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Risks Related to Our Business and Operations If we are unable to successfully execute on our business strategy, if our strategy
proves to be ineffective, or if we improperly align new strategies with our vision, our business, financial performance and
growth could be adversely affected. Our business, results of operations and financial condition depend on our ability to execute
our business strategy. See “ Our Business Strategy ” under ““ Item 1. Business ” included in this Annual Report on Form 10- K.
There are significant risks involved with the execution of these initiatives, including significant business, economic and
competitive uncertainties, many of which are outside of our control. Accordingly, we cannot predict whether we will succeed in
implementing these strategic initiatives, and even if we do succeed, we may not realize the expected benefits of our strategy. It
could take several years to realize any direct financial benefits from these initiatives, if any direct financial benefits from these
1n1t1at1ves are achleved at all We may not properly leverage or make the appropriate 1nvestment in technology advancements 5

y b P v : prod . Our business is
dependent on 1nformatlon technology, partlcularly as we contlnue to execute our dlgltal transformatlon strategy. Robust
information technology systems, platforms and products are critical to our operating environment, digital online products and
competitive position. We have made and continue to make investments to improve our information technology infrastructure ,
including a multi- year technology platform consolidation initiative . Sueh-This and other technology initiatives that
management considers important to our long- term success require capital investment, have significant risks associated
with their execution, and could take several years to improvements-—- implement . If we arc efteneomplex;-unable to
develop and 1mplement these initiatives in a eostly—- cost and-- effective, time-timely manner or at all eonsuming—H

, or if we encounter unforeseen problems with our new systems and

processes or in migrating away from our existing systems and processes, our operations and our ability to manage our business
could be negatively impacted as we may experience disruptions in our business operations, loss of customers, loss of revenue or
damage to our reputation. We may not be successful in structuring our technology or developing, acquiring, implementing or
consohdatlng technology systems Wh1ch are competltlve and responsive to the needs of our customers. We-mightlaeksuffietent

develop similar or superior technologles sooner than we do or that we will acquire technologles on an excluslve basis or at a
significant price advantage. In addition, we may not timely or effectively develop or enhance services or business processes to
respond to emerging technological trends, including artificial intelligence, or our competitors may be able to develop or enhance
services or business processes sooner or more effectively. Our future success also depends on our ability to respond to
evolving industry trends and changes in customer expectations. If new industry trends take hold, the automotive
remarketing industry’ s economics could significantly change, and we may need to incur additional costs or otherwise
alter our business model to adapt to these changes. [f we do not accurately predict, prepare and respond to new kinds of
technology innovations, market developments and changing customer needs, our revenues, profitability and long- term
competitiveness could be materially adversely affected. Unsuccessful implementation of business initiatives to reduce costs and
align our business to our digital operating model, or unintended consequences of the implementation of such initiatives, may
adversely affect our business. We have taken certain steps to reduce the cost of our operations, improve efficiencies, and realign
our organization and staffing to better match our market opportunmes and digital initiatives. -Fefe*amp-le—fel—lew%ng—Followmg
the sale of the ADESA U. S. physlcal auct1on buslness we

restructure our buslness to reﬂect the current marl(et and asset- l1ght digital model, reallocate our resources towards the highest
growth initiatives, consolidate our platforms, transition to cloud- based solutions and leverage a global shared services model.
We expect to continue to implement cost reduction and business alignment initiatives as we seek to realize operating synergies,
achieve our target operating model and profitability objectives, and more closely reflect changes in the strategic direction of our
business. These changes could be disruptive to our business, and we may experience a loss of accumulated knowledge, loss of
continuity and inefficiency, adverse effects on employee morale, loss of key personnel and other retention issues during
transitional periods. These initiatives easrequire a significant amount of time and focus, which may divert attention from
operating and growing our business. If we fail to achieve some or all of the expected benefits of our cost reduction and business
alignment initiatives, it could have an adverse effect on our competitive position and market share, business, financial condition
and results of operations. We operate in a highly competitive industry. If we are not successful in competing with our known
competitors and / or disruptive new entrants, then our market position or competitive advantage could be threatened and our
business and results of operations could be adversely impacted. We face significant competition for the supply of used vehicles,
the buyers of those vehicles and the floorplan financing of these vehicles. Our principal sources of competition historically have
come from: (4 ) direct competitors (e. g., Manheim, ADESA U. S. (Carvana), America' s Auto Auction, ACV Auctions,
EBlock and NextGear Capital), ( 2-i ) new entrants, including new vehicle remarketing venues and dealer financing services,
and (3Hiii ) other participants in the automotive industry with vehicle remarketing or financing capabilities (e. g., rental car



companies, automobile retailers and wholesalers). We also face increasing competition from online wholesale and retail
marketplaces (generally without any meaningful physical presence) and from our own customers when they sell directly to end
users through such platforms rather than remarket vehicles through our marketplace% Increased competltlon could reqult in price
reductlon% reduced mar, glns or loss of market share - a A

finanetal-results-. Our malketplace businesses currently Compete Wlth a number of phyqlcal auction companies and onhne
wholesale and retail vehicle selling platforms. The dealer- to- dealer space in particular is experiencing a digital disruption as
competitors and new market participants introduce new technologies. If the number of vehicles sold through our marketplaces
decreases due to these competitors or other industry changes, or if we are unable to compete and gain market share in the dealer-
to- dealer space, our revenue and profitability may be negatively impacted. In addition, our long- lived assets could also become
subject to impairment. At the national level, AFC' s competition includes NextGear Capital, a subsidiary of Cox Enterprises,
Inc., other specialty lenders, banks and financial institutions. At the local level, AFC faces competition from banks, credit unions
and independent auctions who may offer floorplan financing to local auction customers. Some of our industry competitors who
operate wholesale car auctions on a national scale may endeavor to capture a larger portion of the floorplan financing market.
AFC offers its customers competitive rates and fees and competes primarily on the basis of quality of service, convenience of
payment, scope of services offered to solve customer pain points and historical and consistent commitment to the sector. In
addition, AFC offers a workforce in close proximity to its customers. If the number of loans originated and serviced decreases
due to these competitors, our revenue and profitability may be negatively impacted. Some of our competitors may have
greater financial and marketing resources than we do, may be able to respond more quickly to evolving industry
dynamics and changes in customer requirements, or may be able to devote greater resources to the development,
promotion and sale of new or emerging services and technologies. If we are unable to compete successfully or to
successfully adapt to industry changes, our business, revenues and profitability could be materially adversely affected. In
addition, if one or more of our competitors were to merge or partner with another of our competitors, the change in the
competitive landscape could adversely affect our ability to compete effectively. Our competitors may also establish or
strengthen cooperative relationships with our current or future 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 future success also depends on our ability to respond to evolving industry
trends. If new industry trends take hold, including adverse trends such as a market reversal towards physical auctions
or the simultaneous listing and selling of vehicles on multiple online sales platforms in North America, the automotive
remarketing industry’ s economics could significantly change, which could cause us to lose vehicle volume and market
share, and our business, revenues and profitability could be negatively impacted. Decreases in the supply of used vehicles
coming to the wholesale market has impacted and may continue to impact sales volumes, which has adversely affected and may
continue to adversely affect our revenues and profitability. We are dependent on the supply of used vehicles in the wholesale
market, and our financial performance depends, in part, on conditions in the automotive industry. The automotive industry has
experienced unprecedented market conditions in recent years , caused in part by supply chain issues ;-and the shortage of
semiconductors and associated delays in new vehicle production —Hrreeent-years-, which has these-faetors-have-resulted in
significant fluctuations in used vehicle values and declines in vehicle volumes in the wholesale market. In particular, the number
of new and used vehicles that are leased by consumers affects the supply of vehicles coming to the wholesale market in future
periods as the leases mature. As manufacturers and other lenders decrease the number of new vehicle lease originations and
extend the terms of some of the existing leases, the number of off- lease vehicles available for the wholesale industry declines.
Volumes of off- lease vehicles in subsequent periods will be affected by total new vehicle sales and the future leasing behavior
of manufacturers and lenders; therefore, we are not able to accurately predict the volume of vehicles coming to the wholesale
market. The supply of off- lease vehicles coming to wholesale channels is also affected by the market value of used vehicles
compared to the residual value of those vehicles per the lease terms. In most cases, the lessee and the dealer have the ability to
purchase the vehicle at the residual price at the end of the lease term. Generally, as market values of used vehicles rise, the
number of vehicles purchased at residual value by the lessees and dealers increases, thus decreasing the number of off- lease
vehicles available to the wholesale market. As a result, lower volumes of off- lease vehicles available to the wholesale market is
expected to continue and will likely continue to adversely affect our revenues and profitability. Further, macroeconomic and
geopolitical factors, including inflationary pressures, risthg-changes in interest rates , tariffs . volatility of oil and natural gas
prices and declining consumer confidence impact the affordability and demand for new and used vehicles. Peelintng-economte



