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The following risk factors and other information included in this Annual Report on Form 10- K should be carefully considered.
The occurrence of any of the following risks or of unknown risks and uncertainties may adversely affect our business, operating
results and financial condition. Risks Relating to Our Business Our operating results and financial condition have been and
could er-l—l-rkel—y—contmue to be ad\ ersely dﬁected by the

affeeted-by-the-economic, polmcal and social condmons in NOIth America, Europe Taiwan and elsevwhere-other countrles , as
well as the economic health of vehicle owners and numbers and types of vehicles sold. Changes in economic, political and social
conditions in North America, Europe, Taiwan and other countries in which we are located or do business could have a material
effect on our company. Negative effects to our supply chain, costs of doing business, sales and distribution activity may occur
due to factors such as war or threats of war, natural disasters, nuclear facility accidents, public health emergencies , major
logistics disruptions, sanctions , utility interruptions, terrorism and social unrest. Our business is also affected by a number of
other factors. For example, the number and types of new vehicles produced and sold by meanufeetarers-OEM affects our
business. A decrease in the number of vehicles on the road may result in a decrease in repairs. Additionaty-In addition , our
sales are impacted by changes to the economic health of vehicle owners. The economic health of vehicle owners is affected by
many factors, including, among others, general business conditions, interest rates, inflation, consumer debt levels, the
availability of consumer credit, taxation, fuel prices , new and used vehicle pricing , unemployment trends and other matters
that influence consumer confidence and spending. Many of these factors are outside of our control. If inflationary pressures or
any of these other conditions worsen, our business, results of operations, financial condition and cash flows could be adversely
affected. In addition, economic conditions, including decreased access to credit, may result in financial difficulties leading to
restructurings, bankruptcies, liquidations and other unfavorable events for our customers, suppliers, logistics and other service
providers and financial institutions that are counterparties to our credit facilities and hedge transactions. These unfavorable
events affecting our business partners could have an adverse effect on our business, results of operations, financial condition and
cash flows. We have a substantial business presence in Europe, including a significant presence in the U. K. and the Republic of
Ireland ("' ROI ") . The U. K.” s withdrawal from the European Union (also known as Brexit) became effective on January 31,
2020. T—he—Whlle a Trade and Cooperatlon Agreement ex1sts between the U. K. and the-European Union negotiated-a—Frade

o v B, We whteh—beeame—effeet—we—eﬂ—}&ﬂu&w—l—ze%l—
-FeHewr&g—ﬂ&eﬂdepﬁefref—t-he—TGA—dtmes—hdve t —K—-and we-have
continue to observed-- observe shipment delays, particularly with respect to the products supply to our business in the ROI.




The White-the-long- term extent and nnpact of these issues stlll remains unclear at thl% pomt Whlch —t-hey—could have adverse
unpacts on our bu%mes% loty ] o

aﬂd—dtsagreefﬂeﬂfs—abmﬂ—fhe—tﬂfefpfet&ﬁeﬁef—fhe—?&ﬁ—We al%o have a presence in the Ukrame and are monltorlng the iltuatlon
there carefully. Addittonatty-In addition , a number of our suppliers are based in China and Taiwan and so increasing strains
and any political repercussions may have implications upon our supply chain . Although we do not have significant customers
or suppliers in the Middle East region, we do have customers and suppliers in regions that may be affected. Further
escalation of the Israel and Hamas conflict and related geopolitical tensions, including the crisis in the Red Sea and
increased trade barriers or restrictions on global trade, could result in, among other things, supply disruptions, lower
consumer demand, and changes to foreign exchange rates and financial markets, any of which may adversely affect our
business, financial condition and results of operations . We face competition from local, national, international, and internet-
based vehicle products providers, and this competition could negatively affect our business. The vehicle replacement products
industry and vehicle accessory parts industry are highly competitive and are served by numerous suppliers of OEM, recycled,
aftermarket, refurbished and remanufactured products. Within each of these categories of suppliers, there are local owner-
operated companies, larger regional suppliers, national and international providers, and internet- based suppliers and
distributors. Providers of vehicle replacement and accessory products that have traditionally sold only certain categories of such
products may decide to expand their product offerings into other categories of vehicle products, which may further increase
competition. Some of our current and potential competitors may have more operational expertise; greater financial, technical,
manufacturing, distribution, and other resources; longer operating histories; lower cost structures; and better relationships in the
insurance and vehicle repair industries or with consumers, than we do. Business transacted on online marketplaces has-beest
continues to inereasing-increase , which presents additional competitive pressures on us; in addition, faetlitaters-the owners of
these online marketplaces control access to this-ehanftel-their platforms and may prohibit us from participating. In North
America and Europe, local companies have formed cooperative efforts #ran-attempt-to mere-effietently-compete againstus-in al
aspeets-of-our bustness-industry . As a result of these factors, our competitors may be able to provide products that we are
unable to supply, provide their products at lower costs, or supply products to customers that we are unable to serve. We believe
that a majority of collision parts by dollar amount are supplied by the OEMs, with the balance being supplied by distributors of
alternative aftermarket, recycled, refurbished and remanufactured collision parts like us. The OEMs are therefore able to exert
pricing pressure in the marketplace. We compete with the OEMs primarily on price and , to a lesser extent , on service and
quality. Our operations worldwide are dependent upon clear laws and regulation regarding the manufacture of automotive parts
in competition with OEM parts. From time to time, the OEMs have engaged in efforts seeking to increase OEM market share
and to restrict consumers’ choice to use recycled or aftermarket parts to repair consumers’ vehicles. Examples of these efforts
include blocking the use of vehicle telematics by the independent repair industry, demanding that suppliers provide certain parts
exclusively to the OEMs, embedding software in certain vehicle parts that prevents them from being recycled and used to repair
other vehicles, repair shop certification programs that, in some cases, require the repair shops to use only OEM parts, refusing to
sell certain OEM parts unless the buyer is an OEM- certified shop, obtaining patents and trademarks on various subcomponents
of vehicles to prohibit the use of an aftermarket part alternative, and price matching and rebate programs on certain aftermarket
products. See the risk factor entitled “ Intellectual property claims relating to aftermarket products could adversely affect our
business. ” for further information about the OEM patents and trademarks. With respect to telematics, vehicles are increasingly
being equipped with systems that transmit data to the OEMs wirelessly regarding, among other items, accident incidents,
maintenance requirements, location of the vehicle, identification of the closest dealership, and other statistics about the vehicle
and its driving history. To the extent that this data is not shared with alternative suppliers, the OEMs will have an advantage
with respect to such matters as contacting the vehicle driver, recommending repairs and maintenance, and directing the vehicle
owner to an affiliated dealership. The frequency and intensity of these OEM efforts has been increasing over time. The growth
and effectiveness of these efforts or the introduction of new ones could have a material adverse effect on our business. We rely
upon eur-eustemers-and-insurance companies and our customers to promote the usage of alternative parts. ©urWe rely on
business relationships with insurance companies and our customers and our success depends, in part, on the acceptance
and promotion of alternative parts usage by automotive insurance companies and vehicle repair facilities. There can be no
assurance that current levels of alternative parts usage will be maintained or will increase in the future. We-rely-eon-business
relattonships-with-insuranee-eompantes— | hese insurance companies encourage vehicle repair facilities to use products we
provide. The business relationships include in some cases participation in aftermarket quality and service assurance programs
that may result in a higher usage of our aftermarket products than would be the case without the programs. Our arrangements
with these companies may be terminated by them at any time, including in connection with their own business concerns relating
to the offering, availability, standards or operations of the aftermarket quality and service assurance programs. We rely on these
relationships for sales to some eethsten-repair shops, and a medification or termination of these relationships may result in a

