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An investment in our common stock involves a high degree of risk. You should consider carefully the risks and uncertainties
described below, together with the financial and other information contained in this Annual Report on Form 10- K, before you
decide to purchase shares of our common stock. The risks and uncertainties described below are not the only ones we face.
Additional risks and uncertainties that we are unaware of, or that we currently belie\ e are not material or important, may also
become material or important factors that adversely affect our business. If any of the following risks or others not specified
below materialize, our business, financial condition and results of operations could be materially and adversely affected. In that
case, the trading price of our common stock could decline and you could lose all or part of your investment in our common
stock. Risks Related to Our Financial Condition ane-, Results of Operations Pespite-, Liquidity and Indebtedness There are
risks associated with the discontinuance of our ecommerce operations and wind- down of our used vehicle dealership
business. On January 22, 2024, we announced the Value Maximization Plan, pursuant to which we are discontinuing our
ecommerce operations and winding down our used vehicle dealership business in order to preserve cash and maximize
stakeholder value through our remaining businesses. As a result, we will incur eest-costs saving-measures-including
severance costs , redueed-growthrates-inventory liquidation costs, contract and inereased-foeus-lease termination costs and
non- cash asset impairments, and such costs are expected to exceed any cash we generate on Heuidity-and-profitability
eontemplated-by-ourReatignment-the liquidation of assets. The Company estimates it will incur approximately $ 31. 5
million in one- time expenses in connection with the Plan . Included in this amount are approximately $ 15. 0 million in
costs attributable to contract and englease terminations and approximately $ 16. 5 million of expenses the Company
expects to incur relating to employee severance and benefits costs. The actual amount of wind down, transition and
impairment charges may materially exceed our estimates, due to various factors, many of which are outside of our
control, including the outcomes of discussions and negotiations (a number of which are currently ongoing) with the
counterparties to the contracts and leases we intend to terminate or modify. In addition, because of uncertainties with
respect to our wind - termreadmap-down plan (including those described above) . we may nreed-not be able to raise
additional-eapitat-realize the anticipated benefits of or complete the wind- down in the expected timeframe, on the terms or
in the manner we expect, and the costs incurred in connection with such wind- down activities may exceed our estimates.
If the time to complete the wind- down takes longer than expected, or the actual costs or impairment charges exceed our
estimates, the Company’ s business, operational results, financial position and cash flows could be adversely affected.
The purpose of the Value Maximization Plan is to wind- down our ecommerce operations, which were not profitable and
had significant cash burn, in order to preserve cash and enable us to maximize stakeholder value through debter-our
remaining equity-finaneings-to-achieve-our-business-businesses objeetives-, UACC and CarStory. As of February 29, 2024,
we had cash and cash equivalents of approximately $ 94. 0 million. Given our wind- down expenses, including employee
severance costs, our ongoing operating expenses and recent losses at UACC, there can be no assurance that we will succeed
in growing and enhancing the profitability of UACC and CarStory and create meaningful stakeholder value.
Additionally, the announced wind- down involves further risks, including: ¢ the inability to retain qualified personnel
necessary for the wind- down during the wind- down period; ¢ potential disruption of the operations of the rest of our
businesses and diversion of management’ s attention from such finaneings-wit-businesses and operations; ¢ exposure to
unknown, contingent or other liabilities, including litigation arising in connection with the wind- down; ¢ negative impact
on our business relationships, including but not limited to potential relationships with our customers, suppliers, vendors,
licensees and employees; and * unintended negative consequences from changes to our business. If any of these or other
factors impair our ability to successfully implement the wind- down, we may not be available-in-ameunts-er-able to realize
other business opportunities as we may be required to spend additional time and incur additional expense relating to the
wind- down that otherwise would be used on the development terms-aeeeptable-to-us-, f-at-alt-expansion and profitability
of our other businesses, which could adversely impact our business, operational results, financial position and cash flows.
We may not generate sufficient liquidity to operate our business . As of Peeember3+February 29 , 2622-2024 , we had