eonditions-These factors are related impacts present a risk to our operations and the stability of the automotive industry. In
addition, the supply of vehicles coming to the wholesale market eerld-may be impacted by changes to the broader automotive
industry. For example, an-increased demand for electric and hybrid vehicles could cause the number of vehicles coming to the
wholesale market to decline and the ancillary services we provide to decline or change. Farther-Technological changes ,
including the feehﬂelegy—rs—bemg-deve}qaed-development of autonomous fe—pfeeluee—aﬁtemafed—dfwefless—vehrcles t-hat—eeulel
hatling-and-ride- sharrng , SV 0 pop : transportatron networks, subscrlptlon
models, and may-deerease-new trends and methods of travel could reduce consumer demand for #he-used vehicles that are
offered on our marketplaces ;-partiewdarly-as-urbanization-inereases-or otherwise disrupt our current business model . If we
are unable to or otherwise fail to successfully adapt to such industry changes, our business, financial condition and results of
operations could be materially and adversely affected. Used vehicle prices impact fee revenue per unit and conversion rates and
may impact the supply of used vehicles, loan losses at AFC and could adversely affect our profitability. The volume of new
vehicle production, accuracy of lease residual estimates, interest rate fluctuations, customer demand , and changes in regulations
and trade policies , among other things, all potentially affect the pricing of used vehicles. Used vehicle prices may affect the
volume of vehicles entered for sale in our marketplaces and the demand for those used vehicles, the fee revenue per unit,
marketplace conversion rates, loan losses for our dealer financing business and our ability to retain customers. When used
vehicle prices are high, dealer customers may retail more of their trade- in vehicles on their own rather than selling them in the
wholesale channel. A sustained reduction i in used Vehrcle prrcrng Could result ina potentral loss of consrgnors an increase in
loan losses at AFC and decreased p : ; he g

a—ffeet—etuereveﬁue—aﬁd-proﬁtabllrty AF C 18 exposed to Credrt rrsk wrth our dealer borrowers whrch Could adversely affect our
profitability and financial condition. AFC is subject to credit risk resulting from defaults in payment by our dealer customers on
our floorplan loans. Furthermore, a weak economic environment, decreased demand for used vehicles, disruptions in pricing of
used vehicle inventory or consumers’ lack of access to financing could exert pressure on our dealer customers resulting in higher
delinquencies, bankruptcies, repossessions and credit losses. There can be no assurances that our monitoring of our credit risk as
it affects the collectability of these loans and our efforts to mitigate credit risk through appropriate underwriting policies and
loss- mitigation strategies are, or will be, sufficient to prevent an adverse impact in our profitability and financial condition. We
may be unable to meet our customers’ expectations, which could impact customer retention and adversely affect our operating
results and financial condition. We believe our future success depends in part on our ability to respond to changes in customer
requirements and our ability to meet regulatory requirements for our customers. Many of our customers, including our financial
institution customers, are subject to significant and evolving regulations. We work to develop strong relationships and
interactive dialogue with our customers to better understand current trends and customer needs. Our success will also depend, in
part, on our ability to provide customers with a user- friendly digital experience. If we are not successful in meeting our
customers' expectations, our customer relationships could be negatively affected and result in a loss of future business, which
would adversely affect our operating results and financial condition . In addition, we face risks with respect to fraudulent
and unlawful activities impacting our platforms and services, including entry into and use of our marketplaces by bad
actors and vehicle theft. If our processes and procedures designed to detect and reduce the occurrence of fraudulent and
other unlawful activities are circumvented or otherwise fail to combat such activities, our reputation and customer
relationships may suffer . Our business and operating results would be adversely affected if we lose one or more significant
customers. Loss of business from, or changes in the consignment patterns of, our key customers could have a material adverse
effect on our business and operating results. Generally, commercial and dealer customers do not make binding long- term
commitments to us regarding consignment volumes. Many of our customer agreements can be terminated by the customer for
convenience on advance written notice, which provides our customers with the opportunity to renegotiate their agreements with
us or to award more business to our competitors. Any such customer could reduce its overall supply of vehicles for our
marketplaces, seek protection under the bankruptcy laws, or otherwise seek to materially change the terms of its business
relationship with us at any time. Dealership and other customer consolidations may further intensify these risks. There is
no guarantee that we will be able to retain or renew existing agreements, maintain relationships with any of our customers or
business partners on acceptable terms or at all, or collect amounts owed to us from customers or business partners. Any such
change could harm our business and operating results. While no single customer accounted for 10 % or more of our consolidated
revenues in 2023-2024 , the loss of, or material reduction in business from, our key customers could have a material adverse
effect on our business and operating results. If we fail to attract and retain key personnel, or have inadequate succession
planning, we may not be able to execute our business strategies and our financial results could be negatively affected. Our
success depends in large part on the talents and efforts of our executives and other key employees, including those with digital
capabilities. Our future success will depend upon our ability to continue to identify, hire, develop, motivate and retain talented
personnel. If we lose the services of one or more of our key personnel, or if one or more key personnel joins a competitor or
otherwise competes with us, we may not be able to effectively implement our business strategies or maintain customer
relationships, and our business could be materially adversely affected. In addition, our failure to put in place adequate succession
plans for key roles or the failure of key personnel to successfully transition into new roles could have an adverse effect on our
business and operating results. The unexpected or abrupt departure of one or more of our key personnel and the failure to
effectively transfer knowledge and effect smooth key personnel transitions may have an adverse effect on our business. Further,
leadership changes have occurred and will continue to occur from time to time and we cannot predict whether significant