loss of sales, which could adversely affect our re%ults of operatlon% As-aresult-ofantHinoistawsuit-deetdedin1999-nvelving

industry continues to consolidate, the buylng power of eeHistonrrepair shop customer@ may further increase, putting additional
pressure on our financial returns. OEMs and others have attempted to use claims of intellectual property infringement against
manufacturers and distributors of aftermarket products to restrict or eliminate the sale of aftermarket products that are the



subject of the claims. OEMs have brought such claims in federat-court and with the U. S. International Trade Commission. In
some cases, we have entered into patent license agreements with OEMs that allow us to sell aftermarket parts that replicate the
patented protected parts in exchange for a royalty and otherwise in accordance with the terms of the agreements. To the extent
OEMs and other manufacturers obtain design patents or trademarks and are successful in asserting claims of infringement of
these patents or trademarks against us, we could be restricted or prohibited from selling certain aftermarket products, which
could have an adverse effect on our business. In the event that our license agreements, or other similar license arrangements with
OEMs or others, are terminated or we are unable to agree upon renewal terms, we may be subject to costs and uncertainties of
litigation as well as restrictions on our ability to sell aftermarket parts that replicate parts covered by those design patents or
trademarks. We have filed, and may file in the future, challenges to OEM patents, including patents owned by OEMs with which
we have patent license agreements. We also may file challenges to OEM trademarks. To the extent OEMs are successful in
defending their patents or trademarks, we could be restricted or prohibited from selling the corresponding aftermarket products,
which could have an adverse effect on our business. Also, we will likely incur expenses investigating, pursuing and defending
intellectual property claims. U. S. Customs and Border Protection has taken the position that certain of our aftermarket parts
infringe certain OEM trademarks and seized our aftermarket parts as we attempted to import them into the U. S. We have
incurred costs and expenses convincing Customs and Border Protection to release the seized goods and in litigation where we
sought a determination of non- infringement. In the event Customs and Border Protection seizes our products again in the future,
we may be unsuccessful in obtaining their release, and such goods may be subject to forfeiture and other penalties, and we
would incur legal fees in contesting those seizures. Independent organizations that certify Aftermarket-aftermarket products
eertifyingorganizations-may revoke the certification of -pa-rts—products that are the subject of the-intellectual property disputes.
Lack of certification may negatively impact us because many major insurance companies recommend or require the use of
aftermarket products only if they have been certified by such an independenteertifising-organization. If the number of vehicles
involved in accidents or being repaired declines, or the mix of the types of vehicles in the overall vehicle population changes,
our business could suffer. Our business depends on vehicle accidents, mechanical failures and routine maintenance for both the
demand for reparrs usmg our products and services and the supply of recycled remanufactured and refurbished parts —Fo-the

pfeduets—te—fepa-tﬁsaeh—veh—teles— In addrtron our busmess is 1mpacted by factors that mfluence the number and / or severlty of
accidents and mechanical failures including, but not limited to, the number of vehicles on the road, the number of miles driven,
the ages of drivers, the occurrence and severity of certain weather conditions, the congestion of traffic, drivers-distracted driving
by—eleetfen—re—eqﬂ-tpﬁaeﬂt— the use of alcohol or drugs by drivers, the usage rate and effectiveness of accident avoidance systems
in new Veh1cles the rehab1hty of new OEM parts a-nd—the cond1t10n of roadways —Ferexample;an-and the increase in the

d : b vehieles— vehicle speeds entheroad-. Additionally-In addition , an
increase in fuel prices may cause the number of Veh1cles on the road, the number of miles driven, and the need for mechanical
repairs and maintenance to decline, as motorists seek alternative transportation options. Mild weather conditions, particularly
during winter months, tend to result in a decrease in vehicle accidents. Moreover, legislation banning the use of handheld
eetutar-telephones-orotherclectronic devices while driving could lead to a decline in accidents. Systems designed to minimize
accident frequency and severity are becoming more prevalent and more technologically sophisticated. To the extent OEMs
install or are mandated by law to install accident avoidance systems in their vehicles, the number and severity of accidents could
decrease, which could have a material adverse effect on our business. The average number of new vehicles sold annually has
fluctuated from year- to- year. Periods of decreased sales could result in a reduction in the number of vehicles on the road and
consequently fewer vehicles involved in accidents or in need of mechanical repair or maintenance. Substantial declines in
automotive sales in the future could have a material adverse effect on our business, results of operations and / or financial
condition. In addition, if vehicle population trends result in a disproportionately high number of older vehicles on the road,
insurance companies may find it uneconomical to repair such vehicles or there could be less costly repairs. If vehicle population
trends result in a disproportionately high number of newer vehicles on the road, the demand generally for mechanical repairs
and maintenance would likely decline due to the newer, longer- lasting parts in the vehicle population and mechanical failures
being covered by OEM warranties for the first years of a vehicle' s life. Moreover, alternative collision and mechanical parts are
less likely to be used on newer vehicles. Our Specialty segment depends on sales of pickup trucks, sport utility vehicles,
crossover utility vehicles, high performance vehicles and-reereational, marine vehicles and RVs ; any reduction in the number
of such vehicles in operation will adversely affect demand for our Specialty products. Electric vehicles do not have traditional
engines, transmissions, and certain related parts. Engines and transmissions represent some of our largest revenue generating
SKUs in North America, and parts for engines and transmissions represent a significant amount of the revenue of our European
operations. Thus, an increase in electric vehicles as a percentage of vehicles sold could have a negative impact on our sales of
engines, transmissions, and other related parts. Fluctuations in the prices of metals-and-other-commodities could adversely affect
our financial results. Our recycling operations generate scrap metal and precious metals (such as platinum, palladium, and
rhodlum) as well as other metals that we sell After we d1smantle or process 2 satvage-vehicle for-whetesale-parts-and-after
vehieleshay nour-selfservieeretail-bus , the remaining vehicle hulks are sold to scrap processors and
other remaining metals are sold to processors and brokers of metals In addition, we receive" crush only" vehicles or vehicles to
be further processed from other companies, including OEMs, which we dismantle and which generate scrap metal and other
metals, in accordance with the guidelines of our agreements with the providing company. The prices of scrap and other metals
have historically fluctuated, sometimes significantly, due to market factors. In addition, buyers may stop purchasing metals
entirely due to excess supply. To the extent that the prices of metals decrease materially or buyers stop purchasing metals, our
revenue from such sales will suffer and a write- down of our inventory value could be required. The cost of our whelesale
reeyeledrand-enr—sclf service retail and, to a lesser extent, our wholesale recycled inventory purchases will change as a result