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particularly given the wind- down of our ecommerce business . [ our-we are unable to grow and develop the UACC and
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paneta ditton-and attons-Ccou d be s1gn1ﬁcant and have a mateﬂa-l-lry——— materlal effect on our cash
flows from operations. Our future capital requirements will depend on many factors, including our available advance
rates on the Warehouse Credit Facilities, our ability to complete additional securitization transactions on terms
favorable to us, and adversely-affeeted-our future credit losses . e reeognized-have no significant debt maturities due
until July 2026 and the payments on our securitization debt are funded by cashflows on the finance receivables within
the securitization trusts. However, there can be no assurance that our liquidity will be sufficient to achieve the objectives
of our Value Maximization Plan. We have a history of losses and we may not achieve or maintain profitability in the
future. We have not been proﬁtable since our 1ncept10n in 2012 and had an accumulated deﬁclt of approx1mately 51
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e%epef&tlens—fm the year ended Decembel ?1 %922—2023 SeeNot&&We may contlnue to incur significant losses in the
Company—future for a number of reasons, including increased losses on UACC' s Consolidated-Finanetal-Statentents
portfolio, our inability to grow and maximize the value of the UACC and CarStory businesses; weakness in the
automotive retail industry generally; general economic conditions, including high interest rates, inflation and
unemployment; global pandemics and other public health emergencies; and increasing competition, as well as other
risks described in this Annual Report on Form 10- K, and we may encounter unforeseen expenses, difficulties,
complications and delays in achieving the goals of our Value Maximization Plan. While we have significantly reduced
our operating expenses as part of our Value Maximization Plan, we expect to continue incurring operating expenses as
we invest in the UACC and CarStory businesses, including investments in technology development for those businesses.
In addition, we anticipate continued legal, accounting, administrative and other expenses as a public company. As a
result of these expenditures, we will have to generate and sustain revenue sufficient to offset our operating expenses in
order to achieve and maintain profitability . Our level of indebtedness could have a material adverse effect on our ability to
generate sufficient cash to fulfill our obligations under such indebtedness, to react to changes in our business and to incur
additional indebtedness to fund future needs. As of December 31, 28222023 , we had outstanding $ 277151 . -2 million
aggregate principal amount of borrowings under our 2022 Vehicle Floorplan Facility and $ 365-290 . 8-5 million aggregate
principal amount of our 8-—7F5-%-Coenvertible-Sentor-Notes dae-. For the year ended December 31, 2626-2023 , our {the"
Notes")—Our-interest expense was $ 26-19 . 8-5 million fer-the-yearended-Deeember3+-2022-related to the 2()22 Vehicle
Floorplan Facility , and $ 4. 3 million related to the Notes . [n addition, as of December 31, 2022-2023 , UACC had $ #9-314 .
&1 million of securitization indebtedness as well as its fonrsentorsectred-warchouse-faettity-agreements-the(~Warchouse
Credit Facilities 2with banking institutions, with an aggregate borrowing limit of $ 8568-825 . 0 million. As of December 31,
2022-2023 |, there was $ 220-421 . 5-3 million in outstanding borrowings related to the Warehouse Credit Facilities. In 2022
2023 , we repurchased $ 254-74 . 3-2 million in aggregate principal amount of our Notes, net of deferred issuance costs of $ 4-3 .
6-7 million, in open market transactions for $ 96-36 . 2-5 million. Subject to market conditions and availability, we may continue
to opportunistically repurchase Notes from time to time to reduce our outstanding indebtedness at a discount. However, as we
approach the July 2026 maturity date, we may be unable to repay, restructure or refinance the remaining Notes on
commercially reasonable terms or at all . [f our cash flows and capital resources are insufficient to fund our debt service
obligations going forward , 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. If new debt is added to our current indebtedness level, the
related risks that we face could intensify. Our remaining Notes will mature on July 1, 2026, and our ability to service the
interest and repay the Notes when due will depend on our ability to generate sufficient cash. Our ability to restructure or
refinance our current or future debt , including the Notes, or obtain additional debt financing will depend on the condition of
the capital markets and our financial condition at such time , including the execution of our Value Maximization Plan and
our ability to grow and enhance the profitability of the UACC and CarStory businesses . Any refinancing of our debt
Could be at hwhel interest rates and may 1equne us to comply with more onerous cov enants, w thh could further restrict our