resignations will occur or whether we will effectively manage leadership transitions. We may face risks related to these and
other transitions in our leadership team. If we cannot effectively manage leadership transitions and management changes in the
future, our reputation and future business prospects could be adversely affected. If we fail to effectively identify, value, manage,
and complete acquisitions and subsequent integrations, divestitures and other strategic transactions, our operating results,
financial condition and growth prospects could be adversely affected. Over the past several years, we have transformed our
business through the completion of several strategic acquisitions and divestitures. We regularly evaluate a variety of
potential strategic transactions, including acquisitions, divestitures, investments and other strategic alliances. We may
not successfully identify, complete or manage the risks presented by these strategic transactions. As described in more
detail below, our success depends in part on our ability to identify suitable transactions, negotiate favorable contractual
terms, comply with applicable regulations and receive necessary consents, clearances and approvals, integrate or
separate businesses, and realize the full extent of the benefits, cost savings or synergies presented by strategic
transactions. Acquisitions have been a significant part of our growth strategy and have enabled us to further broaden and
diversify our service offerings. Our strategy generally includes acquisitions of companies, products, services and technologies to
expand our online, digital and mobile capabilities. Acquisition of businesses requires substantial time and attention of
management personnel and may also require additional equity or debt financings. Further, integration of newly established or
acquired businesses is often disruptive. We may incur various expenses in identifying, investigating and pursuing suitable
opportunities, whether or not the transactions are completed. There can be no assurance that we will identify appropriate targets,
will acquire such businesses on favorable terms, will be able to successfully integrate such organizations into our business or
will be able to realize anticipated benefits. Because these new ventures are inherently risky, no assurance can be given that such
strategies and offerings will be successful and they could materially adversely affect our business, financial condition and results
of operations. Acquisitions may also have unanticipated tax, legal, regulatory and accounting ramifications, including as a result
of recording goodwill that is subject to impairment testing on a regular basis and potential periodic impairment charges. Another
accounting ramification includes the valuation of contingent consideration at the acquisition date which is subject to
remeasurement each reporting period and could result in additional expense. In addition, we expect to compete against existing
and new competitors for suitable acquisitions. If we are able to consummate acquisitions, such acquisitions could be dilutive to
earnings, and we could overpay for such acquisitions. Additional risks and challenges we face in connection with acquisitions
include, but are not limited to: =(i) incurring significantly higher capital expenditures, operating expenses and operating losses
of the business acquired; +(ii) coordination of technology, research and development, and sales and marketing functions, along
with integration of the acquired business’ s accounting, management information, human resources, and other administrative
systems; ==(iii) incurring liability for pre- acquisition activities of the acquired business; «-(iv) inheriting certain security or
privacy vulnerabilities of the acquired business; =(v) implementing or remediating the controls, procedures, and policies of the
acquired business; =-(vi) incorporating acquired technology and rights into our offerings and unanticipated expenses related to
such integration; =-(vii) retaining and integrating acquired employees, including cultural challenges associated with integrating
employees from the acquired business into our organization; «(viii) maintaining important business relationships and contracts
of the acquired business; and =-(ix) integrating the acquired business onto our systems and ensuring the acquired business meets
our financial reporting requirements and timelines. Any of these risks, if realized, could materially and adversely affect our
business, financial condition and results of operations . We have also divested businesses and assets and may consider
divesting businesses and assets in the future . Some of the same risks exist if and when we decide to sell a business or assets.
In addition, divestitures eextd-often involve additional risks, including but not limed to: (i) difficulties in the separation of
operations, services, data, technology, products and personnel 53 (ii) inability to fully reduce fixed costs previously associated
with the divested assets or business 53 (iii) the petentiatneed to provide or receive transitional services (including ongoing
network and system access); (iv) reliance on counterparty compliance with transaction agreements (e. g., Carvana
complying with payment obligations and AFC’ s right to occupy office space in the ADESA U. S. physical auction
locations under the commercial agreement); (v) entering into restrictive covenants that restrict us from conducting
certain activities for multiple years; and (vi) the need to agree to retain or assume certain liabilities #rerder-and
indemnification obligations and rely on the counterparty to eemplete-satisfy its respective indemnification obligations.
Gains or losses on the sales of, or lost operating income from, the-those divestitare-businesses and assets may also affect
our operating results and financial condition . We may not be successful in managing these or any other significant risks that
we encounter in divesting businesses or assets, and, as a result, we may not achieve some or all of the expected benefits of the
divestitures. Our expansion into markets outside the U. S. and our non- U. S. based operations subject us to unique operational,
competitive and regulatory risks. We conduct business in many countries around the world and may continue to expand
our presence in international markets. Acquisitions and other qtrategles to expand our operations mternatlonally beyeﬂd
Nert-h—Ameﬂea—%ubject us to ilgmflcant rlskq and uncertamtleq - W

-f-“rﬂaﬁet&l—eeﬁd-rt—teﬁ—kl—addrt—teﬂ—we—antlclpate that our non- U. S. ba%ed operatlonq will contlnue to iubject us o rlskq as%ocmted
with operating on an international basis, including but not limited to the following : «-(i) exposure to foreign currency exchange
rate risk 5 (ii) exposure to the principal or purchase auctlon model rather than the agency or cons1gnment model ( which
may have an adver%e impact on our fev ; P




restrictions on our ability to repatriate funds, as well as repatriation of funds currently held in foreign jurisdictions 5-( which may
result in higher effective tax rates ) ; =-(iv) taxes, tariffs and-, trade barriers , trade disputes, and other regulatory ereentraetaat
limitations efreur—- or measures, including retaliatory countermeasures abﬁﬁy—te—epemte—m—eeﬁ&m—feretgn—markets— ()
compliance with anti- corruption and anti- bribery laws ;-( including the Foreign Corrupt Practices Act and the U. K. Brlbery
Act) ; =(vi) laws, rules and regulatlons governlng dlgltal commerce and onlme serv1ces, (vii) comphanee W1th Vanous
privacy regulations, 1 : d data
localization and / or data resldency requirements and cross- border data transfer regulatlons «(viii) dealing W1th unfamlhar
regulatory agencies and laws, including those favoring local competitors; --dealing-with-(ix) political and / or economic
instability and tensions , including tensions between governments and changes in international economic policies the
effee’és—e-f—t-he—e*rt—ef—t-he—U—I%frem—t-he—E—U— +(x) geopolitical instability, terrorism, war and military conflicts ;irekading
(such as the conflict betweenrin Ukraine and Russta-in the Middle East) ; --(xi) the difficulty of managing and staffing foreign
offices, as well as the increased travel, infrastructure, legal and compliance costs associated with international operations; «-(xii)
localizing our preduet-products efferings-and services ; and =(xiii) adapting to different business cultures and market
structures. As we continue to expand globally, our success will depend on our ability to anticipate and effectively manage these
and other risks associated with operating on an international basis. Our failure to manage these risks could have an adverse
effect on our operating results and financial condition. Stgnifieant-disraptions-Disruptions or breaches of information
technology systems could adversely affect our business and reputation. We rely on information technology systems, some of
which are managed by third parties, to process, transmit and store eleetrenie-confidential, proprietary and personal
information about, or on behalf of, potential, current and former customers, employees and other third parties (referred
to as" sensitive data") , and to manage or support a variety of our business processes and activities. The secure operation of
these systems, and the preeessing;-maintenance, enhaneementand-reliability and availability of these systems, are critical to
our business operations and strategy. The technology to operate some of our businesses is provided, in whole or in part, by third-
party service providers, and we do not own or control the operation of third- party systems and facilities. Our systems and the
third- party systems with which we interact are subject to damage, failure or interruption due to various reasons, saeh-as
including but not limited to power or other critical infrastructure outages, facility damage, physical theft, telecommunications
failures ;malware-, security incidents, cyber- attacks (including eyber—threatsfrom-nation—state-aetors-the use of malicious
codes, viruses, worms, phishing, social engineering, deepfakes, spyware, malware, denial of service attacks, and
ransomware ), natural disasters and catastrophic events, legacy apphcatlons mtegratlon delays, madequate system hyglene and
inadequate or ineffective redundancy measures. We{-n—add-l-t-teﬂ— Aty d : dingb pteys-fa
by-outrserviee-providers-or-our 4

Wlﬂeh-afe-d-tfﬁeu-l-t—te-pfed-ret—etﬂecustomers and our Vendors also rely on ﬁtueeach other' s mformat10n technology systems to
conduct thetr-our respective operations. Any significant disruptions of our information technology systems or those of our

customers or vendors could negatively impact our business and customers, damage our reputatlon and materlally adversely
affect our eeﬁsehdated—ﬁnanmal posltlon and results of operatlons —Dats y

attacks and securlty incidents of Varymg degrees and beheve we will continue to be a potential target of such threats and attacks.
This threat has increased corresponding to the increased sophistication and activities of organized crime, nation- state actors,
hackers, terrorists and other external-parties-bad actors . The technology infrastructure and systems of our suppliers, vendors,
service providers and partners have also in the past experienced and may in the future experience such threats and attacks.
Cyber- attacks or other security incidents compromise sensitive data and could lead to service interruptions, malfunctions or
other failures in the technology that supports our businesses and customers, as well as the operations of our customers or other

third parties. Cyber- attacks or other security incidents could also damage our reputatlon w%t-h—etueeﬂstemefs—aﬁd—et-her—paft-tes
and-the-market-and cause us to incur additiernal-substantial costs 3 o addine-perse :