of fluctuating scrap metal and other metals prices. In a period of falling metal prices, there can be no assurance that our
inventory purchasing cost will decrease the same amount or at the same rate as the scrap metal and other metals prices decline,
and there may be a delay between the scrap metal and other metals price reductions and any inventory cost reductions. The
prices of steel, aluminum, and plastics are components of the cost to manufacture products for our aftermarket business. If the
prices of commodities rise and result in higher costs to us for products we sell, we may not be able to pass these higher costs on
to our customers. An adverse change in our relationships with our suppliers, disruption to our supply of inventory, or the
misconduct, performance failures or negligence of our third party vendors or service providers could increase our expenses,
impede our ability to serve our customers, or expose us to liability. Our Wholesale- North America business is dependent on a
relatively small number of suppliers of aftermarket products, a large portion of which are sourced from Taiwan. Our European
business alse-acquires products from a wide variety of suppliers, including products from Asian sources. We incur substantial
frelght costs to import parts from our suppliers, many of which are located in Asia. The cost of freight and shipping containers
rose in 2021 and 2022 relative to historical levels, and if the cost of freight and shipping containers eentinte-te-risc again in the
future , we might not be able to pass the cost increases on to our customers. Furthermore, although alternative suppliers exist
for substantially all aftermarket products distributed by us, the loss of any one supplier could have an a-material-adverse effect
on us until alternative suppliers are located and have commenced manufacturing and providing the relevant products. In
addition, we are subject to disruptions from work stoppages and other labor disputes at port facilities through which we import
our inventory. We also face the risk that our suppliers could attempt to circumvent us and sell their product directly to our
customers; consolidation of our suppliers could enhance their ability to distribute products through additional sales channels and
thus decrease their reliance on wholesale distributors like us. Moreover, our operations are subject to the customary risks of
doing business abroad, including, among other things, natural disasters, transportation costs and delays, political instability,
currency fluctuations and the imposition of tarrffs 1mport and export controls and other non- tariff barriers (1nclud1ng changes in
the allocatlon ofquotas) -as-wel-asth 7 g ; hitta AV 0

paﬁs—as—we—atteﬂapted—tomeﬁ—them—mto—t-he—U—S— Because a substantlal Volume of our sales involves products manufactured

from sheet metal, we can be adversely impacted if sheet metal becomes unavailable or is only available at higher prices, which

we may not be able to pass on to our customers. Adeitionaty-In addition , as OEMs convert to raw materials other than steel, it
may be more difficult or expensive to source aftermarket parts made with such materials, and it may be more difficult for repair
shops to work with such materials in the repair process. Most of our satwage-wholesale recycled and a portion of our self service
1nventory is obtarned from Vehrcles offered at salvage auctions that are owned and operated by severat-third- party companies

WA . We do not typically have contracts with the-these auction
companies. Accordrng to 1ndustry analysts a s1nall number of companies control a large percentage of the salvage auction
market #rthe-5—S-. If an auction company prohibited us from participating in its auctions, began competing with us, or
significantly raised its fees, our business could be adversely affected through higher costs or the resulting potential inability to
service our customers. Moreover, we face competition in the purchase of vehicles from direct competitors, rebuilders, exporters
and other bidders. To the extent that the number of bidders increases, it may have the effect of increasing our cost of goods sold
for wholesale recycled products. Some states-jurisdictions regulate bidders to help ensure that salvage vehicles are purchased
for legal purposes by qualified buyers. Auction companies have been actively seeking to reduce, circumvent or eliminate these
regulations, which would further increase the number of bidders. In addition, there is a limited supply of salvage vehicles in
North America the J-—S—, and thus the costs to us of these vehicles could increase over time. In some states, when a vehicle is
deemed a total loss, a salvage title is issued. Whether states issue salvage titles is important to the supply of inventory for the
vehicle recycling 1ndustry because an increase in vehicles that qualify as salvage vehicles provides greater availability and
typlcally lowers the prrce of such Vehlcles Currently, these t1thng issues are a matter of state law —N&t-teﬂa-l—legﬂ-lat-teﬂ—seekmg

butnotenaeted-. The vehicle recycling industry generally favors a uniform definition, since it Would aV01d 1ncons1stencres
across state lines, and generally favors a definition that expands the number of damaged vehicles that qualify as salvage.
However, certain interest groups, including repair shops and some insurance associations, may oppose this type of legislation.
There can be no assurance that such legislation will be enacted in the future. We also acquire inventory directly from insurance
companies, OEMs, and others. To the extent that these suppliers decide to discontinue these arrangements, our business could
be adversely affected through higher costs or the resulting potential inability to service our customers. Inr-Europe;we-acqtire
produetsfronra-wide-vartetyof supphers—As vehicle technology changes, some parts will become more complex and the design
or technology of those parts may be covered by patents , proprietary software, access restrictions or other rights that make it
difficult for manufacturers to supply such aftermarket parts to companies such as ours. The complexity of the parts may include
software or other technical aspects that make it difficult to identify what is wrong with the vehicle. More complex parts may be
difficult to repair and may require expensive or difficult to obtain software updates, limiting our ability to compete with the
OEMs. We rely on third parties to provide products and services that are integral to our operations. If we fail to adequately
assess, monitor and regulate the performance of our third - party vendors and service providers, we could be subject to
additional risk caused by the misconduct, performance failures or negligence of these third parties. For example, these could
include violations of, or noncompliance with, laws and / or regulations governing our business (including, but not limited to,
anti- slavery, bribery , child labor , cybersecurity or privacy laws), which could lead to sanctions and / or fines from
governmental agencies. Our arrangements with third - party vendors and service providers may cause us financial and
reputational harm if those third parties fail to satisfy their obligations to us, including their obligations to maintain and protect
the security and confidentiality of our information and data or the information and data relating to our customers. See the risk
factor entitled *“ The costs of complying with the requirements of laws pertaining to the privacy and security of personal