Any fdllule to nmke payments of interest and principal on our outstdndnm 1ndebtedness ona tlmely basis or failure to Comply
with certain restrictions in our debt instruments would result in a default under our debt instruments. In the event of a default
under any 01‘ our current or future debt 1nst1uments the lenders could elect to declare all amounts outstdndnm under such debt
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s1énmcant negative Consequences for our security holders and our business, results of operatlons dnd financial LOI]dlthI] by
among other thmgs. = increasing our vulnerability to adverse economic and industry conditions; = limiting our ability to obtain
additional financing; = requiring the dedication of a substantial portion of our cash flow from operations to service our
indebtedness, which will reduce the amount of cash available for other purposes, including the successful execution of our
Value Max1mlzat10n Planhﬂgﬁeﬂn—fe&dm&p— llmltll]L our ﬂemblllty to plan for, or react to, changes in our busmess -

éue%@%é—&ﬂd— pldcm(T us at a posslble Competlme dlsdd\ antage with competitors that are less leveraged than us or have better
access to capital. Our business may not generate sufficient funds, and we may otherwise be unable to maintain sufficient cash
reserves, or to pay amounts due under our indebtedness, and our cash needs may increase in the future. In addition, our existing
indebtedness contains, and any future indebtedness that we may incur may contain, financial and other restrictive covenants that
may limit our ability to operate our business, raise capital or make payments under our other indebtedness. For example, on
December 21, 2023, we received written notice from Nasdaq notifying us that, for the prior 30 consecutive business days,
the bid price for our common stock had closed below the $ 1. 00 minimum bid price requirement for continued inclusion
on the Nasdaq Global Select Market. On February 13, 2024, after obtaining stockholder approval, we effected a 1- for-
80 reverse stock split (the “ Reverse Stock Split ”’), and our stock began trading on a post- split adjusted basis on
February 14, 2024. On February 29, 2024, we were notified by Nasdaq Listing Qualifications that the closing bid price of
our common stock had been at $ 1. 00 per share or greater for 11 consecutive business days, from February 14, 2024 to
February 28, 2024. Accordingly, the Company has regained compliance with Nasdaq Listing Rule 5450 (a) (1) and this
matter is now closed. However, if our common stock again closes below the $ 1. 00 per share minimum bid price
required by Nasdaq for 30 consecutive business days, we again would receive another notice of non- compliance with
Nasdagq’ s listing standards and would face the risk of delisting. There can be no assurance that our common stock will
continue to close at or above the $ 1. 00 per share minimum bid price as required by Nasdaq, or that we will otherwise
meet the requirements of Nasdaq for continued listing on Nasdaq Global Select Market. The delisting of our common
stock from the Nasdaq Global Select Market would constitute a fundamental change under the terms of our Indenture and make
our Notes redeemable at par upon delisting. If we fail to comply with these covenants or to make payments under our
indebtedness when due, then we would be in default under that indebtedness, w hich Could in tum result in that and our other
indebtedness becoming immediately payable in full. We recognized ma
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operatlng bttsrness—ﬁﬁaﬁeta-l-eeﬁd-rﬁeﬂ—aﬁd—lesu ts . Our g00dw1ll was fully impaired as of December 31, 2022. We also
recognized impairment charges of $ 48. 7 million related to long- lived assets during the year ended December 31, 2023.
If our amortizable intangible assets or remaining long- lived assets become impaired in the future, we would incur
additional impairment charges, which would negatively affect our results of operations. We-relyon-There is significant
Judgment requlred in the analys1s of a potentlal 1mpa1rment of 1dent1ﬁed 1ntang1ble assets feve-}ﬁﬂg—efedﬂ—agfeefﬂeﬁt—wrth
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projected operating results efeperations-. See —Maﬁ&gemeﬁt—Notes 7 and 12 to the Company s Consolldated 'B'lSﬁttSS'lﬁﬁ'
and-Analysts-of-Financial Statements ;

