have been developed by the employees and
consultants. Despite our efforts to protect our proprietary rights, unauthorized parties may attempt to copy aspects of
our website or mobile application features, software, and functionality, or to obtain appreveals;permits;-and use information
that we consider proprietary.Changes in the law or adverse court rulings may also limit the scope of our rights and inhibit us
from preventing others from using our technology. Fhe-Finally,the introduction of addittenal-Al tools,such as our chatbot,into
our business has also increased the risk of inadvertent disclosure of proprietary information and trade secrets.Steps taken to
mitigate this risk,including agreements with vendors and policies relating to the safe use of Al 1001\ may not effectively DIOILU
proprietary information and any 1nc1dents —Fuft-heﬁt-he—ttt—rhz&t-teﬁ—ol A beyon stak etes-eanpotentio
reswiti-inadvertent disclosure teakag Ration
property rights.We may,and Oudxl(mdll\ in the ordinary course of business do,recelve communications allegmg
infringement or misappropriation of intellectual property or claims relating to licenses from-stateregtlators-andHoeat
muntetpalities-with respect thereto. Any claims that we assert against perceived infringers could also provoke these
parties to eonstraet-and-operate-assert counterclaims against us alleging that we infringe their intellectual property rights.
At any given time, we may be mvolved as elther a plalntlff otit— or -I-Res—a defendant in a number of intellectual property
atetion— actions sttes-, and-v : W y delay ng-the outcomes of which reguisite-approvals;




we-may not be
known for prolonged periods of time. As a result of such clalms, we may have to pay monetary damages and lose
valuable intellectual property rights or personnel. Further, even if we are successful in defending against such claims,
litigation could result in substantial costs, harm our reputation, and be a distraction to management. Lastly, we use open
source software in our platform and expect to use open source software in the future. There is a risk that such licenses
could be construed by courts in a manner that imposes unanticipated conditions or restrictions on our ability to market
our platform. By the terms of certain open source licenses, we could be required to make our proprietary software
available to be used by the public, re- engineer portions of code, or otherwise be limited to use such code or technology if
we combine our proprietary software with open source software in a certain manner. Each of which could reduce or
eliminate the value of our technologies and services developed. An inability to obtain adequate insurance on our
inventory or auto liability insurance, or the affordability of such insurance, may materially adversely affect our financial
condition and results of operations. We rely on inventory insurance to protect against catastrophic losses of our
inventory, and similarly rely on auto liability insurance to protect us against auto- related liability, in relation to, among
other things, our transportation and logistics network. However, the coverage limits of these policies may not be
adequate to cover all future claims. Further, there is no guarantee that we will continue to be able to obtain thent
insurance at affordable rates, or at all , through outside insurers . [f we eneounter-delays-in-obtaining-are unable to
purchase affordable 1nsurance, we may have to self- 1nsure, reduclng or-our e&nﬁet—eb’f&m—ablhty to make t-he—other

. In dddmon we-etrrently rely-ont

our 1nab111ty to insure our inventory through an outside insurer, or to adequately self- insure, may adversely impact our
ability to finance our inventory purchases. Our inventory is also pledged as collateral in finance agreements , and a
failure to maintain sufficient insurance to financially protect the collateral assets could be inconsistent with the

requlrements of such }euders—eihrﬂsﬁ&tﬂeﬁa-l-re&l-esf&te—rﬂvesfers—te—llmme eeﬁafn—re&l—esfafe-e&ptﬁrl—expeﬂdf&tfes,—me}ud-rﬁg

busmesx [f we are unable to retain, attract , and integrate quallllul pcm)nnel our ability to develop dnd succcs‘slully grow our
business could be harmed. We believe our success has depended, and continues to depend, on the efforts and talents of our
executives and employees. Our future success depends on our ability to attract, develop, motivate, and retain highly qualified
and skilled employees, including operations staff onsite at IRCs, vending machines, hubs, and auction sites. Qualified
individuals are in high demand, and we may incur significant costs to attract and retain them. In addition, the loss or inhibition

of any ol our key Cln])lOVLL\ or scmm maﬂ&geﬁﬁeﬂt—rﬁel-ud-mg—eﬂﬁ@hie{;Exeeﬂfwe-executlves Offteer; Ernest-Gareta-Hlour
O I A

v ~ould materially adversely affect our
ability to CXLLUIL our bu&mess pldn dnd sllalwy and we may nol bc able to md ddequale replacements on a timely basis, or at
all. Our executive officers and other employees are at- will employees, which means they may terminate their employment
1elat10nshlp W 1lh us at any unu and their knowledge of our business dnd industry would be themcly difficult to replace. We

Inc. ma-y—resu-l-t—rﬂ
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convertible preferred stock and warrants to acquire Class A common stock in Root. As a minority equity investor, our
influence over Root is limited —As-a-resalt, and we may be unable to 1nfluence Root’ s business plan assure quallty control, or
set the timing and pace of development y 8 6 ofRoe 7

be—unab-le—te—cause Root to effect significant transactions such as large expenditures or contractual commitments, the
development—--- develop ef-insurance products, or the-berrewing—-- borrow ef-moncy . Our inability to control the
operations or management of Root may result in us receiving or retaining less than the amount of benefit we might
otherwise expect to receive from appreciation of the equity investment or from the commercial relationship associated
therewith . We may be limited in our ability to monetize or exit our investment in Root given contractual restrictions on selling
our investment and uncertainty in the trading market for Root' s equity securities. Ourtrrvestment-In addition, we have in the
past recognized, and may again recognize, decreases in fair value in relation to our Root eonsists-of shares-of Warrants,
and we may also experlence a decrease in fair Value in relatlon to our Series A convertlble preferred 9tock a-nd—w&rra—nfs—te

fel&ﬁeﬁ—te-etrPReet—\V&fr&nts— Any other downward ad)u%tment to or nnpalrment of our equ1ty 1nve§tment could adversely
impact our results of operations and financial condition. We have acquired, and may continue to acquire , other companies or
technologies, which could divert our management’ s attention, result i in add1t1onal dilution to our itockholderq and otherwme
disrupt our operations and halm our oper atlng reiult% 3 3 0