information and the potential liability associated with the failure to comply with such laws could materially adversely affect our
business and results of operations ” for further information about the security and confidentiality of our information and data.
Further, noncompliance with contract terms by our third party vendors or service providers could expose us to liability to other
third parties or our employees. Future public health emergencies could have a material adverse impact on our business,
results of operation, financial condition and liquidity, the nature and extent of which is highly uncertain. The global
outbreak of the coronavirus (" COVID- 19") significantly increased economic, demand and operational uncertainty. Our
operations have generally stabilized since the peak of the COVID- 19 pandemic, and, in May 2023, the World Health
Organization declared an end to COVID- 19 as a public health emergency. However, a resurgence or development of
new strains of COVID- 19 or any other public health emergencies could result in unpredictable responses by authorities
around the world which could negatively impact our global operations, customers and suppliers. Any future pandemics
or public health emergencies could reduce demand for our products and / or result in disruptions to our operations,
including higher rates of employee absenteeism, and supply chain challenges, which could negatively impact our ability
to meet customer demand. The extent to which new strains or variants of COVID- 19 or other public health emergencies
could impact our business, results of operations, financial condition or liquidity is highly uncertain and would depend on
future developments, including the spread and duration of any such virus and the variants thereof, potential actions
taken by governmental authorities and how quickly economic conditions stabilize and recover. [f we determine that our
goodwill or other intangible assets have become impaired, we may incur significant charges to our pretax income. Goodwill
represents the excess of cost over the fair market value of net assets acquired in business combinations. In the future, our
goodwill and intangible assets may increase as a result of acquisitions. Goodwill is reviewed at least annually for impairment.
Impairment may result from, among other things, deterioration in the performance of acquired businesses, deterioration of
expected future cash flows or performance, increases in our cost of capital, adverse market conditions, and adverse changes in
applicable laws or regulations, including modifications that restrict the activities of the acquired business. As of December 31,
2622-2023 , our total goodwill subject to future impairment testing was $ 4-5 , 3+9-600 million. For further discussion of our
annual impairment test, see" Goodwill Impairment" in the Critical Accounting Estimates section of Part II, Item 7 and"
Intangible Assets" in Note 3-2 ," Summary of Significant Accounting Policies" to the Consolidated Financial Statements in Part
I, Item 8 of this Annual Report on Form 10- K. Except for indefinite- lived intangibles, we amortize other intangible assets over
the assigned useful lives, each of which is based upon the expected period to be benefited. We review indefinite- lived
intangible assets for impairment annually or sooner if events or changes in circumstances indicate that the carrying value may
not be recoverable. We review finite- lived intangible assets for possible impairment whenever events or changes in
circumstances indicate that the carrying value may not be recoverable. In the event conditions change that affect our ability to
realize the underlying cash flows associated with our intangible assets, we may record an impairment charge. As of December
31,2022-2023 , the value of our other intangible assets, net of accumulated amortization, was $ 653-1, 313 million. We could be
subject to product liability claims and involved in product recalls. If our products cause injury or property damage, we could be
subject to product liability claims. The successful assertion of this type of claim could have an adverse effect on our business,
results of operations or financial condition. In addition, we may become involved in the recall of a product that is determined to
be defective. More generally, a recall involving alternative parts, even if we did not sell the recalled products, could adversely
affect the perceived quality of alternative parts, leading to decreased usage of alternative parts. The expenses of a recall and the
damage to our reputation, or the reputation of alternative parts generally, could have an adverse effect on our business, results of
operations or financial condition. We-In certain circumstances, we have agreed to defend and indemnify ineertain
eireumstanees-insurance companies and customers against claims and damages relating to product liability and product recalls.
The existence of claims or damages for which we must defend and indemnify these parties could also negatively impact our
business, results of operations or financial condition. We may not be able to successfully acquire aew-businesses or integrate
acquisitions, and we may not be able to successfully divest certain businesses. We may not be able to successfully complete
potential strategic acquisitions if we cannot reach agreement on acceptable terms, if we do not obtain required antitrust or other
regulatory approvals, or for other reasons. Moreover, we may not be able to identify acquisition candidates at reasonable prices
and / or be able to successfully integrate acquisitions. If we buy a eempany-business or a division of a eempany-business , we
may experience difficulty integrating that eempany-business ' s-or division' s personnel and operations, which could negatively
affect our operating results. In addition: « the key personnel of the acquired eempany-business may decide not to work for us; ¢
customers of the acquired eempany-business may decide not to purchase products from us; * suppliers of the acquired eempany
business may decide not to sell products to us; * we may experience business disruptions as a result of IT nformation
teehnetogy-systems conversions; « we may experience additional financial and accounting challenges and complexities in areas
such as tax planning, treasury management, and financial reporting; * we may be held liable for environmental, tax or other
risks and liabilities as a result of our acquisitions, some of which we may not have discovered during our due diligence; * we
may intentionally assume the liabilities of the eempantes-businesses we acquire, which could result in material adverse effects
on our business 3 * the acquired business could place unanticipated demands on our management, operational resources
and financial and internal control systems ; * our existing business may be disrupted or receive insufficient management
attention; * we may not be able to realize the cost savings or other financial benefits we anticipated, either in the amount or in
the time frame that we expect; and * we may incur debt or issue equity securities to pay for any future acquisition, the issuance
of which could involve the imposition of restrictive covenants or be dilutive to our existing stockholders. For example, we have
undertaken the 1 LKQ Europe program to create structural centralization and standardization of key functions to facilitate the
operation of the Europe segment as a qlngle bu%lne%i th1§ program has presented and W111 contrnue to present a number of
execution challenges. Fh aeted : 3 : Ay
addition to acquisitions, we have dlvested and will contrnue to divest, certain businesses, erther because they do not meet our




performance standards or for other reasons. As a result of a divestment, we may not recover the carrying value of our investment
in the divested business; in addition, such divestment transactions require significant management time and attention. Risks
Relating to Our Financial Structure We have a substantial amount of indebtedness, which could have a material adverse effect
on our financial condition and our ability to obtain financing in the future and to react to changes in our business. As of
December 31, 2022-2023 , we had approximately $ 1, 786-943 million aggregate principal amount of unsecured , variable- rate
debt outstanding under our Senior Unsecured Credit Agreement and Senior Unsecured Term Loan Agreement and
approximately $ 976 5295-million of availability under eur-the Senior Unsecured eredit-Credit agreement-Agreement ($ 1,
364-086 million of availability reduced by $ €9-110 million of amounts outstanding under letters of credit). In addition, we had
approximately $ 863-2, 228 million aggregate principal amount of unsecured , fixed rate debt outstanding comprised of € 500
million ($ $35-552 million) aggregate principal amount of 3. 875 % senior notes due ApriH45-2024 (the" Euro Notes (2024)"),
and-€ 250 million ($ 268276 million) of 4. 125 % senior notes due 2028 (the" Euro Notes (2028) '), $ 800 million of 5. 75 %
senior notes due 2028 (the" U. S. Notes (2028)"), and $ 600 million of 6. 25 % senior notes due 2033 (the" U. S. Notes
(2033) " and together w1th the Euro Notes (2024) the Euro Notes (2028), and the U. S. Notes (2028), the " senior notes").

Re y —Our signifteant-substantial amount of debt and our debt service
obhgatlons could limit our ablhty to satlsfy our obhgatlons limit our ablhty to operate our business and impair our competmve
position. For example, our debt and our debt service obligations could: ¢ increase our vulnerability to adverse economic and
general industry conditions, including interest rate fluctuations, because a portion of our borrowings are and will continue to be
at variable rates of interest; ¢ require us to dedicate a substantial portion of our cash flow from operations to payments on our
debt, which would reduce the availability of our cash flow from operations to fund working capital, capital expenditures ,
dividends, share repurchases, other investments or other general corporate purposes; * limit our flexibility in planning for, or
reacting to, changes in our business and industry; ¢ place us at a disadvantage compared to competitors that may have
proportionately less debt; ¢ limit our ability to obtain additional debt or equity financing due to applicable financial and
restrictive covenants in our debt agreements; and ¢ increase our cost of borrowing. In addition, if we or our subsidiaries incur
additional debt, the risks associated with our substantial leverage and the ability to service such debt would increase. Our senior
notes do not impose any limitations on our ability to incur additional debt or protect against certain other types of transactions,
and we may incur additional indebtedness under our credit agreement. Although we are subject to our credit agreement for so
long as it remains in effect, the indentures governing the senior notes do not restrict the future incurrence of unsecured
indebtedness, guarantees or other obligations. The indentures contain certain limitations on our ability to incur liens on assets
and engage in sale and leaseback transactions. However, these limitations are subject to important exceptions. In addition, the
indentures do not contain many other restrictions, including certain restrictions contained in our credit agreement, including,
without limitation, making investments, prepaying subordinated indebtedness or engaging in transactions with our affiliates. Our
credit agreement will permit, subject to specified conditions and limitations, the incurrence of a significant amount of additional
indebtedness under the existing agreement. As of December 31, 2622-2023 , we would have been able to incur an additional $
976 +-295-million of indebtedness under our credit agreement ($ 1, 364-086 million of availability reduced by $ 69-110 million
of amounts outstanding under letters of credit). If we or our subsidiaries incur additional debt, the risks associated with our
substantial leverage and the need to service such debt would increase. Our credit agreement imposes operating and financial
restrictions on us and our subsidiaries, which may prevent us from capitalizing on business opportunities. Our credit agreement
imposes operating and financial restrictions on us. These restrictions may limit our ability, among other things, to: ¢ incur,
assume or permit to exist additional indebtedness (including guarantees thereof) outside of our credit agreement; ¢ incur liens on
assets; * engage in transactions with affiliates; ¢ sell certain assets or merge or consolidate with or into other companies; *
guarantee indebtedness; and e alter the business we conduct. As a result of these covenants and restrictions, we may be limited
in how we conduct our business and we may be unable to raise additional debt or equity financing to compete effectively or to
take advantage of new business opportunities. The terms of any future indebtedness we may incur could include more restrictive
covenants. In the event We-eannot-assure-youthat-we fail witkbe-able-to maintain compliance with these covenants in the
future and-, #f-we may fait-to-do-so-that-we-will-be able-unable to obtain waivers from the lenders and / or amend the covenants.
Fhe-fatlure-Failure to comply with any of these covenants would cause a default under the credit agreement. A default, if not
waived, could result in acceleration of our debt, in which case the debt would become immediately due and payable. If this
occurs, we may not be able to repay our debt or borrow sufficient funds to refinance it. Even if new financing were available, it
may be on terms that are less attractive to us than our existing credit facilities or it may be on terms that are not acceptable to us.
We may not be able to generate sufficient cash to service all of our indebtedness, and may be forced to take other actions to
satisfy our obligations under our indebtedness, which may not be successful. Our ability to make scheduled payments on or to
refinance our debt obligations depends on our financial condition and operating performance, which are subject to prevailing
economic and competitive conditions and to certain financial, business and other factors beyond our control. We cannot
guarantee assure-yot-that we will maintain a level of cash flows from operating activities sufficient to permit us to pay the
principal, premium, if any, and interest on our indebtedness. If our cash flows and capital resources are insufficient to fund our
debt service obligations, we may be forced to reduce or delay investments and capital expenditures, or to sell assets, seek
additional capital or restructure or refinance our indebtedness. These alternative measures may not be successful and may not
permit us to meet our scheduled debt service obligations. If our operating results and available cash are insufficient to meet our
debt service obligations, we could face substantial liquidity problems and might be required to dispose of material assets or
operations to meet our debt service and other obligations. We may not be able to consummate those dispositions or to obtain the
proceeds that we hope to realize from them, and these proceeds may not be adequate to meet any debt service obligations then
due. Any future refinancing of our indebtedness could be at higher interest rates and may requlre us to comply Wlth more
onerous covenants which could further restrict our business operations. A y z