Finanetng>-. We may experience seasonal and otheI fluctuations in our quarterly 1esults of operations, which may not fully




reflect the underlying performance of our business. We expect our quarterly results of operations, including our revenue-yield ,
gross-profit-net spreads, risk- adjusted margins, credit losses and cash flow to vary significantly in the future based in part on
ameng-other-things;-vehicle- buying patterns. Vehicle sales historically have exhibited seasonality, with an increase in sales
early in the year that reaches its highest point late in the first quarter and early in the second quarter, which then levels off
through the rest of the year with the lowest level of sales in the fourth quarter. This seasonality historically corresponds with the
timing of income tax refunds, which can provide a primary source of funds for customers’ payments on used vehicle purchases.
Used vehicle prices also exhibit seasonality, with used vehicles depreciating at a faster rate in the last two quarters of each year

and a slower rate in the flrst two qudltels of each yedl C0ns1stent We—%@%—aﬂfk&re—ﬁrsi—kﬂﬁﬁef%@%%ﬁdfm{—feﬂew—typwﬁ

ttneerf&'m-ty—sarreund-mg—mmket trends, UACC generally experlences 1ncreased fundmg act1v1ty during the ﬁrst quarter

through tax eurrent-ceonomic-outlookforeeastsareturnto-historteatseasons - season. Delinquencies also trends—- tend in
2623-to be lower durlng the ﬁrst quarter through tax season and hlgher during the latter half of the year . Other factors
hdt may cause our qudltel ly results to ﬂuctuate mdude without llmltdthll * the streeess-progress of eperational-changes-and

v W ur Reatignment-Value Maximization Plan and-eurtong-
fefm—read-m&p—' ° our llquldlty and ablllty to ﬁtt-raet—new—eusfemefs—ralse capital through equity or debt financings ; < our
ability to complete securitization transactions on favorable terms eontinue-to-develop-oureaptive-finanee-eperation; * our
future credit losses abiity-to-maintain-sufftetentinventory-of-destrable-vehieles-; ¢ increases in vehicle prices eur-abilityto
generate-sales-ofvalte—added-produets-; * changes in the competitive dynamics of our industry; ¢ the regulatory environment;
expenses-assoetated-with-unforeseenqualityisstes;+macroeconomic conditions, including the-impaet-ofthe-COVID—19
paﬂdemie—aﬂd—'r&ﬂ&t—ieﬂ;—*—'rﬂereases—m—mterest rates , inflation, unemployment —%easeﬂ&hﬁybe%t-he—&t&eﬂaeﬁve-rﬂdﬂsfry—dnd

v y underemployment rates, vehicle supply and demand and labor costs ;
changes thdt 1mpaLt dlsposable income, mdudmg changes that impact the timing or amount of income tax refunds; and
litigation or other claims against us and increased legal and regulatory expenses. In addition, a significant portion of our
expenses are fixed and do not vary proportionately with fluctuations in revenues. As a result of these seasonal fluctuations, our
results in any quarter may not be indicative of the results we may achieve in any subsequent quarter or for the full year, and
perlod to- perlod compdnsons of our results of operations may not be meaningful. Risks Related to OurGfewt-h—aﬂd—Sfrafegy







its-staffdedieated-to-the-Company- s sales operations, which had an impact...... where UACC has a hlgh concentration of

borrowers or dealerships creates an exposure to local and regional downturns or severe weather or catastrophic occurrences that
may materially and adversely affect our business, financial condition and results of operations. We-etrrently-eonduet-Changes

in demographlcs and populatlon, local and reglonal downturns ot or busrness—t}meﬂgh—mtd&p{e—VRGs—rﬁe}uéﬂg—euf