we have occzmonally acqulred dene—se—by—aeqtnrmg—complementaly bll§1116§§e§ and technolog1e§ 1nclud1ng the acqu1§1t1on of
our wholesale marketplace sratherthanthrough-internal-development-, and we may do so again in the future. The identification
of suitable acquisition candidates can be difficult, time- consuming, and costly, and we may not be able to successfully complete
identified acquisitions. The risks we face in connection with acquisitions include: ¢ diversion of management time and focus
from operating our business to addressing acquisition integration challenges; ¢ coordination of technology, research and
development, and sales and marketing functions; ¢ transition of the acquired company’ s users to our website and mobile
application; ¢ retention of employees from the acquired company; ¢ cultural challenges associated with integrating employees
from the acquired company into our organization; ¢ integration of the acquired company’ s accounting, management
information, human resources, cybersecurity, and other administrative systems; ¢ the need to implement or improve controls,
policies, and procedures at a business that, prior to the acquisition, may have lacked effective controls, policies, and procedures;
* potential write- offs of intangibles or other assets acquired in such transactions that may have an adverse effect on our
operating results; ¢ liability for activities of the acquired company before the acquisition, including patent and trademark
infringement claims, violations of laws, commercial disputes, tax liabilities, and other known and unknown liabilities; *
litigation or other claims in connection with the acquired company, including claims from terminated employees, consumers,
former investors, or other third parties; and ¢ incurrence of significant expenses in connection with integration. Our failure to
address these risks or other preblems-challenges encountered in connection with our past or future acquisitions and investments
could cause us to fail to realize the anticipated benefits of these acquisitions or investments, cause us to incur unanticipated
liabilities, and otherwise harm our business. Past-and-fatare-aequisitions-Acquisitions could also result in dilutive issuances of
our equity securities, the incurrence of debt, contingent liabilities, and amortization expenses, any one of which could harm our

financial condition. Additionally, Aegtisttions-acquisitions generatly-also-ereate-therisk-of future-have resulted, and may
agam result in 1mpa1rments of 1ntang1ble assets iuch as goodwﬂl and fe—a—les‘seiee*tent—tanglble assets. Fefe*&mp-le,—fe-let-he

1nvest1gat10ns, which could have a matenal adverse effect on our business, reqults of operations, and financial condition. We
are subject to various legal proceedings, claims, and ttigation— investigations matters-, from time to time, which could have a
material adverse effect on our business, results of operations , and financial condition. Legal claims have been and could be
asserted against us by individuals, either individually or through class actions, by governmental entities in civil or criminal
investigations and proceedings , or by other entities. These claims have been and could be and-have-beenasserted under a
variety of laws, including but not limited to consumer finance laws; consumer protection laws; intellectual property laws; laws
governing motor vehicle dealers; laws, regulations, and systems and process requirements related to title and registration; state
laws regulating the sale of motor vehicles and related products and services +inteHeetaal-propertytaws-; privacy laws; labor and
employment laws; securities laws; employee benefit laws; tax laws; contract laws; and tort laws. These actions have in the past
and could in the future expose us to adverse publicity and to substantial monetary damages and legal defense costs, injunctive
relief', and criminal and civil fines and penalties, including but not limited to suspension or revocation of licenses to conduct
business . Further, the Attorney General offices of various states, from time to time, conduct inquiries regarding our
inspection, reconditioning, advertising, sale, delivery, titling, registration, and post- sale service of retail vehicles. When
such inquiries arise, we work with government agencies to respond to these requests and cooperate with any such
inquiries, which if not amicably resolved, could result in state Attorney General offices filing claims against us. Our
results of operations and financial condition are subject to management’ s accounting judgments, estimates, and changes