Our future capital needs may require that we seek to refinance our debt or obtain additional debt or equity financing, events that
could have a negative effect on our business. We may need to raise additional funds in the future to, among other things,
refinance existing debt, fund our existing operations, improve or expand our operations, respond to competitive pressures, or
make acquisitions. From time to time, we may raise additional funds through public or private financing, strategic alliances, or
other arrangements. Funds may not be available or available on terms acceptable to us as a result of different factors, including
but not limited to turmoil in the credit markets that results in the tightening of credit conditions and current or future regulations
applicable to the financial institutions from which we seek financing. If adequate funds are not available on acceptable terms,
we may be unable to meet our business or strategic objectives or compete effectively. If we raise additional funds by issuing
equity securities, stockholders may experience dilution of their ownership interests, and the newly issued securities may have
rights superior to those of our common stock. If we raise additional funds by issuing debt, we may be subject to higher
borrowing costs and further limitations on our operations. If we refinance or restructure our debt, we may incur charges to write
off the unamortized portion of deferred debt issuance costs from a previous financing, or we may incur charges related to hedge
ineffectiveness from our interest rate swap obligations. There are restrietions-limitations in the indentures that govern the U. S.
Fure-Netes{(2024)-and-Eure-Notes (2028) and U. S. Notes (2033) on our ability to refinance such notes prior to Jangary+May
15 , 2624-2028 and Apri+-March 15 , 2623— 2033 , respectively. We could refinance the senior notes through open market
purchases, subject to a limitation in our credit agreement on the amount of such purchases. If we fail to raise capital when
needed, our business may be negatively affected. Our variable rate indebtedness subjects us to interest rate risk, which could
cause our indebtedness service obligations to increase significantly. Borrowings under our credit agreement are at variable rates
of interest and expose us to interest rate risk. If interest rates increase, our debt service obligations on the variable rate
indebtedness would increase even though the amount borrowed remained the same, and our net income and cash flows,
including cash available for servicing our indebtedness, would correspondingly decrease. Moreover, changes in market interest
rates could affect the trading value of the senior notes. Repayment of our indebtedness is dependent on cash flow generated by
our subsidiaries. We are a holding company and repayment of our indebtedness is wil-be-dependent #per-on cash flow
generated by our subsidiaries and their ability to make such cash available to us, by dividend, debt repayment or otherwise.
Unless they are borrowers or guarantors of the indebtedness, our subsidiaries do not have any obligation to pay amounts due on
the indebtedness or to make funds available for that purpose. Our subsidiaries may not be able to, or be permitted to, make
distributions to enable us to make payments in respect of our indebtedness, including the senior notes. Each of our subsidiaries is
a distinct legal entity and, under certain circumstances, legal and contractual restrictions may limit our ability to obtain cash
from our subsidiaries and, under certain circumstances, distributions from our subsidiaries may be subject to taxes that reduce
the amount of such distributions available to us. While the indentures governing the senior notes limit the ability of our
subsidiaries to restrict the payment of dividends or to restrict other intercompany payments to us, these limitations are subject to
certain qualifications and exceptions. In the event that we do not receive sufficient distributions from our subsidiaries, we may
be unable to make required principal and interest payments on our indebtedness, including the senior notes. A downgrade in our
credit rating would impact our cost of capital. Credit ratings have an important effect on our cost of capital. Credit rating
agencies rate our debt securities on factors that include, among other items, our results of operations, business decisions that we
make, their view of the general outlook for our industry, and their view of the general outlook for the economy. Actions taken
by the rating agencies can include maintaining, upgrading, or downgrading the current rating or placing us on a watch list for
possible future downgrading. We believe our current credit ratings enhance our ability to borrow funds at favorable rates. A
downgrade in our current credit rating from a rating agency could adversely affect our cost of capital by causing us to pay a
higher interest rate on borrowed funds under our credit facilities. A downgrade could also adversely affect our ability to issue
debt securities in the future or incur other indebtedness upon favorable terms. If we are downgraded to a rating that is below
investment grade, we may also become subject to additional covenants under our senior notes. The amount and frequency of our
share repurchases and dividend payments may fluctuate. The amount, timing and execution of our share repurchase program
may fluctuate based on our priorities for the use of cash for other purposes such as operational spending, capital spending,
acquisitions or repayment of debt. Changes in cash flows, tax laws and our share price could also impact our share repurchase
program and other capital activities. Additterratty-In addition , decisions to return capital to shareholders, including through our
repurchase program or the issuance of dividends on our common stock, remain subject to determination of our Board ef
Bireetors-that any such activity is in the best interests of our shareholders and is in compliance with all applicable laws and
contractual obligations. Legal and Regulatory Risks Existing or new laws and regulations, or changes to enforcement or
interpretation of existing laws or regulations, may prohibit, restrict or burden the sale of aftermarket, recycled, refurbished or
remanufactured products. Many states have introduced or passed laws that limit the use of aftermarket products in collision
repair. These laws include requirements relating to consumer disclosure, vehicle owner’ s consent regarding the use of
aftermarket products in the repair process, and the requirement to have aftermarket products certified by an independent testing
organization. Additional legislation of this kind may be introduced in the future. If additional laws prohibiting or restricting the
use of aftermarket products are passed, it could have an adverse impact on our aftermarket products business. Certain
independent organizations test the quality and safety of aftermarket vehtelereplacement-products. If these organizations
decide not to test a particular vehiele-aftermarket product, or in the event that such organizations decide that a particular
wehtele-product does not meet applicable quality or safety standards, we may decide to discontinue sales of such product or
insurance companies may decide to discontinue authorization of repairs using such product. Such events could adversely affect
our business. Some jurisdictions have enacted laws prohibiting or severely restricting the sale of certain recycled products that
we provide, such as airbags. In addition, laws relating to the regulation of parts affecting vehicle emissions, such as California’ s