eirenmstanees-in any of the states Whele UACC has a hlgh concentration of borlowels or dealershlp partners could result in
payment delays and increased risk of losses and could materially and adversely affect our revenues and results of operations.
During the year ended December 31, 2023, 36. 9 % of UACC' s originations were located in UACC' s three largest states
(measured by aggregate financed amount). While we believe that we have a diverse geographic presence, we expect that
these three states will continue to generate significant amounts of our loans due to economic, demographic, regulatory,
competitive and other conditions in these states. Adverse developments in these states could lead to reduced demand for
automotive financing, and could materially adversely affect our financial condition and results of operations. We depend
on key personnel to operate our business, and if we are unable to retain, integrate and attract qualified personnel, our ability to
develop and successfully grow our business could be harmed. We believe our success has depended, and continues to depend, on
the efforts and talents of our executives and employees. Our future success depends on our continuing ability to retain, develop,
motivate and attract highly qualified and skilled employees. Qualified individuals are in high demand, and we may incur
significant costs to retain and attract them. In particular, we are highly dependent on the services of our leadership team to the
development of our business, future vision, and strategic direction —tvay20622-, including Themas-H-Shertt-was-appeinted-as
we realign our business in accordance with the Value Maximization Plan. On February 29, 2024, James G. Vagim, III,
UACC' s Co- President and Chief Executive Officer, and Ravi Gandhi stueeeedingPauld—Hennessy—Additionally-, Robertd
UACC' s Co- Pres1dent and Chlef F1nanc1al Officer stepped down The Company s MdodJr—was-appeointed-as-the

hief Executive Officer posttion-,
Tom Shortt succeeded Mr. Vagim as President and Chief Executlve Ofﬁcer, and the Company' s Vice President of
Investor Relations and Financial Planning & Analysis, Jon Sandison, succeeded Mr. Gandh1 as UACC' s Chief F 1nanc1al
Officer . Our future perfmmance will depend in pdlt on the successful tldnsmon of -t-he—these

We a-}se—heavﬂy rely on the continued service and pelformance of our senior management team, Wthh pr0v1des leadership,
contributes to the core areas of our business and helps us to efficiently execute our business, including with respect to strategic
initiatives such as our Value Maximization Plan teng—terarroadmap-. [f members of our senior management team, including
our executive leadership, become ill, or if we are otherwise unable to retain them, we may not be able to manage our business
effectively and, as a result, our business and operating results could be harmed. If the senior management team, including any
new hires that we make, fails to work together effectively and to execute our plans and strategies on a timely basis then our
business and future growth prospects could be harmed. In addition, we issue equity awards to certain of our employees as part of
our hiring and retention efforts, and job candidates and existing employees often consider the value of the equity awards they
receive in connection with their employment. Our employees’ ability to sell their shares in the public market at times and / or at
prices desired may lead to a larger than normal turnover rate. The market value of our common stock has declined
significantly. If the actual or perceived value of our common stock deetinres-does not recover, or if our common stock is
delisted from the Nasdaq Global Select Market , it may adversely affect our ability to hire or retain employees . See “ We
may be unable to satisfy a continued listing rule from the Nasdaq ” . In addition, we may periodically change our equity
compensation practices, which may include reducing the number of employees eligible for equity awards or reducing the size or
value of equity awards granted per employee or undertaking other efforts that may prove to be an unsuccessful retention
mechanism. I[f we are unable to attract, integrate, or retain the qualified and highly skilled personnel required to fulfill our
current or future needs, our business and future g él‘OVVth prospects could be harmed. F urthermme 1n hght of the reductlon in
headcount as part of our Value Maximization Plan i1 varta o
terfrreadmap-, we may find it difficult to maintain leuable aspects of our culture, to prevent a negative eﬂect on employee
morale or attrition beyond our planned reduction in headcount, and to attract competent personnel who are willing to embrace
our culture in the future. Our executive officers and other employees are at- will employees, which means they may terminate
their employment relationship with us at any time, and their knowledge of our business and industry would be extremely
difficult to replace. We may not be able to retain the services of any members of our senior management or other key employees
, particularly in light of the discontinuance of our ecommerce business and wind- down of our used vehicle dealership
business . If we do not succeed in retaining and motivating existing employees or attracting well- qualified employees in the
future, our business, financial condition and results of operations could be materially and adversely affected. We are, and may in