teehnologtes-oreompliatee-eosts), regulatory penalties, financial losses to bet-h—us a-nd— our customers and partners , and t-he
loss of customers and business opportunities. If such cyber- related events are not detected in a timely manner, their effect could
be compounded. Although we have technology and information security policies and processes and disaster recovery plans in
place, these measures may not be adequate to ensure that our sensitive data and operations will not be compromised or
disrupted should such an event occur. There can be no assurance that the systems we have designed to prevent or limit the
effects of cyber incidents or attacks will be sufficient to prevent or detect material consequences arising from such incidents or
attacks, or to avoid a material adverse impact on our systems after such incidents or attacks do occur. The security measures we
employ to protect our systems and sensitive data have in the past not detected or prevented, and may in the future not detect or

prevent, security breaches al-attempts-to-hack-oursystems-, dental-cyber - of—serviee-attacks ;viruses; malietoussoftware
(—ma-lware)— employee error eie, ephemeral messagmg and malfeasance and phﬂhfﬂg—a&aeks—seet&rty—bfeaehes—mmtpﬁeﬁs
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and use of acqulred and legacy apphcatlons and systems increase these risks. Our network and systems are also subject to
compromlse from the actions or inactions of employees, customers, vendors and other third-parties who have legitimate access

: g-Carvana at)-. Even if we successfully protect our own network and
systems, our supply chain mfrastructure and other thnd partres may not maintain adequate security measures (including
identifying defects or vulnerabilities) to protect against unauthorized access, cyber - attacks or mishandling of data, which could
result in a breach of or disruption to our systems and network or create other legal or financial exposure . Our control over
and ability to monitor the security practices of our customers, vendors and other third parties with whom we do business




remains limited, and there can be no assurance that we can prevent, mitigate, or remediate the risk of any compromise or failure
in the cybersecurity infrastructure owned or controlled by such third parties or others within their respective supply chains. If
our information technology systems are compromised, become inoperable for extended periods of time or cease to function
properly, we may have to make a significant investment to fix or replace the information technology and our ability to provide
services many-ofour-eleetronte-and enhine-solutions to our customers may be impaired, which would have a material adverse
effect on our consolidated operating results and financial position. In addition, as cyber- threats continue to evolve in both
intensity and velocity, we may be required to expend significant additional resources to modify or enhance our protective
measures or to investigate and remediate any information security vulnerabilities. Further, the rapid evolution and increased
adoption of artificial intelligence increases the risk of cyber- attacks and security incidences. Use of artificial intelligence by our
employees and vendors, whether authorized or unauthorized, also increases the risk that our intellectual property and other
proprietary information will be unintentionally disclosed. Any of the risks described above could result in the loss or misuse of
proprietary;eonfidential-or-sensitive nfermation-data , disrupt our business, damage our reputation, expose us to legal liability
and materially adversely affect our consolidated financial position and results of operations. Compliance with U. S. and global
privacy and data security requirements could result in additional costs and hablhtres ﬁr—rﬁhfbﬁ—euf&bi-l-rﬁ*—ﬁa—eeﬁeet,—tf&ns-mﬁ—aﬂd
Ferstore-data-, and the failure to comply with such requirements could : 6 iftes tes;-whieh
adversely affect our business, financial condition and reputation. Aspects of our operatrons and busmesses are subject to privacy
regulations in the United States, including but not limited to the California Consumer Privacy Act (~“CE€RA-, as amended and
expanded by the California Privacy Rights Act (~€PRA")-, and around the globe, most notably the European Union’ s General
Data Protection Regulation {the-“GBPR%-. We collect, process and store sensitive data, including proprietary business and
customer information, as well as personally identifiable information of our customers, their consumers and our employees.
Many U. S. and foreign jurisdictions have passed, or are currently contemplating, a variety of artificial intelligence, consumer
protection, data privacy, and data security laws and regulations that impact our business or the business of our customers,
including consumer notification and other requirements in the event that consumer information is accessed and / or acquired by
unauthorized persons and regulations regarding the use, access, accuracy, security and retention of such data. These laws and
regulations are quickly evolving, with new or modified laws and regulations proposed and implemented frequently and existing
laws and regulations subject to new or different interpretations and enforcement. The regulatory framework for privacy and data
security issues has become increasingly burdensome and complex worldwide, and is expected to continue to be so for the
foreseeable future. Our compliance with global laws and regulations relating to privacy, data protection and-, information
security and artificial intelligence may materially increase our costs or otherwise limit our ability to continue or pursue certain
business activities. As we incorporate emerging technologies like artificial intelligence, machine learning, and generative
artificial intelligence into our business, products and services, we are further exposed to rapidly evolving regulations.
Our failure , or the failure of a business partner, to comply with applicable laws et regulations or contractual obligations
could also result in fines, sanctions, private litigation, government enforcement, business disruption, credit reporting and other
expenses, damage to our reputation , breach of contractual obligations, indemnification obligations and loss of customers.
We maintain cyber risk insurance, but this insurance may not be sufficient to cover alt-losses from any future disruption, security
incident or breach. If we are unable to protect our intellectual property, the value of our brand and other intangible assets may be
diminished, and our business may be adversely affected. We rely and expect to continue to rely on a combination of
confidentiality, assignment and license agreements with our employees, consultants and third parties with whom we have
relationships, as well as trademark, copyright, patent, trade secret, and domain name protection laws, to protect our proprietary
rights. In the United States and internationally, we have filed various applications for protection of certain aspects of our
intellectual property, and we currently hold issued patents in the United States, Europe and Canada. However, third parties may
knowingly or unknowingly infringe our proprietary rights, third parties may challenge proprietary rights held by us, and pending
and future trademark and patent applications may not be approved. In addition, effective intellectual property protection may not
be available in every country in which we operate or intend to operate our business. In any or all of these cases, we may be
required to expend significant time and expense in order to prevent infringement or to enforce our rights. Although we have
taken measures to protect our proprietary rights, there can be no assurance that such measures will be adequate or that others will
not offer products or concepts that are substantially similar to ours and compete with our business. Changes in laws and
regulations or adverse court rulings may also negatively affect our ability to protect our proprietary rights or prevent others from
using our intellectual property and technology. If the protection of our proprietary rights is inadequate to prevent unauthorized
use or appropriation by third parties, the value of our brand and other intangible assets may be diminished and competitors may
be able to more effectively mimic our service and methods of operations. Any of these events could have an adverse effect on
our business and financial results. We may be subject to patent or other intellectual property infringement claims, which could
have an impact on our business or operating results due to a disruption in our business operations, the incurrence of significant
costs and other factors. From time to time, we may receive notices from others claiming that we infringed or otherwise violated
their patent or intellectual property rights, and the number of these claims could increase in the future. Claims of intellectual
property infringement or other intellectual property violations could require us to enter into licensing agreements on unfavorable
terms, incur substantial monetary liability or be enjoined preliminarily or permanently from further use of the intellectual
property in question, which could require us to change business practices and limit our ability to compete effectively. Even if we
believe that the claims are without merit, the claims can be time- consuming and costly to defend and may divert management’ s
attention and resources away from our businesses. If we are required to take any of these actions, it could have an adverse
impact on our business and operating results Rellance We—felry—on th1rd party technology and vendors for key components of
our business could adversely affect -4 d 8
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our critical business functions, including certain inspection, auetion-data management and marketplace technologies . We also
rely on third- party vendors to supply key products and services to us and our customers, including several outsourcing
arrangements with offshore third parties . If these technologies fail, or if such third- party service providers or strategic
partners were to cease operations, temporarily or permanently, faee-experience financial distress , technology challenges,
cybersecurity incidents, or other business disruptions, increase their fees, or if our relationships with these providers or partners
deteriorate or terminate, we could suffer increased costs and we may be unable to provide similar services for ourselves and
our customers until an equivalent provider could be found or we could develop replacement technology or operations. In
addition, if we are unsuccessful in identifying or finding high- quality partners, if we fail to negotiate cost- effective
relationships with them or if we 1neffect1vely manage these relatlonthps it Could have an adverse impact on our business and
financial rewlt% g : v : ;

fhifd—p&ﬂies-eveﬁwhteh—ﬁ%—have—hﬁnfed-eeﬁ&el—lf any of fhese—ﬂ%rfd—p&mes—afe—tmwﬂ-}mg—efour vendors ttna-b}e—te-pefferﬂa—te
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eratal- our bu%lne%i ﬁnan01al condltlon and result% of operatloni may be harmed. Adver%e economic Condmon% may

negatively affect our business and results of operations. Adverse economic conditions rinelading-these-resulting-fromthe
€OVHD-—19pandemte-orotherwise;could increase our exposure to several risks, including but not limited to the following : *