in accounting policies. The preparation of our financial statements requires us to make estimates and assumptions
affecting the reported amounts of our assets, liabilities, revenues, and expenses. If these estimates or assumptions are
incorrect, it could have a material adverse effect on our results of operations or financial condition. We have identified
several accounting policies as being" critical" to the fair presentation of our financial condition and results of operations
because they involve major aspects of our business and require us to make judgments about matters that are inherently
uncertain. These policies are described in" Management’ s Discussion and Analysis of Financial Condition and Results
of Operations" and the notes to consolidated financial statements included in this Annual Report on Form 10- K.
Further, the implementation of new accounting requirements or other changes to U. S. generally accepted accounting
principles could have a material adverse effect on our reported results of operations and financial condition. Risks
Related to our Automotive Finance Receivables We depend on the sale of automotive finance receivables for a
substantial portion of our gross profit. Many of our customers utilize our financing services to finance the acquisition of
a vehicle from us. We then typically sell the resulting automotive finance receivables, and the proceeds therefrom
account for a substantial portion of our gross profit. However, customers may elect to finance their vehicle purchases
through other parties who may be able to offer more attractive terms. Any material decline in automotive finance
receivables sold or the prices at which they are sold would result in the loss of a historically significant portion of our
gross profits. The prices we are able to charge for automotive finance receivables that we sell are based on a variety of
factors, including the terms and credit risk associated with automotive finance receivables, the relationship between the
interest rates we quoted the customer at the time they priced their financing and market and projected interest rates at
the time we sell the automotive finance receivables, forecasted loss rates, the historical credit performance of the
automotive finance receivables we sell, demand for assets and related securities of that type in the financial markets, and
other factors. If these variables or other factors were to change, we might be required to reduce our sale prices on
automotive finance receivables, sell fewer of them, or both, which would reduce our gains on sales of automotive finance
receivables. The terms of the financing we offer are dependent in part on our assessment of such customers’ credit-
worthiness, which is based on data gathered from customers and other parties and assessed by our proprietary
technology tools. If customers or other parties provide us with incorrect or fraudulent data, or if our technology
miscalculates or incurs other errors not identified through our underwriting process, we may offer inappropriate terms
to our customers, resulting in originating automotive finance receivables that do not perform as expected or that we are
unable to sell because they are based on inaccurate credit profiles. Originating a material amount of receivables with
inaccurate or fraudulent credit profiles could have a material adverse effect on our business, results of operations, and
financial condition. Any material decline in our access to the capital markets at competitive rates and in sufficient
amounts could harm our business, results of operations, and financial condition. We provide financing to customers and
typically sell the related automotive finance receivables. For example, we have entered into various arrangements to
pledge or sell automotive finance receivables that we originate, including through committed structured finance
arrangements, term securitizations and fixed pool loan sales to financing partners, and plan to enter into new
arrangements in the future. Our ability to obtain funding through those channels is subject to having sufficient assets
eligible for use as collateral for the related programs and our ability to obtain derivatives to manage interest rate risk
among other considerations. If we are unable to continue obtaining funding through those channels, including because
we reached our capacity under these or future arrangements, our financing partners exercised constructive or other
termination rights before we reached capacity or we reached the scheduled expiration date of the commitment, or if we
are unable to enter into new arrangements on similar terms, we may not have adequate liquidity and our business,
financial condition, and results of operations may be adversely affected. Furthermore, if our financing partners cease to
purchase these receivables, we could be subject to the risk that some of these receivables are not paid when due and we
are forced to incur unexpected asset write- offs and bad debt expense. In addition, changes in the condition of the
securitization market could lead us to incur higher costs to access funds in the market or lose access to the market,
requiring us to seek alternative means to finance those originations that could be more expensive, or retain credit risk in
excess of those required under the Risk Retention Rules (as defined below), which may prevent us from derecognizing
the loans and recognizing a gain on sale. As a result, the value of any securities that we may retain in our securitizations
might be reduced or, in some cases, eliminated as a result of an adverse change in economic conditions or the financial
markets. Errors in our contracts with our customers could render them unenforceable, ineligible for sale, or require us
to repurchase them. We enter into purchase agreements, buyer’ s orders, retail installment contracts, consumer loan
contracts, and other contracts with our customers that are generated automatically based upon information the
customer enters into our website or mobile application, and are subject to our underwriting process. The contracts are
intended to comply with the applicable consumer lending and other commercial and legal requirements of the relevant
jurisdictions. The auto- generated forms have contained, however, and may again in the future contain errors or
omissions or otherwise fail to comply with applicable regulations in a manner that would render such contracts
unenforceable. For example, most jurisdictions impose a maximum interest rate cap that we can charge our customers.
If we exceed the relevant cap, our retail installment contracts in such jurisdiction may be unenforceable, and in some
instances, we may be required to pay damages or repay any financing charges previously collected. If a significant
number of our retail installment contracts are rendered unenforceable, our financial condition and results of operations
may be adversely affected. The financing partners who agree to buy or fund our automotive finance receivables, and the
terms of our securitizations, require that we make certain customary representations about the eligibility of those
automotive finance receivables for sale. If these receivables do not meet the specified representations, we have in the past
been, and will likely in the future be forced to repurchase these receivables. If we sell a significant amount of receivables



that do not meet the predetermined representations, we may be required to use cash on hand or to obtain alternative
financing in order to repurchase them. Any significant repurchases could have a material adverse effect on our business,
results of operations, and financial condition, and may jeopardize our ability to sell contracts to those or other financing
partners or purchasers in the future. We may experience greater credit losses or prepayments in automotive finance
receivables than we anticipate. Until we sell automotive finance receivables, and to the extent we retain interests in
automotive finance receivables, we are exposed to the risk that applicable customers will be unable or unwilling to repay
their loans according to their terms and that the vehicle collateral securing the payment of their loans may not be
sufficient to ensure full repayment. Credit losses are inherent in the automotive finance receivables business and could
have a material adverse effect on our results of operations. We make various assumptions and judgments about the
automotive finance receivables we originate using internally developed models to forecast loss rates and may provide an
allowance for loan losses, value beneficial ownership interests, and estimate prepayment rates based on a number of
factors that we believe are appropriate. However, these allowance, interests, or estimates may not be adequate. For
example, if economic conditions were to deteriorate unexpectedly, additional loan losses not incorporated in the existing
allowance or valuation may occur. Further, if the receivables we sell experience higher loss rates than forecasted, we may
obtain less favorable pricing on the receivables we sell to financing partners or in securitizations in the future and suffer
reputational harm in the marketplace for the receivables we sell. As a result, losses or prepayments in excess of
expectations could have a material adverse effect on our business, results of operations, and financial condition. Risk
Retention Rules may increase our compliance costs, limit our liquidity and otherwise adversely affect our operating
results." Risk retention' rules promulgated by U. S. federal regulators under the Dodd- Frank Act (the" Risk Retention
Rules'") require a'" securitizer" or" sponsor" of a securitization transaction to retain, directly or through a'" majority-
owned affiliate" (each defined in the Risk Retention Rules), in one or more prescribed forms, at least 5 % of the credit
risk of the securitized assets. For the securitization transactions for which we have acted as' sponsor," we have sought
and will likely continue to seek to satisfy the Risk Retention Rules by retaining a" vertical interest'" (as defined in the
Risk Retention Rules) through either a majority- owned affiliate or directly on our balance sheet. In addition, we have
entered into, and will likely continue to enter into, arrangements to finance a portion of the retained credit risk in one or
more prescribed forms under the Risk Retention Rules. However, holding risk retention interests or automotive finance
receivables in contemplation of structured financing increases our exposure to the performance of the automotive finance
receivables that underlie or are expected to underlie those transactions. For additional information, see Note 2 —
Summary of Significant Accounting Policies and Note 9 — Securitizations and Variable Interest Entities . Our principal
asset is our indirect interest in Carvana Group, and, accordingly, we depend on distributions from Carvana Group to pay our
taxes and expenses, including payments under the-Senter-Netes-our debt obligations and Tax Receivable Agreement. Carvana
Group’ s ability to make such distributions may be subject to various limitations and restrictions. We are a holding company and
have no material assets other than our indirect ownership of LLC Units of Carvana Group. As such, we have no independent
means of generating revenue or cash flow, and our ability to pay our taxes, debt obligations, and operating expenses depends on
the financial results and cash flows of Carvana Group and its subsidiaries and distributions we receive from Carvana Group.