Proposition 65, may impact the ability of our Specialty segment to sell certain accessory products. These and other jurisdictions
could enact similar laws or could prohibit or severely restrict the sale of additional recycled products. The passage of legislation
with prohibitions or restrictions that are more severe than current laws could have a material adverse effect on our business.
Additionaty-In addition , Congress could enact federal legislation restricting the use of aftermarket or recycled automotive
products used in the course of vehicle repairs. In Europe, the Motor Vehicle Block Exemption Regulations (" MVBER ")
regulate the competition rules on automotive spare parts. Fhe-26+6-In April 2023, the MVBER was are-due-to-expire-inivay
2023—The-eurrentindieations-are-that-the 26H0-MVBER-wil-be-extended for 5 years ;-with-additienal-. The MVBER and
accompanylng guldance fe—clarlﬁed that data generated by vehicle sensors may be provided-by-the-European-Commisstorrin
7 and-- an' essential input' seftware-provided-by-OEMs—InJuly2622the
-Eufepe&n—eeﬂ&missreﬁ—pubhshed-for eeﬁsul-t&&en—rts—prepesel-the provision of repair and maintenance services. Therefore,

independent repairers should have access to such data on an equal footing to OEM authorized dealers. The existing
principles for the provision of technical information, tools and training necessary for the repair and maintenance
services have also been extend-extended the-MVBER-to explicitly cover vehicle- generated data. A similar regulation has
also been adopted in the U. K. under the Motor Vehicle Block Exemption Order, which addresses technological and data
requirements and remains in force until May 31, 2628-2029 and-amend-the-supplementary-gutdetnes-. The Federal Trade
Commission has issued guides that regulate the use of certain terms such as “ rebuilt ” or “ remanufactured ” in connection with
the sale of automotive parts. Restrictions on the products we are able to sell and on the marketing of such products could
decrease our revenue and have an adverse effect on our business and operations. We are subject to environmental regulations
and incur costs relating to environmental matters. We are subject to various environmental protection and health and safety laws
and regulations governing, among other things: the emission and discharge of hazardous materials into the ground, air, or water;
exposure to hazardous materials; and the generation, handling, storage, use, treatment, identification, transportation, and disposal
of industrial by- products, waste water, storm water, and mercury and other hazardous materials. We are also required to obtain
environmental permits from governmental authorities for certain of our operations. If we violate or fail to obtain or comply with
these laws, regulations, or permits, we could be fined or otherwise sanctioned by regulators or lose our operating permits. We
could also become liable if employees or other parties are improperly exposed to hazardous materials. We have an
environmental management process designed to facilitate and support our compliance with these requirements; however, we
cannot guarantee asstre-yot;-however;-that-we-willat-al-times-be-tn-complete compliance with such requirements. We have
made and will continue to make capital and other expenditures relating to environmental matters. Although we preiently do not
expect to incur any capital or other expenditures relating to environmental controls or other environmental matters in amounts
that would be material to us, we may be required to make such expenditures in the future. Under certain environmental laws, we
could be held responsible for all of the costs relating to any contamination at, or migration to or from, our present facilities or
our predecessors' past erpresent-facilities and at independent waste disposal sites. These laws often impose liability even if the
owner or operator did not know of, or was not responsible for, the release of such hazardous substances. Many-Some of our
facilities are located on or near properties with a history of industrial use that may have involved hazardous materials. As a
result, some of our properties may be contaminated. Some environmental laws hold current or previous owners or operators of
real property liable for the costs of cleaning up contamination. These environmental laws also impose liability on any person
who disposes of, treats, or arranges for the disposal or treatment of hazardous substances, regardless of whether the affected site
is owned or operated by such person, and at times can impose liability on companies deemed under law to be a successor to such
person. Third parties may also make claims against owners or operators of properties, or successors to such owners or operators,
for personal injuries and property damage associated with releases of hazardous or toxic substances. Contamination resulting
from the vehicle recycling processes can include soil and ground water contamination from the release, storage, transportation,
or disposal of gasoline, motor oil, antifreeze, transmission fluid, chlorofluorocarbons from air conditioners, other hazardous
materials, or metals such as aluminum, cadmium, chromium, lead, and mercury. Contamination from the refurbishment of
chrome plated bumpers can occur from the release of the plating material. Contamination can migrate on- site or off- site, which
can increase the risk, and the amount, of any potential liability. When we identify a potential material environmental issue
during our acquisition due diligence process, we analyze the risks, and, when appropriate, perform further environmental
assessment to verify and quantify the extent of the potential contamination. Furthermore, where appropriate, we have established
financial reserves for certain environmental matters. In the event we discover new information or if laws change, we may incur
significant liabilities, which may exceed our reserves. Environmental laws are complex, change frequently, and have tended to
become more stringent over time. Our costs of complying with current and future environmental and health and safety laws, and
our liabilities arising from past or future releases of, or exposure to, hazardous substances, may adversely affect our business,
results of operations, or financial condition . If we fail to maintain proper and effective internal control over financial
reporting in the future, our ability to produce accurate and timely financial statements could be negatively impacted,
which could harm our operating results and investor perceptions of our company and as a result may have a material
adverse effect on the value of our common stock. Pursuant to Section 404 of the Sarbanes- Oxley Act of 2002 and related
rules, our management is required to report on, and our independent registered public accounting firm is required to
attest to, the effectiveness of our internal control over financial reporting. The rules governing the standards that must
be met for management to assess our internal control over financial reporting are complex and require significant
documentation, testing, and, in some instances, remediation. We have acquired entities that had no publicly traded debt
or equity and therefore were not previously required to conform to the rules and regulations of the SEC, especially
related to their internal control structure. Integrating acquired entities into our internal control over financial reporting
has required and will continue to require significant time and resources from our management and other personnel,
which increases our compliance costs. We must complete the evaluation and integration of internal controls over