Fluctuations in the supply of used vehicles. We are dependent on the supply of used vehicles coming to the wholesale market,
and our financial performance depends, in part, on conditions in the automotive industry. €urrenthy;-éisruptions-Disruptions in
new vehicle production are-resalting—-- result in fewer vehicles Comlng to wholesale channels. During tke-past global economic
downtara-downturns and-erediterisis-, there was-has been an crosion of retail demand for new and used vehicles that led many
lenders to cut back on originations of new loans and leases and led to significant manufacturing capacity reductions by
automakers selling vehicles in the United States and Canada. Capacity reductions or disruptions in new vehicle production could
depress the number of vehicles received in wholesale channels in the future and could lead to reduced numbers of vehicles from
various suppliers, negatively impacting wholesale volumes. In addition, weak growth in or declining new vehicle sales
negatively impacts used vehicle trade- ins to dealers and wholesale volumes. These factors have and could continue to adversely
affect our revenues and profitability. * Decline in the demand for used vehicles. We may experience a decrease in demand for
used vehicles from dealer customers due to factors including the lack of availability of consumer credit and declines in consumer
spending and consumer confidence. Adverse credit conditions also affect the ability of dealers to secure financing to purchase
used vehicles, which further negatively affects buyer demand. In addition, a reduction in the number of franehised— franchise
and independent used car dealers may reduce dealer demand for used vehicles. ¢ Decrease in consumer spending. Consumer
purchases of new and used vehicles may be adversely affected by economic conditions such as employment levels, wage and
salary levels, trends in consumer confidence and spending, reductions in consumer net worth, interest rates, inflation, the
availability of consumer credit and taxation and trade policies. Consumer purchases in general may decline during recessions,
periods of prolonged declines in the equity markets or housing markets and periods when disposable income and perceptions of
consumer wealth are lower. Changes to U. S. federal tax policy may negatively affect consumer spending. In addition, the
increased use of vehicle sharing and alternate methods of transportation rineluding-antonomeous-vehteles;-could lead to a
decrease in consumer purchases of new and used vehicles and a decrease in vehicle rentals. To the extent retail and rental car
company demand for new and used vehicles decreases, negatively impacting our auction volumes, our results of operations and
financial position could be materially and adversely affected.  Volatility in the asset- backed securities market. Volatility and
disruption in the asset- backed commercial paper market could lead to a narrowing of interest rate spreads at AFC in certain
periods. In addition, any volatility and disruption has affected, and could affect, AFC’ s cost of financing related to its
securitization faetity-facilities . < Ability to service and refinance indebtedness. Uncertainty in the financial markets or a
downgrade in our credit ratings may negatively affect our ability to service our existing debt, access additional financing or to
refinance our existing indebtedness on favorable terms or at all. If economic weakness exists, it may affect our cash flow from
operations and results of operations, which may affect our ability to service payment obligations on our debt or to comply with
our debt covenants. ¢ Increased counterparty credit risk. Any market deterioration could increase the risk of the failure of
financial institutions party to our Credit Agreement and other counterparties with which we do business to honor their
obligations to us. Our ability to replace any such obligations on the same or similar terms may be limited if challenging credit
and general economic conditions exist. Macroeconomic conditions and geopolitical events may adversely affect our business,
sources of liquidity and related costs of capital. Global financial markets experience from time to time volatility, disruption and
credit contraction. Significant volatility or disruption of global financial markets, inflation, supply chains or commercial activity
due to Russta™s-nvaston-of Uleraine-orother-geopolitical events, war, terrorism, natural disasters, public health issues (including
pandemics such as the COVID- 19 pandemic) or other factors could negatively affect our industry and business and our ability
to refinance our debt or sell additional debt or equity securities or our assets on favorable terms, if at all. A disruption in the
financial markets may adversely affect our ability to raise, restructure or refinance indebtedness. We have in the past been, and
may continue to be, adversely affected by changes in global macroeconomic conditions, including inflation, recession,
changes in interest rates, consumer spending rates, energy availability and costs, global supply chain challenges, labor
shortages, geopolitical conflicts, pandemics or other local or global health issues. Tariffs and other trade restrictions
impacting the automotive industry, including those imposed following the United States’ February 2025 executive orders,
and the related geopolitical uncertainty between the United States, Canada, Mexico and other countries (or any