Under fPhese—ta*es—ebhg&&eﬂs—&ﬂd-expeﬁses—rﬂehrde—l he terms of the -feHewmg—’Paxes—G&w&ﬂa—Gfetrp—LLC TS-t'l‘e&fed

Carvana (noup is a-l-}ee&ted-obllgated to
{-he—make dlstrlbutlons t0 LL( Umlholdcu including ( arvana (0 Sub LLC (" Carvana Co. Sub"), our wholly owned
subs1dmly —Aeeordingly-, we-ineur-to allow us to pay for income taxes on our allocable share of amy-the net taxable income of

Carvana Group. The Underthe-terms-ofthe- . LC Agreement also obligates {as-defined-inNote-—Business-Organization);
Carvana Group is-ebligated-to make tax-distributions to E€-Unitholdersineluding-us —to allow us to pay for our Bebt-debt
obligations , which are represented by —We-have-payment-ebligationsander-our Senior Secured Notes and Senior Unsuuud
Notes ( detatled-described in Part I, Item 7" Management' s Discussion and Analysis of Financial Condition and Results of
Operations — Liquidity and Capital Resources" and Note 10 — Debt Instruments) —Under-the-terms-ofthe EE-C-Agreement-,
and G&W&ﬂa—Gfeﬂ-p—ts—ebhga{ed—to pay ﬂ&ake—d-rs&rbtﬁwteﬂs—te-us— or our t-he—paﬁneﬂt—e-ﬁob igations under-these-notes—Operating

payments-under the Tax Rccu\ able

Reeeﬁab}eﬁgreemeﬂt— WhllL we intend to cause Carvana Group to make dlslllbullons to us in an amount sufficient to fund
these taxes, obligations, and expenses, Carvana Group’ s ability to make such distributions may be subject to various limitations
and restrictions, such as restrictions on distributions that would either violate any contract or agreement to which Carvana Group
is then a party, including debt agreements, or any applicable law, or that would have the effect of rendering Carvana Group
insolvent. If we do not have sufficient funds to pay taxes, obligations or expenses, we may have to borrow funds, which could
malumlly dd\'cr%lv affect our llquldlly and financial condition and subject us to various restrictions 1mposud by any such

o athy —Conflicts of interest could arise between our slmkholdcn and
the LLC Umlholdurs whuh may impede business decisions that could benefit our stockholders. Holders of LLC Units have the
right to consent to certain amendments to the LLC Agreement, as well as to certain other matters, including the revaluation of



partrership-membership interests in Carvana Group. Holders of these voting rights may exercise them in a manner that conflicts
with the interests of our stockholders. Circumstances may arise in the future when the interests of the LLC Unitholders conflict
with the interests of our stockholders. As we control Carvana Group, we have certain obligations to the LLC Unitholders that
may conflict with fiduciary duties our officers and directors owe to our stockholders. These conflicts may result in decisions that
are not in the best interests of stockholders. We-Further, as discussed above, as a unitholder of Carvana Group, we arc a*
eontrolled-eompany within-the-meaning-entitled to receive tax distributions to pay for our allocable share of the-rates-ofthe
NY-SE-and-income taxes. These tax distributions will likely exceed ( as a percentage of Carvana Group’ s income) the
overall effective tax rate applicable to a similarly situated corporate taxpayer. As a result of the potential differences in
the amount of net taxable income allocable to us and the LL.C Unitholders . swe-gualify-forexemptions-fronreertain
particularly in light of the reduction in corporate gevernanee-reguirements-tax rates passed in 2017, it is possible that we
will receive distributions significantly in excess of our tax liabilities and obligations to make payments under the Tax
Receivable Agreement . Our-stoekholders-To the extent we do not dlstrlbute h&ve—t-he—same—pfeteeﬁens-&ffeﬁled—te
stoekholders-of eompantes-that-are-stbjeet-to-such re
balances as dividends on our Class A common stock and 1nstead for example, hold such cash balances or lend the-them
to eombined-votingpowerof Carvana €e—As-Group, the LLC Unitholders would benefit from any value attributable to

such accumulated cash balances as a result of —we—een%mtte—te—be—a—een&eﬁed—eempamhwﬁhm—ﬂ&e—thelr meanmg—ownershlp

requires us to make cash payments to them in respect of certain tax benehts to which we may become entitled, and we expect
that the payments we will be required to make will be substantial. We are party to neenneetion-with-the-eonsummationrofour
HOwe-enterednto-a Tax Receivable Agreement with the LLC Unitholders, pursuant to which 7we will be required to make
cash payments to such LLC Unitholders equal to 85 % of the tax benefits, if any, that we actually realize, or, in some
circumstances, are deemed to realize, as a result of (1) the increase in our wholly owned subsidiary’ s proportionate share of the
existing tax basis of the assets of Carvana Group and an adjustment in the tax basis of the assets of Carvana Group reflected in
that proportionate share as a result of any fatare-exchanges of LLC Units held by the LLC Unitholders for shares of our Class A
common stock or cash, and (2) certain other tax benefits related to payments we make under the Tax Receivable Agreement.
Due to the uncertainty of various factors, we cannot estimate the likely tax benefits we will realize as a result of LLC Unit
exchanges, and the resulting amounts we are likely to pay est-to LLC Unitholders pursuant to the Tax Recewable Agreement;
however, we estlmate that such payments may be substantial —Pa § A 8

fa*beﬁeﬁ-fs—&t—rl-rzed—te—effset—feeegﬂrzed—G@Bl— Any payments made by us to the LLC Un1tholders under the TaX Recelvable

Agreement will generally reduce the amount of overall cash flow that might have otherwise been available to us , and will
reduce funds available for reinvestment in our business . To the extent that we are unable to make payments under the Tax
Receivable Agreement, such payments generally will be deferred and will accrue interest until paid. Nonpayment for a specified
period, however, may constitute a breach of a material obligation under the Tax Receivable Agreement and therefore accelerate
payments due under the Tax Receivable Agreement, unless, generally, such nonpayment is due to a lack of sufficient funds.
Furthermore, our future obligation to make payments under the Tax Receivable Agreement could make us a less attractive target
for an acquisition, particularly in the case of an acquirer that cannot use some or all of the tax benefits that may be deemed
realized under the Tax Receivable Agreement. The payments under the Tax Receivable Agreement are also not conditioned
upon the LLC Unitholders maintaining a continued ownership interest in Carvana Group. The actual amount and timing of any
payments under the Tax Receivable Agreement will vary depending upon a number of factors, including the timing of
exchanges by the LLC Unitholders, the amount of gain recognized by such LLC Unitholders, the amount and timing of the
taxable income we generate in the future and the federal tax rates then applicable. The amounts that we may be required to pay
to the LLC Unitholders under the Tax Receivable Agreement may be accelerated in certain circumstances and may also
significantly exceed the actual tax benefits that we ultimately realize. The Tax Receivable Agreement provides that if (1) certain
mergers, asset sales, other forms of business combination, or other changes of control were to occur, (2) we breach any of our
material obligations under the Tax Receivable Agreement or (3) we elect an early termination of the Tax Receivable Agreement,
then the Tax Receivable Agreement will terminate and our obligations, or our successor’ s obligations, to make payments under
the Tax Receivable Agreement would accelerate and become immediately due and payable. The amount due and payable in that