financial reporting and report our assessment within the required time frame. In addition, with the increasing frequency
of cyber- related frauds perpetrated to obtain inappropriate payments, we need to ensure our internal controls related to
authorizing the transfer of funds and changing our vendor master files are adequate. Furthermore, the introduction of
new, and changes to existing, ERP and financial reporting information systems create implementation and change
management risks that require effective internal controls to mitigate. Failure to maintain an effective internal control
environment could have a material adverse effect on our ability to accurately report our financial results, the market’ s
perception of our business, and our stock price . We may be adversely affected by legal, regulatory or market responses to
global climate change. Growing concern over climate change has led policy makers to enact or consider the enactment of
legislative and regulatory proposals that would impose mandatory requirements on greenhouse gas emissions. Such laws, if
enacted, are likely to impact our business in a number of ways. For example, significant increases in fuel economy requirements,
new regulatory federaterstate-restrictions on emissions of carbon dioxide or new federaterstate-incentive programs that may
be imposed on vehicles and automobile fuels could adversely affect demand for vehicles, annual miles driven or the products we
sell. We may not be able to accurately predict, prepare for and respond to new kinds of technological innovations with respect to
electric vehicles and other technologies that minimize emissions. Compliance with any new or more stringent laws or
regulations, or stricter interpretations of existing laws, could require additional expenditures by us or our suppliers. Our inability
to appropriately respond to such changes could adversely impact our business, financial condition, results of operations or cash
flows. Moreover, the perspectives of our customers, suppliers, stockholders, employees, community partners, regulatory
agencies and other stakeholders regarding climate change are evolving. These stakeholders are increasingly requesting
disclosures and actions relating to not only climate change but other environmental and social matters and corporate governance
practices. The increase in costs to comply with such evolving expectations, including any rules or regulations resulting from
these evolving expectations, as well as any risk of noncompliance, could adversely impact us. Our amended and restated bylaws
provide that the courts in the State of Delaware are the exclusive forums for substantially all disputes between us and our
stockholders, which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our
directors, officers or employees. Our amended and restated bylaws provide that the Court of Chancery of the State of Delaware
(or if the Court of Chancery does not have jurisdiction, another court of the State of Delaware, or if no court of the State of
Delaware has jurisdiction, the federal district court for the District of Delaware) shall be the exclusive forum for the following
types of actions or proceedings: * any derivative action or proceeding brought on our behalf ; « any action asserting a breach of
fiduciary duty ; * any action asserting a claim against us arising under the Delaware General Corporation Law, our certificate of
incorporation, or our bylaws ; * any action asserting a claim governed by the internal- affairs doctrine; and ¢ any action to
interpret, apply, enforce or determine the validity of our certificate of incorporation or our bylaws. The choice of forum
provision in our bylaws does not apply to claims brought to enforce any duty or liability created by the Exchange Act or the
Securities Act or any claim with respect to which the federal courts have exclusive jurisdiction. Although we believe this
provision benefits us by providing increased consistency in the application of Delaware law in the types of lawsuits to which it
applies, the provision may have the effect of discouraging lawsuits against our directors and officers due to, among other
possible factors, increased costs of such lawsuits and limitations on the ability to bring claims in a judicial forum that the
plaintiffs may consider more favorable. Alternatively, if a court were to find the choice of forum provision contained in our
bylaws to be inapplicable or unenforceable in an action, we may incur additional costs associated with resolving such action in
other jurisdictions, which could materially adversely affect our business, financial condition and operating results. Our effective
tax rate could materially increase as a consequence of various factors, including U. S. and / or international tax legislation,
applicable interpretations and administrative guidance, our mix of earnings by jurisdiction, and U. S. and foreign jurisdictional
audits. We are a U. S. based multinational company subject to income taxes in the U. S. and a number of foreign jurisdictions.
Therefore, we are subject to changes in tax laws in each of these jurisdictions, and such changes could have a material adverse
effect on our effective tax rate and cash flows. On August 16, 2022, the U. S. enacted legislation commonly referred to as the
Inflation Reduction Act (the" IRA"). The IRA contained a number of new provisions the most significant of which are a new
Corporate Alternatrve Mrnrmum Tax and anew Stock Repurchase Excrse Tax. Additionalty-In addition , manyneonr——S-

0 A 0 y-the Organization for Economic Co-
operatron and Development (the “ OECD ”) released a frameworktn—eeﬂﬂeeﬁeﬂ—wrth—ﬁs—Base—Efesren—and—Pfeﬁt—Shrf&ng
study-, referred to as swel-as-Pillar Two, to implement a global minimum corporate tax rate of 15 % on certain anti-
multinational enterprises. Certain countries have enacted legislation to adopt the Pillar Two framework while several

countries are considering or still announcing changes to their tax laws to implement —avotdanee-initiatives-advaneed-by-the
Furepean-Commission—The-otteome-ofthese—- the legislative-developments-eontd-minimum tax directive. While we do not

currently expect Pillar Two to have a material impact adverse-effeeton our effective tax rate , our analysis will continue as
the OECD continues to release additional guidance and eash-floews-countries implement leglslatlon . The tax rates
applicable in the jurisdictions within which we operate vary #idely. Therefore, our effective tax rate may be adversely affected
by changes in the mix of our earnings by jurisdiction. We are also subject to ongoing audits of our income tax returns in various
jurisdictions both in the U. S. and internationally. While we believe that our tax positions will be sustained, the outcomes of
such audits could result in the assessment of additional taxes, which could adversely impact our cash flows and financial results.
If significant tariffs or other restrictions are placed on products or materials we import or any related counter- measures are
taken by countries to which we export products, our revenue and results of operations may be materially harmed. The U. S. has
imposed tariffs on certain materials imported into the U. S. from China and announced additional tariffs on other goods from
China and other countries. Moreover, counter- measures have been taken by other countries in retaliation for the U. S.- imposed
tariffs. The tariffs cover products and materials that we import, and the counter- measures may affect products we export. The
effects currently are not material; however, depending on the breadth of products and materials ultimately affected by, and the