the future be, subject to legal proceedings in the ordinary course of our business. 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 are
subject to various litigation matters from time to time, the outcome of which could have a material adverse effect on our
business, financial condition and results of operations. Claims arising out of actual or alleged violations of law could be asserted
against us by individuals, either individually or through class actions, by governmental entities in civil or criminal investigations
and proceedings or by other entities. These claims could be asserted under a variety of laws, including but not limited to
consumer finance laws, consumer protection laws, intellectual property laws, privacy laws, labor and employment laws,
securities laws and employee benefit laws. 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. For example, a consolidated class action is pending in the U. S.
District Court for the Southern District of New York asserting claims on behalf of a putative class of Company stockholders
against us, certain of our officers, and certain of our directors, among others, alleging violations of the federal securities laws.
We also are a party to certain stockholder derivative suits in which the Company is named as a nominal defendant in suits that
various individual stockholders seek to bring on behalf of the Company against certain of our current and former directors and
officers. These suits are pending in the U. S. District Court for the Southern District of New York and the U. S. District Court
for the District of Delaware and are based on the same general course of conduct alleged in the consolidated securities class
action. We believe these lawsuits are without merit and intend to vigorously contest these claims. In January 2022, the
Company received a non- public civil investigative demand from the Federal Trade Commission (“ FTC ), seeking the
production of information related to certain of the Company' s business practices and the Company responded to those
information requests. On February 23, 2024, the FTC notified the Company that it has reason to believe that the
Company violated Section 5 (a) of the Federal Trade Commission Act, 15 U. S. C. § 45 (a); the FTC' s Mail, Internet, or
Telephone Order Merchandise Rule, 16 C. F. R. Part 435; the FTC’ s Used Motor Vehicle Trade Regulation Rule, 16 C.
F. R. Part 455; and the FTC’ s Pre- Sale Availability Rule, 16 C. F. R. Part 702. The FTC advised the Company that it is
authorized to negotiate a stipulated order and the Company intends to work cooperatively with the FTC towards a
resolution. Because the matter is at an early stage and the outcome of any complex legal proceeding is inherently
unpredictable and subject to significant uncertainties, the Company cannot determine at present whether any potential
liability would have a material adverse effect on the Company’ s financial condition, cash flows, or results of operations.
Im addition, in April 2022, the Attorney General of Texas filed a lawsuit on behalf of the State of Texas in the District Court of
Travis County, Texas against the Company, alleging violation of the Texas Deceptive Trade Practices — Consumer Protection
Act and Texas Business and Commerce Code § 17. 41 et seq. In December 2023, Vroom, Inc., Vroom Automotive, LLC
and the Attorney General of the State of Texas reached a final agreement to resolve all claims in the petition, without any
admission of wrongdoing by either Vroom entity. Under the agreement, the Company will pay a total of $ 2 million in
civil penalties and $ 1 million in attorneys' fees, with the first half due in September 2024 and the remaining half due in
September 2025, and abide permanently by an injunction of certain operational practices that were previously
implemented. The agreement was approved by the District Court of Travis County on December 13, 2023 . Sce Part [,




futarefor-thistransaetion—UACC may be unable to sell automotive finance receivables and generate gains on sales of those
finance receivables, which could harm our business, results of operations, and financial condition. UACC provides indirect
financing by drawing on its Warehouse Credit Facilities to purchase metervehtele-retail installment sales contracts and pledging
eligible finance receivables as collateral, then typically selling the receivables related to the finaneingretail installment sales
eentraet-contracts . Certain Advanee-advance rates available to UACC on borrowings from the Warehouse Credit Facilities
may-have deerease-decreased as a result of the increasing credit losses in UACC' s portfolio and overall rising interest rates 5
whteh-. Any future decreases on available advance rates may itarn-have an adverse impact on our liquidity. In addition,
UACC has entered into ¥artens-arrangements to sell automotive finance receivables that it purchases, retadirg-through

securitizations, and we expect UACC to enter into additional securitizations ;lean-sales-to-finaneingpartners-and-othernew

arrangements-in the future, subject to market conditions. If UACC is not able to sell receivables under these current or future