circumstance is based on certain assumptions, including an assumption that we would have sufficient taxable income to fully
utilize all potential future tax benefits that are subject to the Tax Receivable Agreement. We may need to incur debt to finance
payments under the Tax Receivable Agreement to the extent our cash resources are insufficient to meet our obligations under the
Tax Receivable Agreement as a result of timing discrepancies or otherwise. As a result of a change in control or our election to
terminate the Tax Receivable Agreement early, (1) we could be required to make cash payments to the LLC Unitholders that are
greater than the specified percentage of the actual benefits we ultimately realize in respect of the tax benefits that are subject to
the Tax Receivable Agreement and (2) we would be required to make an immediate cash payment equal to the present value of
the anticipated future tax benefits that are the subject of the Tax Receivable Agreement, which payment may be made
significantly in advance of the actual realization, if any, of such future tax benefits. In these situations, our obligations under the
Tax Receivable Agreement could have a substantial negative impact on our liquidity and could have the effect of delaying,
deferring, or preventing certain mergers, asset sales, other forms of business combination, or other changes of control. There can
be no assurance that we W111 be able to ﬁnance our obhgatlons under the Tax Recelvable Agreement —Gefta-m—beﬂeﬁ-ts—freﬂa—ettf

made to the LLC Unltholders under the Tax Recelvable Agreement in the event that any tax benefits are dlsallowed We will
not be reimbursed for any cash payments previously made to the LLC Unitholders pursuant to the Tax Receivable Agreement if
any tax benefits initially claimed by us are subsequently challenged by a taxing authority and are ultimately disallowed. Instead,
any excess cash payments made by us to an LLC Unitholder will be netted against any future cash payments that we might
otherwise be required to make under the terms of the Tax Receivable Agreement. However, a challenge to any tax benefits
initially claimed by us may not arise for a number of years following the initial time of such payment or, even if challenged
early, such excess cash payment may be greater than the amount of future cash payments that we are required to make under the
terms of the Tax Receivable Agreement and, as a result, there may not be future cash payments to net against. The applicable U.
S. federal income tax rules are complex and factual in nature, and there can be no assurance that the IRS or a court will agree
with our tax reporting positions. As a result, it is possible that we could make cash payments under the Tax Receivable
Agreement that are substantially greater than our actual cash tax savings. We may not be able to realize all or a portion of the
tax benefits that are currently expected to result from future exchanges of LLC Units for our Class A common stock and from
payments made under the Tax Receivable Agreement. Our ability to realize the tax benefits that we currently expect to be
available as a result of the increases in tax basis created by any future exchanges of LLC Units {together-with-shares-of-our
ClassBeommon-stoekinthe-ease-ofeertain-Class-A-Unitsy-for our Class A common stock, the payments made pursuant to the
Tax Receivable Agreement, and the interest deductions imputed under the Tax Receivable Agreement all depend on a number of
assumptions, including that we earn sufficient taxable income each year during the period over which such deductions are
available and that there are no changes in applicable law or regulations. For example, the reduction in corporate tax rates
pursuant to the 2017 changes in U. S. federal income tax law kas-had the effect of reducing the expected value of the tax
benefits we realize as a result of the increase in our proportionate share of the existing tax basis of the assets of Carvana Group
arising from future exchanges of LLC Units held by an LLC Unitholder for shares of our Class A common stock or cash. The
reduction in the value of such tax benefits is expected to have two primary consequences — it reduces the cash payments we
expect to be required to make pursuant to the Tax Receivable Agreement and it reduces the expected value to us of the 15 % of
the amount of such tax benefits that we will retain pursuant to the Tax Receivable Agreement. Additionally, if our actual taxable
income were insufficient or there were additional adverse changes in applicable laws or regulations, we may be further unable to
realize all or a portion of the expected tax benefits and our cash flows and stockholders’ equity (deficit) could be negatively
affected. We are a" controlled company" within the meaning of the rules of the NYSE and, as a result, we qualify for
exemptions from certain corporate governance requirements. Our net-operatinglossearryforwards-eotld-stockholders may
not have the same protections afforded to stockholders of companies that are subject to such requirements. The Garcia
Partles control a majorlty of the combmed votmg power of Carvana Co. As a result we continue to be substantially

ewershrp—eh&nge—meanmg of the NYSE corporate governance standards A—Under such standards, a company geﬂefa-]-ly
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voting power is held —year-pertod—Theserules-generally-operate-by an individual, group, feeusing-on-ownership-shifts-ameng
stoekholders-owning-direetly-or another ndireetly5-%-ormere-ofthe-stoekofacompany is and-any-change-inownership
arising-froma " controlled ﬂew—rssuaﬂee-e-f—steeleby—t-he—conmany " —I-f—we—ttn&efge-aﬁ—and need not comply w1th certain

requirements ¢ VOTY
including pufehases-that a majorlty of or-our sales—board otsteeleby—euffe&t—dlrectors (the" Board") consist of 1ndependent
directors, that or-our futare-5-%-sharcholders-compensation and nommatlng and governance commlttees be composed

entirely of independent directors, and that or-our Board

eanﬂy‘feﬁvards—and commlttees fe—reeegmze—eeﬁam—bm—lt—m—lesses—wet&d—be subject to annual performance evaluatlons t-he

Ja<-zl-te=\ﬂ-“:-currently utilize these exemptlonS° however, for so long as we quallfy asa controlled company, we w1ll maintain
the option to utilize some or all of these exemptions. In the event we rely on these exemptions in the future, our
stockholders would not have the same protections afforded to stockholders of companies that we-arc subject to all an