duration of, the tariffs and countermeasures, our financial results may be materially harmed. In addition, countries may impose
other restrictions on the importation of products. Governmental agencies may refuse to grant or renew our operating licenses and
permits. Our operating subsidiaries in our salvage, self service, and refurbishing operations must obtain licenses and permits
from state and local governments to conduct their operations. When we develop or acquire a new facility, we must seek the
approval of state and local units of government. Governmental agencies may resist the establishment of a vehicle recycling or
refurbishing facility in their communities. There can be no assurance that future approvals or transfers will be granted. In
addition, there can be no assurance that we will be able to maintain and renew the licenses and permits our operating
subsidiaries currently hold. General Risk Factors Our employees are important...... subject to all of these risks. The costs of
complying with the requirements of laws pertaining to the-data privacy and seeutity-cybersecurity of personal information and
the potential liability associated with the failure to comply with such laws could materially adversely atfect our business and
results of operations. We collect personally identifiable information (" PII") and other data as part of our business processes and
operations. The legislative and regulatory framework relating to privacy and data protection is rapidly evolving worldwide and
is likely to remain uncertain for the foreseeable future. This data is subject to a variety of U. S. and international laws and
regulations. Many foreign countries and governmental bodies, including the European Union, Canada, U. K., Switzerland and
other jurisdictions where we conduct business, have laws and regulations concerning the collection and use of PII and other data
obtained from their residents or by businesses operating within their jurisdictions that are more restrictive than those in the U. S.
Additionaty-In addition , the European Union adopted the General Data Protection Regulation (" GDPR") that imposes more
stringent data protection requirements for processors and controllers of personal data, including expanded disclosures about how
PII is to be used, limitations on retention of PII, mandatory data breach notification requirements, possible restrictions on cross
border transfers of PII and higher standards for data controllers to demonstrate that they have obtained valid consent for certain
data processing activities. The GDPR provides severe penalties for noncompliance. In addition, stricter laws in this area are
being enacted in certain states in the U. S. and in other countries, and more jurisdictions are likely to follow this trend. Most
recently, the SEC has announced strict disclosure rules for material, cybersecurity incidents. Any inability, or perceived
inability, to adequately address privacy and data protection issues, even if unfounded, or comply with applicable laws,
regulations, policies, industry standards, contractual obligations or other legal obligations (including at newly- acquired
companies) could result in additional cost and liability to us, result in governmental investigations and enforcement actions, give
rise to civil litigation, result in damage to our reputation (including the loss of trust by our customers and employees), inhibit
sales, and otherwise adversely affect our business. We also may be subject to these adverse effects if other parties with whom
we do business, including lenders, suppliers, consultants and advisors, violate applicable laws or contractual obligations or
suffer a security breach. General Risk Factors Our employees are important to successfully manage our business and achieve our
objectives.Our future success depends in large part upon the leadership and performance of our executive management team and
key employees at the operating level.If we lose the services of one or more of our executive officers or key employees,or if one
or more of them decides to join a competitor or otherwise compete directly or indirectly with us,we may not be able to
successfully manage our business or achieve our business objectives.If we lose the services of any of our key employees at the
operating or regional level,we may not be able to replace them with similarly qualified personnel,which could harm our
business.In addition,we have experienced wage inflation in the jurisdictions in which we operate.An inability to respond to these
inflationary pressures could impact our ability to retain key employees or we may experience increased costs due to difficulties
related to hiring and retaining employees. We operate in foreign jurisdictions,which exposes us to foreign exchange and other
risks.We have operations in North America,Europe and Taiwan,and we may expand our operations in the countries in which we
do business and into other countries.Our foreign operations expose us to additional risks associated with international
business,which could have an adverse effect on our business,results of operations and / or financial condition,including import
and export requirements and compliance with anti- corruption laws,such as the U.K.Bribery Act 2010 and the Foreign Corrupt
Practices Act.We also incur costs in currencies other than our functional currencies in some of the countries in which we
operate.We are thus subject to foreign exchange exposure to the extent that we operate in different currencies,as well as
exposure to foreign tax and other foreign and domestic laws.In addition,certain countries in which we operate have a higher
level of political instability and criminal activity than the U.S.that could affect our operations and the ability to maintain our
supply of products.Our business may be adversely affected by union activities and labor and employment laws.Certain of our
employees are represented by labor unions and werles-eeunets-and-other employee representative bodies and work under
collective bargaining or similar agreements,which are subject to periodic renegotiation.From time to time,there have been efforts
to organize additional portions of our workforce and those efforts can be expected to continue.In addition,legislators and
government agencies could adopt new regulations,or interpret existing regulations in a manner,that could make it significantly
easier for unionization efforts to be successful. Also,we have-beerrand-may in the future be subject to strikes or work
stoppages,union and works council campaigns,and other labor disruptions and disputes.Additional unionization efforts,new
collective bargaining or similar agreements,and work stoppages could materially increase our costs and reduce revenue and
could limit our flexibility in terms of work schedules,reductions in force and other operational matters.We also are subject to
laws and regulations that govern such matters as minimum wage,overtime and other working conditions.Some of these laws are
technical in nature and could be subject to interpretation by government agencies and courts different than our
interpretations.Efforts to comply with existing laws,changes to such laws and newly- enacted laws may increase our labor costs
and limit our flexibility.If we were found not to be in compliance with such laws,we could be subject to fines,penalties and
liabilities to our employees or government agencies.In addition,efforts to better protect local markets from foreign workers and
decisions of countries to withdraw from treaties and joint economic areas may lead to increased restrictions on the free
movement of people and labor and may limit our ability to place key personnel where they could best serve our needs.We rely
on information technology and communication systems in critical areas of our operations and a disruption relating to such



technology could harm our business.In the ordinary course of business,we rely upon ¥-information technology networks and
systems,some of which are provided by or leased from third parties,to process,transmit and store electronic information and to
manage and support a variety of business processes and activities. The secure operation of these HF-information technology
networks and the processing and maintenance of this information is critical to our business operations and strategy.Despite
security measures and business continuity plans,these ¥-information technology networks and infrastructure may be
vulnerable to damage,disruptions or shutdowns due to attacks by cyber criminals,breaches due to employee error or
malfeasance,disruptions during the process of upgrading or replacing computer software or hardware,terminations of business
relationships by third party service providers,power outages,computer viruses,telecommunication or utility failures,terrorist
acts,natural disasters or other catastrophic events.The occurrence of any of these events involving us or involving the third
parties with whom we do business could compromise our or the third parties' networks,and the information stored there could be
accessed,publicly disclosed,lost or stolen.Any such access,disclosure or loss of information could result in legal claims or
proceedings,disruption to our operations and damage to our reputation,any of which could adversely affect our business.In
addition,as security threats continue to evolve,we will likely need to invest additional resources to protect the security of our
systems.In the event that we decide to switch providers or to implement upgrades or replacements to our own systems,we may
be unsuccessful in the development of our own systems or we may underestimate the costs and expenses of switching providers
or developing and implementing our own systems.Also,our revenue may be hampered during the period of implementing an
alternative system,which period could extend longer than we anticipated. We are in the midst of a systems conversion project for
our European businesses,which will be subject to all of these risks. Business interruptions in our distribution centers or other
facilities may affect our operations, the function of our computer systems, and / or the availability and distribution of
merchandise, which may affect our business. Weather, terrorist activities, war or other disasters, or the threat of any of them,
may result in the breakdown of our distribution center systems, closure of our distribution centers or other facilities or may
adversely affect our ability to deliver inventory through our system on a timely basis. This may affect our ability to serve our
customers, resulting in lost sales or a potential loss of customer loyalty. Some of our merchandise is imported from other
countries and these goods could become difficult or impossible to bring into the H—S—erinto-the-othercountries in which we
operate, and we may not be able to obtain such merchandise from other sources at similar prices. Such a disruption in revenue
could potentially have a negative impact on our results of operations and financial condition. If we experience problems with
our fleet of trucks and other vehicles, our business could be harmed. We use a fleet of trucks and other vehicles to deliver the
majority of the products we sell. We are subject to the risks associated with providing delivery services, including inclement
weather, disruptions in the transportation infrastructure, governmental regulation, availability and price of fuel, liabilities arising
from accidents to the extent we are not covered by insurance, insurance premium increases, and ability to hire drivers. In
addition, our failure to deliver products in a timely and accurate manner could harm our reputation and brand, which could have
a material adverse effect on our business. We may lose the right to operate at key locations. We lease most of the properties at
which we conduct our businesses. At the end of a lease term, we must negotiate a renewal, exercise a purchase option (to the
extent we have that right), or find a new location. There can be no assurance that we will be able to negotiate renewals on terms
acceptable to us or that we will find a suitable alternative location, especially with respect to our salvage operations (which have
characteristics that are often not attractive to landlords, local governments, or neighbors). In such cases, we may lose the right to
operate at key locations. Activist investors could cause us to incur substantial costs, divert management’ s attention, and have an
adverse effect on our business. We have in the past received, and we may in the future be subject to, proposals by activist
investors urging us to take certain corporate actions. Activist investor activities could cause our business to be adversely affected
because responding to proxy contests and other demands by activist investors can be costly and time- consuming, disrupt our
operations, and divert the attention of management and our employees. For example, we have retained, and may in the future be
required to retain, the services of various professionals to advise us on activist investor matters, including legal, financial and
communications advisors, the costs of which may negatively impact our future financial results. Campaigns by activist investors
to effect changes at publicly- traded companies are sometimes led by investors seeking to increase short term investor value
through actions such as financial restructuring, increased debt, special dividends, stock repurchases, or sales of assets or the
entire company. Perceived uncertainties as to our future direction, strategy or leadership that arise as a consequence of activist
investor initiatives may result in the loss of potential business opportunities, harm our ability to attract new investors, employees
and business partners, and cause our stock price to experience periods of volatility or stagnation.