retaliatory actions from such countries) could have a material adverse effect on our business and results of operations.
Volatility in financial markets and deterioration of global macroeconomic conditions could impact our business and
results of operations in a number of ways and could heighten many of the other risk factors noted elsewhere. Our
indebtedness and the terms of our indebtedness could impair our financial condition and adversely affect our ability to react to
changes in our business. As of December 31, 2023-2024 , our total debt was approximately $ 364-230 . 6-7 million, exclusive of
liabilities related to our securitization facilities which are not secured by the general assets of OPENLANE, and we had $ 433
397 . 3-9 million of borrowing capacity under our Revolving Credit Faetlity-Facilities (net of $ 54-48 . 78 million in outstanding
letters of credit). Our indebtedness could have important consequences including: ¢ limiting our ability to borrow additional
amounts to fund working capital, capital expenditures, debt service requirements, execution of our business strategy,
acquisitions and other purposes; ¢ requiring us to dedicate a substantial portion of our cash flow from operations to pay principal
and interest on debt, which would reduce the funds available for other purposes, including funding future expansion; * making
us more vulnerable to adverse changes in general economic, industry and competitive conditions, in government regulation and
in our business by limiting our flexibility in planning for, and making it more difficult to react quickly to, changing conditions;
and * exposing us to risks inherent in interest rate fluctuations because a portion of our indebtedness is at variable rates of
interest, which could result in higher interest expenses in the event of increases in interest rates. In addition, if we are unable to
generate sufficient cash from operations to service our debt and meet other cash needs, we may be forced to reduce or delay
capital expenditures, sell assets or operations, seek additional capital or restructure or refinance our indebtedness. We may not
be able to refinance our debt or sell additional debt or equity securities or our assets on favorable terms, if at all, particularly
because of the restrictions imposed by the agreement governing our Revolving Credit Faetlity-Facilities and the indenture
governing our senior notes on our ability to incur additional debt and use the proceeds from asset sales. If we must sell certain of
our assets, it may negatively affect our ability to generate revenue. The inability to obtain additional financing could have a
material adverse effect on our financial condition. If we cannot make scheduled payments on our debt, we would be in default
and, as a result, our debt holders could declare all outstanding principal and interest to be due and payable, the lenders under our
Revolving Credit Faetlity-Facilities could terminate their commitments to lend us money and foreclose against the assets
securing their borrowings and we could be forced into bankruptcy or liquidation. Furthermore, the agreement governing our
Revolving Credit Faetlity-Facilities and the indenture governing our senior notes include, and future debt instruments may
include, certain restrictive covenants which could limit our ability to enter into certain transactions in the future and may
adversely affect our ability to operate our business. Changes in interest rates or market conditions could adversely impact our
profitability and business. Rising interest rates may have the effect of depressing the sales of new and used vehicles because
many consumers finance their vehicle purchases and rising auto loan rates increase the cost of purchasing a vehicle. Likewise,
when interest rates increase, the subprime borrowing market often tightens, making interest rates even higher for those with
lower credit scores. If increased interest rates depress the sales of new and / or used vehicles, then used vehicle trade- ins to
dealers and wholesale volumes could be negatively impacted. These factors could adversely affect revenues and profitability in
our Marketplace segment. In addition, AFC securitizes a majority of its finance receivables on a revolving basis. Volatility and /
or market disruption in the asset- backed securities market in the United States or Canada can impact AFC’ s cost of financing
related to, or its ability to arrange financing on acceptable terms through, its securitization faettity-facilities , which could
negatively affect AFC’ s business and our financial condition and operations. As noted elsewhere, a portion of our indebtedness
is at variable rates of interest. As such, increases in interest rates could also result in higher interest expenses. A portion of our
net income is derived from our international operations ;-primarity-Canaea-, which exposes us to foreign exchange risks that
may impact our financial statements. In addition, increases in the value of the U. S. dollar relative to certain foreign currencies
may negatively impact foreign buyer participation in our marketplaces. Fluctuations between U. S. and foreign currency values
may adversely affect our results of operations and financial position, particularly fluctuations with Canadian currency values. In
addition, there may be tax inefficiencies in repatriating cash from our foreign subsidiaries. Approximately 38-41 % of our
revenues from continuing operations were attributable to our foreign operations for the year ended December 31, 2623-2024 .
The results of operations of our foreign subsidiaries are translated from local currency into U. S. dollars for financial reporting
purposes. Changes in the value of foreign currencies, particularly the Canadian dollar and the euro relative to the U. S. dollar
could negatively affect our profits from foreign operations and the value of the net assets of our foreign operations when
reported in U. S. dollars in our financial statements. This could have a material adverse effect on our business, financial
condition or results of operations as reported in U. S. dollars. In addition, fluctuations in exchange rates may make it more
difficult to perform period- to- period comparisons of our reported results of operations. For purposes of accounting, the assets
and liabilities of our foreign operations are translated using period- end exchange rates; such translation gains and losses are
reported in “ Accumulated other comprehensive #eeme+loss ” as a component of stockholders” equity. The revenues and
expenses of our foreign operations are translated using average exchange rates during each period. Likewise, we have non- U. S.
based buyers who participate in our marketplaces. Increases in the value of the U. S. dollar relative to these buyers’ local
currencies may reduce the prices they are willing to pay at our marketplaces, which may negatively affect our revenues. We
may incur additional tax expense or become subject to additional tax liabilities. As a multinational corporation, we are
subject to income taxes, as well as non- income- based taxes, in both the U. S. (federal, state and local) and a number of
other foreign jurisdictions. We may recognize additional tax expenses and be subject to additional tax liabilities due to
changes in laws, regulations, administrative practices, principles, and interpretations related to tax, including changes to
the global tax framework, competition and other laws and accounting rules in various jurisdictions. Such changes could
come about as a result of economic, political and other conditions. An increasing number of jurisdictions are considering
or have adopted laws or administrative practices that impose new tax measures, including revenue- based taxes,
targeting certain digital services. For example, non- U. S. jurisdictions have proposed or enacted taxes on certain online



marketplace services revenues. Proliferation of these or similar unilateral tax measures may continue unless broader
international tax reform is implemented. Our results of operations and cash flows could be adversely impacted by
additional taxes imposed on us prospectively or retroactively. We are subject to a complex framework of federal, state, local
and foreign laws and regulations, which have in the past, and could in the future, subject us to claims, challenge our business
model, or otherwise harm our business. Our operations are subject to regulation, supervision and licensing under various federal,
state, provincial, local and foreign authorities, agencies, statutes and ordinances, which, among other things, require us to obtain
and maintain certain licenses, permits and qualifications, provide certain disclosures and notices and limit interest rates, fees and
other charges. The regulations and laws that impact our company include, without limitation, the following: * The sale of used
vehicles is regulated by various state and local motor vehicle departments and regulators. * Some of the transport vehicles used
at our facilities are regulated by the U. S. Department of Transportation or similar regulatory agencies in the other locations in
which we operate. * AFC is subject to certain federal, state and provincial laws which regulate commercial and small business
lending activities and interest rates and, in certain jurisdictions, require AFC or one of its subsidiaries to be licensed. These laws
are complex and are rapidly evolving, including adverse legislative and regulatory trends towards regulating small business
lending simtlar-more comparable to consumer lending. « We are subject to various local zoning requirements with regard to the
location of our facilities, which requirements vary from location to location. * We are subject to federal, state and international
laws, directives and regulations relating to the collection, use, retention, disclosure, security and transfer of personally
identifiable information fe—g5-GBPR-and-CERAY-. These laws, directives, regulations and their interpretation and enforcement
continue to evolve and may be inconsistent from jurisdiction to jurisdiction. « We are subject to laws and regulations with
respect to emerging technologies being incorporated into our business, including artificial intelligence, machine learning and
data analytics. ¢ Certain of the Company’ s subsidiaries may be deemed subject to the regulations of the Consumer Financial
Protection Act of 2010 due to their vendor relationships with financial institutions. « PAR-Our vehicle transition and asset
recovery business is subject to laws in certain states which regulate activities related to repossession administration aetivittes
and debt collection and, in certain jurisdictions, require a PAR-to-be-tieensed-- license . * We are subject to various reporting
and anti- money laundering regulations. The foregoing description of laws and regulations to which we are or may be subject is
not exhaustive, and the regulatory framework governing our operations is subject to evolving interpretations and continuous
change. Changes in law or governmental regulations or interpretations of existing law or regulations could result in increased
costs, reduced vehicle prices and decreased profitability for us. In addition, failure to comply with present or future laws and
regulations or changes in existing laws or regulations or in their interpretation could have a material adverse effect on our
operating results and financial condition. We are subject to risks associated with legal and regulatory proceedings. If the
outcomes of these proceedings are adverse to us, it could have a material adverse effect on our business, financial condition and
results of operations. We have in the past been, are currently, and may in the future become, subject to a variety of legal actions
relating to our current and past business operations, including but not limited to litigation claims and legal proceedings related to
environmental, intellectual property, labor and employment, privacy, regulatory compliance, securities, tax, and tort laws. Such
claims may 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 actions could 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. There is no guarantee that we will be successful in defending
ourselves in legal and administrative actions or in asserting our rights under various laws. In addition, we could incur substantial
costs in defending ourselves or in asserting our rights in such actions. Any claims against us, whether meritorious or not, could
be time consuming, costly, and harmful to our reputation, and could require significant amounts of management time and
corporate resources. If any of these legal proceedings were to be determined adversely to us, or we were to enter into a
settlement arrangement, we could be exposed to monetary damages or be forced to change the way in which we operate our
business, which could have an adverse effect on our business, financial condition, and operating results. Environmental, health
and safety risks could adversely affect our operating results and financial condition. Our operations are subject to various
foreign, federal, state and local environmental, health and safety laws and regulations, including those governing the emission or
discharge of pollutants into the air or water, the generation, treatment, storage and release of hazardous materials and wastes and
the investigation and remediation of contamination. Our failure to comply with current or future environmental, health or safety
laws or to obtain and comply with permits required under such laws, could subject us to liability, damage our reputation and
require costly investigative, remedial or corrective actions. Some of the facilities on which we operate are impacted by
recognized environmental concerns and pollution conditions. We have incurred and may in the future incur expenditures
relating to compliance and risk mitigation efforts, releases of hazardous materials, investigative, remedial or corrective actions,
claims by third parties and other environmental issues, and such expenditures, individually or in the aggregate, could be
significant. We-Additionally, as governments, investors and other stakeholders increasingly focus on climate change and
other environmental, social and governance topics, governments are implementing regulations and disclosure
obligations, including the European Union' s Corporate Sustainability Reporting Directive (CSRD), and investors and
other stakeholders are imposing new expectations that may have negative impacts on our business. Our insurance may
not provide adequate coverage against claims and losses, and we arc partially self- insured for certain losses. While we have
insurance coverage for many aspects of our business risk, this insurance coverage may be incomplete or inadequate, or
in some cases may not be available. Further, there are types of losses we may incur that cannot be insured against, or
that we believe are not economically reasonable to insure. For certain risks we face, we may be required to, or may elect
to, self- insure or rely on insurance held by third parties or indemnification agreements, which may be insufficient. If we
were held liable for amounts exceeding the limits of our insurance coverage or for claims outside the scope of our
coverage or exceeding or outside the limits or scope of the third- party insurance of which we rely, the resulting costs