ﬁwestment—eempany—as—Sﬂeh—temﬁs—deﬁﬂedﬁn—etﬂaer—ot t-hese——— the seeﬁeﬁs—corporate governance requlrements of the

fes’d-l-ts—e-ﬁepefat-teﬁs— Our substantml mdebtedness . 1nclud1ng any addltlonal 1ndebtedness 1ncurred in the future, could
adversely affect our financial flexibility, ability to incur additional debt, and our competitive position and prevent us from
fulfilling our obligations under our eteditfinancing agreement-agreements . As of December 31, 2623-2024 , we had
outstanding, on a consolidated basis (1) $ 205 million aggregate principal amount of our Senior Unsecured Notes, (2) $ 4. 4
billion aggregate principal amount of our Senior Secured Notes, which includes $ +85-105 million of accrued payment- in- kind
interest, (3) $ 668-67 million aggregate principal amount of borrowings under our Floor Plan Facility and the Finance
Receivable Facilities (as defined below), (4) $ 267183 million aggregate principal amount of indebtedness represented by our
finance lease agreements between us and providers of equipment financing, (5) and-an outstanding balance of $ 293-354 million
refatingto-under our sccured borrowing facility through which we finance Ce1tam retained beneficial interests in our
securitizations —Adse-, and (6) = G G A asts;-$ 485 million of other long- term debt
related to our sale leaseback transactions. Our substdntml mdebtedness has had and could have further significant effects on
our business. For example, it has or could: « make it more difficult for us to satisfy our obligations with respect to our current
and future indebtedness, including our Senior Secured Notes and Senior Unsecured Notes (collectively the" Senior Notes,"




each as defined in Note 10 — Debt Instruments) and the Floor Plan Facility;  increase our vulnerability to adverse changes in
prevailing economic, industry, and competitive conditions; * require us to dedicate a substantial portion of our cash flow from
operations to make payments on our indebtedness, thereby reducing the availability of our cash flow jertimitenrabiity-to-inenr
addittenal-debt-to fund working capital, capital expenditures, acquisitions, the execution of our business strategy, and other
general corporate purposes; * limit our flexibility in planning for, or reacting to, changes in our business and the industry in
which we operate; * limit our ability to incur additional debt or increase our cost of borrowing; « restrict us from exploiting
business opportunltles and e place us at a disadvantage comp"lred to our competltors that have fewel debt obhgatlon% We also

-rﬂéeb’eedﬂess—\‘vle—may mcur ugnlhc’lnt dddmondl 1ndebtedness in the future, subject to the restrictions in the indentures ’fe
governing the Senior Notes —We-, or we may alse-pursue investments in joint ventures or acquisitions, which we may tnerease
ourindebtedness-finance with additional debt . If new-we incur additional debt is-added-to-ourenrrently-antieipated
indebtednesstevels-, the related risks that we face eetdd-would intensify. We may not be able to generate sufficient cash flow to
service all of our indebtedness, and may be forced to take other actions to satisty our obligations under such indebtedness, which
may not be successful, or may harm our business. Our ability to make scheduled payments or to refinance outstanding debt
obligations depends on our financial and operating performance, which will be affected by prevailing economic, industry, and
competitive conditions and by financial, business, and other factors beyond our control. Additionally, some of our debt accrues
interest at a variable rate that is based on SOFR or other market rates; if those market rates rise, so too will the amount we need
to pay to satisfy our debt obligations —Farther-, and we have been in the past and may again be required to enter into hedging
agreements, which reguirement-may be-assoetated-with-inereasesi-SOFR-not fully mitigate our interest rate risk, and may
expose us to risk of financial loss if the counterparty defaults on its contractual obligations. We may not be able to
maintain a sufficient level of cash flow from operating activities to permit us to pay the principal, premium, if any, and interest
on our indebtedness. Any failure to make payments of interest and principal on our outstanding indebtedness on a timely basis
Vould hkely result in a reduction of our credit rating, Wthh would also adversely affect our ability to incur additional

our cash flows and capital resources are 1n§uﬁlclent to fund our debt service obhgatlon% we may be forced to reduce or delay
capital expenditures, sell assets, seek additional capital from banks or other lenders, through public offerings or private
placements of debt or equity, through strategic relationships or other arrangements, or from a combination of these
sources, or seek to restructure or refinance our indebtedness. Any refinancing of our indebtedness could be at higher interest
rates and may require us to comply with more onerous covenants. These alternative measures may not be successful, and we
may be unable to meet our scheduled debt service obligations. In the absence of such cash flows and resources, we could face
substantial liquidity problems and might be required to sell material assets or operations to attempt to meet our debt service
obligations. We may not be able to consummate these asset sales to raise capital or sell assets at prices and on terms that we
believe are fair, and any proceeds that we do receive may not be adequate to meet any debt service obligations then due. If we
cannot meet our debt service obligations, the holders of our indebtedness may accelerate such indebtedness and, to the extent
such indebtedness is secured, foreclose on our assets. In such an event, we may not have sufficient assets to repay our
indebtedness. If any of these risks are realized, our business and financial condition would be materially adversely affected.
Further, in the event of our bankruptcy, dissolution, or liquidation, the holders of our Senior Notes and our other indebtedness
would be pdld in full before any distr 1but10n can be made to the holdel% of our Class A common stock. The Gh&ﬂges—m—e&pﬁ&l-




-ﬁﬂ&net&l—eeﬂd-rﬁeﬂ—aﬂd—hqmdﬁy—eﬁr—( lass A common stod( pﬂee—has been dnd may continue to be \’Oldtlle or may declme
regardless of our operating performance. Volatility in the market price of our Class A common stock may prevent our
stockholders from being able to sell their shares at or above the price they paid for them. The market price of our Class A
common stock has fluctuated, and may continue to fluctuate widely due to many factors, some of which may be beyond our
control. The closing price of our Class A common stock between January 1, 2623-2024 and January 1, 2024-2025 has ranged
from a low of § 441 . 00 to a high of § 59-260 . 80. Many factors may cause the market price of our Class A common stock to
fluctuate significantly, including those described elsewhere in this" Risk Factors" section and this Annual Report on Form 10-
K, as well as the following: * adverse impacts to the larger automotive ecosystem, including consumer demand, global supply
chain challenges (including the imposition of new or increased tariffs) , and other macroeconomic issues; ¢ previous and
future strategic actions and manipulations of the market for our securities by short sellers and " short squeezes 5" + our
operating and financial performance and prospects; ¢ our quarterly or annual earnings or those of other companies in our
industry compared to market; ¢ future announcements or press coverage concerning our business or our competitors’ businesses;
* the public’ s reaction to our press releases, other public announcements, and filings with the SEC; ¢ the size of our public float;
* trading volume; ¢ coverage by or changes in financial estimates by securities analysts or failure to meet their expectations; ©
market and industry perception of our success, or lack thereof, in pursuing our growth strategy; ¢ strategic actions by us or our
competitors, such as acquisitions or restructurings; ¢ changes in laws or regulations which adversely affect our industry or us; ®
negative research about our business or downgrades of our Class A common stock published by analysts or journalists
or downgrades of our credit rating; * changes in accounting standards, policies, guidance, interpretations, or principles; *
changes in senior management or key personnel; ¢ issuances, exchanges , or sales ;-or expected issuances, exchanges, or sales of
our capital stock;  cybersecurity events, pandemics , and other crises or disasters; * adverse resolution of new or pending
litigation , claims, or investigations against us; and * changes in general market, economic, and political conditions in the



United States and global economies or financial markets, including those resulting from natural disasters, terrorist attacks, acts
of war, and responses to such events. As-arestlt;-velatitity-Volatility in the market price of our Class A common stock may
prevent investors from being able to sell their Class A common stock at or above their purchase price or at all. These broad
market and industry factors may materially reduce the market price of our Class A common stock, regardless of our operating
perfmmance In addition, price volatility may be g geatel if the pubhc float and tradlng volume of our Class A common stock is

our Class A common stock for del-wery—te—}eﬂdefs-e-ﬁthe

foreseeable future, any return on 1nvestment in our Class A common stock is solely dependent upon the appreciation of -

fPhese—repﬂrehases—may—m—mrﬂ—d-r&m&&eaHy—mefease—the pr1ce o-f—shares—of our Class A common stock on the open market

and their 1nterest§ may Conﬂlct with our or our stockholders interests in the future. The Garcia Partles together hold
approximately §7-84 % of the voting power of our outstanding capital stock through their beneficial ownership of our Class A
and Class B common stock as of December 31, 2023-2024 . The Garcia Parties are entitled to ten votes per share of Class B
common stock they beneficially own, for so long as the Garcia Parties maintain, in the aggregate, direct or indirect beneficial
ownership of at least 25 % of the outstanding shares of Class A common stock (determined on an as- exchanged basis assuming
that all of the Class A Units were exchanged for Class A common stock). Our Class A common stock kas-and all other shares
of Class B common stock have one vote per share. So long as the Garcia Parties continue to beneficially own a sufficient
number of shares of Class B common stock, even if they beneficially own significantly less than 50 % of the shares of our
outstanding capital stock, the Garcia Parties will continue to be able to effectively control our deetsterns-business . For example,
if the Garcia Parties hold Class B common stock representing ameuntingte-25 % of our outstanding capital stock, they would
collectively control 72-71 % of the voting power of our capital stock. As a result, the Garcia Parties have the ability to elect all
of the members of our Board and thereby effectively control our policies and operations, including the appointment of
management, future issuances of our Class A common stock or other securities, the payment of dividends, if any, on our Class A
common stock, the incurrence of debt by us, amendments to our amended and restated certificate of incorporation and amended
and restated bylaws, and the execution enterirg-inte-of extraordinary transactions. The interests of the Garcia Parties may not in
all cases be aligned with our other stockholders’ interests. In addition, the Garcia Parties can determine the outcome of all
matters requiring stockholder approval, cause or prevent a change of control of our company era-change-in-the-eompeosition-of
earBeard-, and preclude any acquisition of our company. This concentration of voting control could deprive our stockholders of
an opportunity to receive a premium for their shares of Class A common stock as part of a sale of our company and could
uttimately-mightaffect the market price of our Class A common stock. The tnaddittonthe-Garcia Parties may alse have an
interest in pursuing acquisitions, divestitures, and other transactions that, in their judgment, could enhance their investment, even
though such transactions might involve risks. For example, the Garcia Parties could cause us to make acquisitions that increase
our indebtedness or cause us to sell revenue- generating assets. The Garcia Parties may from time to time acquire and hold
interests in businesses that compete directly or indirectly with us. The Garcia Parties control and own substantially all interest in
DriveTime, which could compete more directly with us in the future. Our amended and restated certificate of incorporation
provides that none of the Garcia Parties and / or any-their respective direetor-directors whe-is-not, partners, principals,

officers, members, managers and / or employed-employees by-us-(including any nenr—employee-direetor-who alse serves as



one of our officers #rbeth-his-or her-direetor-directors and-effieer-eapaeities-) or his or her affiliates has any duty to refrain from
engaging, directly or indirectly, in the same business activities or similar business activities or lines of business in which we
operate. The Garcia Parties also may pursue acquisition opportunities that may otherwise be complementary to our business,
and, as a result, those acquisition opportunities may not be available to us. Our stock may be diluted by future issuances of
additional Class A common stock or LLC Units in connection with our incentive plans, acquisitions , or otherwise +. futare
Future sales of such shares in the public market or the expectations that such sales may occur could lower our stock price. We
may-issue additional shares of Class A common stock in several ways: By-the-(i) as authorized by our Board —Our-amended
and-restated-eertifieate, in its sole discretion, whether in connection with acquisitions or otherwise; (ii) at the request of
tneorporation-atthorizests-LLC Unitholders, requiring Carvana Group to redeem all or a portion of their LLC Units in

exchange for newly -ISSﬂe—lSSlled shares ofettﬁ( ass A common stock j (iii) under and-optiens;rights;-warrants-and
our equlty mcentlve plans avallable to t-he—eeﬂsrderaﬁen—e-ﬁaﬁd-eﬁ

directors et-hermse—l-n—%@%%— tﬂ—eeﬁﬁeeﬁeﬁ—wﬁh—employees and consultants, and (1v) under our “ at- the- market offerings
- offermg i program (e-PG}ass—A—eemrneﬂ—steelﬁe-et-heﬁ the “ ATM Program ) that provides tnvesters—we—tssued