could harm our financial condition and results of operations. We self- insure a portion of employee medical benefits under
the terms of our employee health insurance program, as well as a portion of our automobile, general liability and workers’
compensation claims. We record an accrual for the claims expense related to our employee medical benefits, automobile,
general liability and workers’ compensation claims based upon the expected amount of all such claims. If actual trends,
including the severity of claims and medical cost inflation above expectations were to occur, our self- insured costs would
increase, which could have an adverse impact on our results of operations and financial position. We assume #he-settlement risk
and inventory risk for certain vehicles sold through our marketplaces. Typically, following the sale of'a vehicle, we do not
release the vehicle and / or title to a buyer until we have received full payment from the buyer or confirmation of arrangement
for such payment. We may, however, remit payment to a seller before receiving payment from a buyer, and, in those
circumstances, we may not have recourse against sellers for any buyer’ s failure to satisfy its payment obligations. Revenue for
a vehicle consigned to us for sale typically includes only the applicable buyer and seller fees associated with the transaction and
not the vehicle sale proceeds. As a result, any failure to collect a receivable from the buyer in full may result in a loss up to the
amount of the vehicle sale proceeds plus the applicable buyer fees and any collection related expenses. If we are unable to
collect the vehicle sale price plus applicable buyer fees from buyers on a large number of vehicles, our revenue and cash flows
may be negatively impacted resulting in a material adverse effect on our results of operations and financial condition. Risles
Relatedto-In countries where OPENLANE Europe operates, the wholesale market generally operates on a principal
basis, in which a vehicle is purchased and the-then resold (purchase Sale-efADESAU-S—Physieal-AnetionBusinessThe

ADPESA-U-S—phystealauction business-sale-transaction-may-result-model), rather than on an agent basis, in which inereased
eests.—l-n—eeﬂneeﬁeﬂ—wrth—the saw}e—ef—t-he—ABE—SA—U—S—physrea-l—amtlon acts as busitiess;-we-entered-into-a transition-serviees

v wing-sales agent for the owner of the vehicle
(cons1gnment model) Our t-he—other e}esmg—marketplace bus1nesses also sell vehicles that have been purchased (e . g. The

v y , returned whieh-may-make-otir— or inherited vehicles).

When abrl-rty—te—aehteve—the—traﬂsaeﬁeﬁ—sebjeetwe—e-ﬁl vehlcle is purchased mere-asset—tight-andlower-overhead-operating
tota W d-- and ;-existing-eontracts-with-eustomers-and

et-heH-hrrd—p&rﬁes—te—separ&te—t-he—then resold U—S—physrea-l—aueﬁeﬂ—busmess— rather than sold Whteh—may—net—be-effeet-we—aﬁé

we are regaired-exposed to -inéenmi—fy—eaﬁ&na—mventory risks , er—l-f—lncludmg losses from theft damage and obsolescence.
In addition, when vehicles are purchased, we arc subject netable-to changes in vehicle values eoHeet-on-indemnifieation

ﬂgh-ts—freﬁa—eaﬁ&na— which eu%ﬁn&net&keertd-iﬁen—hqtndrty—eﬁes&ks—eﬁqaer&ﬁeﬁs—could be—mateﬂa-l-lry—aﬂd-&d-verse}y—a-ffeeted-

feﬁﬁ&nemg—eﬂfm&ebtedﬂess— Rlsks Related to Ow nelshlp of Oul Common Stock The mcnket price and tmdmo volume of our
common stock may be volatile, which could result in rapid and substantial losses for our stockholders and could expose us to
securities class action litigation. You should consider an investment in our common stock to be risky, and you should invest in
our common stock only if you can withstand a significant loss and wide fluctuations in the market value of your investment.
Many factors could cause the market price of our common stock to rise and fall, including but not limited to the following: ¢
announcements by us or our competitors of significant business developments, new offerings, acquisitions or strategic
investments; ¢ changes in earnings estimates or recommendations by securities analysts, if any, who cover our common stock; ¢



results of operations that are below our announced guidance or below securities analysts’ or consensus estimates or expectations;
« fluctuations in our quarterly financial results or the quarterly financial results of companies perceived to be similar to us; *
changes in our capital structure, such as future issuances of securities, sales of large blocks of common stock by our stockholders
or our incurrence of additional debt; * repurchases of our common stock pursuant to our share repurchase program; * investors’
general perception of us and our industry; * changes in general economic and market conditions; ¢ changes in industry conditions
(including changes in anticipated future market size and growth rate); and * changes in regulatory and other dynamics. In
addition, if the market for stocks in our industry, or the stock market in general, experiences a loss of investor confidence, the
trading price of our common stock could decline for reasons unrelated to our business, financial condition or results of
operations. If any of the foregoing occurs, it could cause our stock price to fall and may expose us to lawsuits that, even if
successfully defended, could be costly to defend and a distraction to management. Likewise, following periods of volatility in
the market price of a company' s securities, securities class action litigation could be initiated. If such litigation were introduced
against us, it could result in substantial costs and a diversion of our attention and resources, which could have a material adverse
effect on our business. Moreover, such volatility could attract the interest of activist stockholders. Responding to activist
stockholders can be costly and time- consuming, and the perceived uncertainties as to our future direction resulting from
responding to activist strategies could itself then further affect the market price and volatility of our common stock. The
issuance of shares of our Series A Preferred Stock reduces the relative voting power of holders of our common stock, and the
conversion and sale of those shares would dilute the ownership of such holders and may adversely affect the market price of our
common stock. As of December 31, 2823-2024 , 634, 305 shares of our Series A Preferred Stock were outstanding, representing
approximately 25 % of our outstanding common stock, including the Series A Preferred Stock on an as- converted basis.
Holders of Series A Preferred Stock are entitled to a cumulative dividend at the rate of 7 % per annum, payable quarterly in
arrears. Dividends were payable in kind through the issuance of additional shares of Series A Preferred Stock for the first eight
dividend payment dates (through June 30, 2022), and thereafter, in cash or in kind, or any combination thereof, at our option.
Because holders of our Series A Preferred Stock are entitled to vote, on an as- converted basis, together with holders of our
common stock on all matters submitted to a vote of the holders of our common stock, the issuance of the Series A Preferred
Stock, and the subsequent issuance of additional shares of Series A Preferred Stock through the payment of in kind dividends,
effectively reduces the relative voting power of the holders of our common stock. In addition, the conversion of the Series A
Preferred Stock into common stock would dilute the ownership interest of existing holders of our common stock. Furthermore,
any sales in the public market of the common stock issuable upon conversion of the Series A Preferred Stock would increase the
number of shares of our common stock available for public trading, and could adversely affect prevailing market prices of our
common stock. Pursuant to customary registration rights agreements, we were required to register for resale the shares of Series
A Preferred Stock and the shares of common stock issuable upon conversion of the Series A Preferred Stock. This registration
facilitates the resale of such securities into the public market, and any such resale would increase the number of shares of our
common stock available for public trading. Sales of a substantial number of shares of our common stock in the public market, or
the perception that such sales might occur, could have a material adverse effect on the price of our common stock. Apax and the
other holders of our Series A Preferred Stock may exercise influence over us. As of December 31, 2623-2024 , the outstanding
shares of our Series A Preferred Stock represented approximately 25 % of our outstanding common stock, including the Series
A Preferred Stock on an as- converted basis. The terms of the Series A Preferred Stock require the approval of a majority of our
Series A Preferred Stock by a separate class vote for us to: * amend our organizational documents in a manner that would have
an adverse effect on the Series A Preferred Stock; or ¢ issue securities that are senior to, or equal in priority with, the Series A
Preferred Stock. In addition, under our investment agreement, dated as of May 26, 2020 (the “ Apax Investment Agreement ),
with an affiliate of Apax Partners, L. P. (*“ Apax ”), for so long as Apax and its affiliates beneficially own shares of Series A
Preferred Stock (and / or shares of common stock issued upon conversion of Series A Preferred Stock) that represent, on an as-
converted basis, at least 50 % of Apax’ s initial shares of Series A Preferred Stock on an as- converted basis, Apax and its
affiliates will have the right to designate one director to our board of directors. Circumstances may occur in which the interests
of Apax and its affiliates could diverge from, or even conflict with, the interests of our other stockholders. For example, the
existence of Apax as a significant stockholder and Apax’ s board designation rights may have the effect of delaying or
preventing changes in control or management or limiting the ability of our other stockholders to approve transactions that they
may deem to be in the best interests of the Company. Apax and its affiliates may seek to cause us to take courses of action that,
in their judgment, could enhance its investment in the Company but which might involve risks to our other stockholders or
adversely affect us or our other stockholders. Our Series A Preferred Stock has rights, preferences and privileges that are not
held by, and are preferential to, the rights of our common stockholders, which could adversely affect our liquidity and financial
condition, and may result in the interests of the holders of our Series A Preferred Stock differing from those of our common
stockholders. The Series A Preferred Stock ranks senior to the shares of our common stock with respect to dividend rights and
rights on the distribution of assets on any voluntary or involuntary liquidation, dissolution or winding up of our affairs. The
holders of Series A Preferred Stock have the right to receive a liquidation preference entitling them to be paid out of our assets
available for distribution to stockholders before any payment may be made to holders of any other class or series of capital
stock, an amount equal to the greater of (a) the sum of the original liquidation preference plus all accrued but unpaid dividends
or (b) the amount that such holder would have been entitled to receive upon our liquidation, dissolution and winding up if all
outstanding shares of such series of Series A Preferred Stock had been converted into common stock immediately prior to such
liquidation, dissolution or winding up. In addition, the holders of the Series A Preferred Stock are entitled to a cumulative
dividend at the rate of 7 % per annum, payable quarterly in arrears (dividends were payable in kind for the first eight dividend
payments through June 30, 2022, and thereafter in cash or in kind). The holders of the Series A Preferred Stock are also entitled
to participate in dividends declared or paid on our common stock on an as- converted basis. The holders of our Series A