Gemp&ny—may—sel—l—&p—te—t he ueater of (ia number of shares of Class A common stock 1eplesentmg an dgglegdte oﬁermo
pnce of b 1 0 billion yor (11 ) an lgglegdte of '35—1‘1‘11'1'116'1‘1-21 016, 898 shares of its C ldss A common stock, from time to time 5

d-r}ttte-dllutes the pelcentage ow nershlp held by the mvestors who pﬂ-rehase—hold C lass A common stock The mdrket price of
shares of our Class A common stock could decline as a result of newly issued or exchanged stock, or the perception that we
might issue or exchange stock. A decline in the price of our Class A common stock might impede our ability to raise capital
through the issuance of additional shares of Class A common stock or other equity securities. In addition, in order to raise
additional capital, we may in the future offer additional shares of our Class A common stock or other securities convertible into
or exchangeable for our Class A common stock at various prices. Investors purchasing shares or other securities in the future
Could have 110hts supeuor to emstmo stockholders and any future eqmty oﬁelmgs w 111 1esu1t in further dllutlon for our existing

t-he—m&rket—pnce of our C lass A common stock —Sﬂbﬂf&ﬂﬁ&l—b-lﬁeks—e—ﬁetﬁ“ or otherw1se adversely affect holders teta-}

ottstanding-shares-may-be-seld-into-the-market1fthere-are-substantial-sales-of shatres f our Class A common stock . Qur
amended and restated certificate of mcorporatlon authorlzes us to issue one or more series of preferred stock. Our
Board has the authority to determine the preferences . limitations, and relative rights of the shares of preferred stock
and to fix the number of shares constituting any series and the designation of such series, without any further vote or
action by our stockholders. Our preferred stock could be issued with voting, liquidation, dividend, and the-other ptiee
rights superior to the rights of our Class A common stock eetld-deetine-. The priee-potential issuance of preferred enr-Class
A—eeﬁﬂeﬂ—stmk may delay eeu-}d—deﬁmeﬂ-ﬂﬂ&efe—&re—wbstafma-l-sa}es—ef—emh or prevent a ClassA-eommon-stoek(inehuding
- change in control of us -I:I:C—U-mts)— dlscouraglng blds pa-rt-teﬂ-}&rly




our ( lass A common stock ata premlum ﬁﬂy—&me—m—t-he—fefeseeab-}e
f&Fﬂfe—A—ﬂy—éeeiSieﬁ-tO dee}&fe—&ﬂd—pay-d-ﬂﬂdeﬂds-m—the market price

payi-ﬁg—d-iﬁdeﬁés—eﬂ—our Class A common stock. Delaware law and certdm provisions in our amended and restated certificate
of incorporation may prevent efforts by our stockholders to change the direction or management of our company. We are a
Delaware corporation, and the anti- takeover provisions of Delaware law impose various impediments to the ability of a third
party to acquire control of us, even if a change of control would be beneficial to our existing stockholders. In addition, our
amended and restated certificate of incorporation and our amended and restated by- laws contain provisions that may make the
acquisition of our company more difficult without the approval of our Board, including, but not limited to, the following: * the
Garcia Parties are entitled to ten votes for each share of our Class B common stock they hold of record on all matters submitted
to a vote of stockholders for so long as the Garcia Parties maintain direct or indirect beneficial ownership of at least 25 % of the
outstanding shares of Class A common stock (determined on an as- exchanged basis assuming that all of the Class A Units were
exchanged for Class A common stock); ¢ at such time as there are no outstanding shares of Class B common stock, only our
Board may call special meetings of our stockholders; * we have authorized undesignated preferred stock, the terms of which
may be established and shares of which may be issued without stockholder approval; and ¢ we require advance notice and
duration of ownership requirements for stockholder proposals. Our amended and restated certificate of incorporation also
contains a provision that provides us with protections similar to Section 203 of the DGCL, and prevents us from engaging in a
business combination with a person (excluding the Garcia Parties and their transferees) who acquires at least 15 % of our
common stock for a period of three years from the date such person acquired such common stock, unless board or stockholder
approval is obtained prior to the acquisition. These provisions could discourage, delay, or prevent a transaction involving a
change in control of our company. These provisions could also discourage proxy contests and make it more difficult for our
stockholders to elect directors of their choosing and cause us to take other corporate actions our stockholders desire, including



actions that our stockholders may deem advantageous, or negatively affect the trading price of our Class A common stock. In
addition, because our Board is responsible for appointing the members of our management team, these provisions could in turn
affect any attempt by our stockholders to replace current members of our management team. These and other provisions in our
amended and restated certificate of incorporation, amended and restated bylaws , and Delaware law could make it more
difficult for stockholders or potential acquirers to obtain control of our Board or to initiate actions that are opposed by our then-
current Board, a merger, tender offer , or proxy contest involving our company. The existence of these provisions could
negatively affect the price of our Class A common stock and limit opportunities for our stockholders to realize value in a
corporate transaction. With limited exceptions, the Court of Chancery of the State of Delaware is the sole and exclusive forum
for certain stockholder litigation matters, which could limit our stockholders’ ability to obtain a favorable judicial forum for
disputes with us or our directors, officers, employees, or stockholders. Pursuant to our amended and restated certificate of
incorporation, unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the State of
Delaware is the sole and exclusive forum for (1) any derivative action or proceeding brought on our behalf, (2) any action
asserting a claim of breach of a fiduciary duty owed by any of our directors, officers, or other employees to us or our
stockholders, (3) any action asserting a claim against us arising pursuant to any provision of the DGCL, our amended and
restated certificate er-of incorporation etir— or our amended and restated bylaws , or (4) any other action asserting a claim
against us that is governed by the internal affairs doctrine. The forum selection clause in our amended and restated certificate
of incorporation may have the effect of discouraging lawsuits against us or our directors and officers and may limit our
stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers, employees, or
stockholders. 28 ¥ i S i t et