Preferred Stock also have the right, subject to certain exceptions, to require us to repurchase all or any portion of the Series A
Preferred Stock upon certain change of control events at the greater of (a) the consideration the holders would have received if
they had converted their shares of Series A Preferred Stock into common stock immediately prior to the change of control event
and (b) 105 % of the sum of 1) the liquidation preference thereof and ii) all accrued but unpaid dividends. These dividend and
share repurchase obligations could impact our liquidity and reduce the amount of cash flows available for general corporate
purposes. Our obligations to the holders of the Series A Preferred Stock could also limit our ability to obtain additional
financing or increase our borrowing costs, which could have an adverse effect on our financial condition. These preferential
rights could also result in divergent interests between the holders of shares of Series A Preferred Stock and holders of our
common stock. Future offerings of debt or equity securities, which would rank senior to our common stock, may adversely
affect the market price of our common stock. If, in the future, we decide to issue debt or equity securities that rank senior to our
common stock, it is likely that such securities will be governed by an indenture or other instrument containing covenants
restricting our operating flexibility. Additionally, any convertible or exchangeable securities that we issue in the future may have
rights, preferences and privileges more favorable than those of our common stock and may result in dilution to owners of our
common stock. We and, indirectly, our stockholders, will bear the cost of issuing and servicing such securities. Because our
decision to issue debt or equity securities in any future offering will depend on market conditions and other factors beyond our
control, we cannot predict or estimate the amount, timing or nature of our future offerings. Thus, holders of our common stock
will bear the risk of our future offerings reducing the market price of our common stock and diluting the value of their stock
holdings in us. The market price of our common stock could be negatively affected by sales of substantial amounts of our
common stock in the public market. Future sales by us or by our existing stockholders of substantial amounts of our common
stock in the public market, or the perception that these sales may occur, could cause the market price of our common stock to
decline. These sales also could impede our ability to raise future capital. Under our amended and restated certificate of
incorporation, we are authorized to issue up to 400, 000, 000 shares of common stock, of which +68-106 , 646-849 , 764-134
shares of common stock were outstanding as of December 31, 2623-2024 . In addition, pursuant to a registration statement under
the Securities Act, we have registered shares of common stock reserved for issuance in respect of stock options and other
incentive awards granted to our officers and certain of our employees. If any of these holders cause a large number of securities
to be sold in the public market, including common stock issuable upon conversion of the Series A Preferred Stock, the sales
could reduce the trading price of our common stock. We cannot predict the size of future sales of shares of our common stock or
the effect, if any, that future sales, or the perception that such sales may occur, would have on the market price of our common
stock. Provisions in our amended and restated certificate of incorporation and by- laws, and of Delaware law, may prevent or
delay an acquisition of us, which could decrease the trading price of our common stock. Our amended and restated certificate of
incorporation and by- laws contain, and Delaware law contains, provisions that may be considered to have an anti- takeover
effect and may delay or prevent a tender offer or other corporate transaction that a stockholder might consider to be in its best
interest, including those transactions that might result in a premium over the market price for our shares. These provisions
include: ¢ rules regarding how our stockholders may present proposals or nominate directors for election at stockholder
meetings; ¢ permitting our board of directors to issue preferred stock without stockholder approval; * granting to the board of
directors, and not the stockholders, the sole power to set the number of directors; ¢ authorizing vacancies on our board of
directors to be filled only by a vote of the majority of the directors then in office and specifically denying our stockholders the
right to fill vacancies in the board; « authorizing the removal of directors only upon the affirmative vote of holders of a majority
of the outstanding shares of our common stock entitled to vote for the election of directors; and * prohibiting stockholder action
by written consent. These provisions apply even if an offer may be considered beneficial by some stockholders. You may not
receive any future dividends on our common stock. Holders of our common stock are only entitled to receive such dividends as
our board of directors may declare out of funds legally available for such payments. We are not required to declare cash
dividends on our common stock. Future dividend decisions will be based on and affected by a variety of factors, including our
financial condition and results of operations, contractual restrictions, including restrictive covenants contained in our Credit
Agreement, the indenture governing our senior notes and AFC’ s securitization facilities, capital requirements and other factors
that our board of directors deems relevant. Therefore, no assurance can be given as to whether any future dividends may be
declared by our board of directors or the amount thereof. Our share repurchase program could affect the price of our common
stock and increase volatility. In addition, it may be suspended or discontinued at any time, which could result in a decrease in
the trading price of our common stock. In October 2019, our board of directors authorized a repurchase of up to $ 300 million of
the Company’ s outstanding common stock. Since October 2019, the share repurchase program has been amended from time-
to- time through subsequent approvals by the board of directors. These amendments have served to increase the size of the share
repurchase program and extend its maturity date through December 31, 2624-2025 . Repurchases of our common stock pursuant
to our share repurchase program, or any future share repurchase program, could affect our stock price and increase its volatility.
The existence of a share repurchase program could also cause our stock price to be higher than it would be in the absence of
such a program and could potentially reduce the market liquidity for our stock. There can be no assurance that any share
repurchases will enhance stockholder value because the market price of our common stock may decline below the levels at
which we repurchased the shares of common stock. Although our share repurchase program is intended to enhance long- term
stockholder value, short- term stock price fluctuations could reduce the program' s effectiveness. Furthermore, the program does
not obligate the Company to repurchase any dollar amount or number of shares of common stock, and may be suspended or
discontinued at any time, which could cause the market price of our stock to decline.