arrangements for a variety of reasons, including increased credit losses or because it has reached its capacity under the
arrangements, its financing partners exercise termination rights before it reaches capacity, general economic or credit market
conditions, market disruption or it reaches the scheduled expiration date of the commitment, and it is not able to enter into new
arrangements on similar terms, it may not have adequate liquidity and our business, financial condition and results of operations
may be adversely affected. For example, as a result of earrent-market conditions at the time , which led to unfavorable pricing,
we retained the non- investment grade securities and residual interests in UACC' s January-2023 - 1 securitization, requiring that
the transaction remain on balance sheet pending the sale of the additional retained interests. Although we subsequently sold
the non- investment grade securities, we continue to hold the residual interests. There can be no assurance that these
residual additionatretained-interests will be sold and off- balance sheet treatment will be achieved in the future for this
transaction. Furthermore, if we are unable to sell ﬁs—ﬁnaﬂet&g—p&lﬁefs-de-ﬂet-pufehase—ﬂ&ese» the reeetvablesresidual
interests , we could be subject to the-credit risk tha due-and be forced to incur
unexpected asset write- offs and bad- debt expense . In addltlon, asa result of hlgh 1nterest rates, the current inflationary
environment and vehicle depreciation in the used automotive industry, UACC has been experiencing higher loss severity.
Due to the increased loss severity, UACC elected to waive monthly servicing fees related to the 2022- 2 securitization
transaction in the first quarter of 2023. The waiver of monthly servicing fees related to the 2022- 2 securitization
transaction resulted in consolidation of the related finance receivables and securitization debt on our financial
statements. Waiver of monthly servicing fees also results in reduced servicing income. Any future waivers of monthly
servicing fees on other prior off- balance sheet securitization transactions could result in consolidation of such
transactions. Such future consolidations could increase our indebtedness and may have a material adverse effect on our
results of operations, financial condition and liquidity . UACC' s securitizations may expose it to financing and other risks,
and there can be no assurance that it will be able to access the securitization market in the future, which may require it to seek
more costly financing. UACC has securitized, and we expect will in the future securitize, certain of its automotive finance
receivables to generate cash. In such transactions, it conveys a pool of automotive finance receivables to a special purpose
vehicle, typically a trust that, in turn, issues certain securities. The securities issued by the special purpose vehicle are
collateralized by the pool of automotive finance receivables. In exchange for the transfer of finance receivables to the special
purpose vehicle, UACC sypieatty-receives the cash proceeds from the sale of the securities. There can be no assurance that
UACC will be able to complete additional securitizations in the future, particularly if the securitization markets become
inereasingly-constrained. In addition, the value of any securities that UACC may retain in its securitizations, including securities
retained to comply with applicable risk retention rules, might be reduced or, in some cases, eliminated as a result of an adverse
change in economic conditions et the financial markets or credit performance. For example, on March 1, 2024, 2023,
UACC' s BB- rated securities from the 2022- 2 securitization transaction were downgraded by one ratings agency to a
CCC rating. UACC' s other rated securities may also be downgraded or put on negative credit watch . Furthermore,
although our intent is to sell feans-receivables originated by UACC using off- balance sheet securitization transactions, even if
UACC is able to complete its securitizations, those securitizations may not qualify for sales accounting if market conditions do
not allow for the sale of lower- rated securltles or reududl certlhcdtes Fe%ex&mp-}e-ln addltlon ,asa result of euﬁeﬁt—m&ﬁéef

hlgher energy prices (mcludmg the prlce of...... underwrites. AS a reqult of increasing interest rates, the current mﬂduondly
env 1r0nment and vehlcle depreudtlon in the used automotive mdustry, UACC is experlencmo hléhel portfoho -}ess—losses

he-increased -}ess—losses sevefrtry—could lead to
reduced servicing income if UACC elects to waive monthly sewlcmg fees going forward as it did in January-the first quarter of
2023 on the 2022- 2 securitization transaction . The waiver of menthly servicing fees on prier-off-the 2022 - 2 balanee-sheet
seetritizations— securitization eould-transaction result-resulted in consolidation of the related finance receivables and
securitization debt on Vroom’ s financial statements. energy prices (including the price of gasoline) and other consumer
prices,unstable real estate values,reset of adjustable- rate mortgages to higher interest rates,geopolitical tensions (including
outbreaks of military hostilities such as the ongoing geepelitieal-military eenfliets— conflict between Ukraine and Russia war
inEurope-and-the-MiddleEast-), interest rate increases sregtonat-bankfattares- inflation and other factors can affect consumer
confidence and disposable income.While credit losses are inherent in the automotive finance receivables marlcet-business ,these
conditions can increase loss frequency and-severity— decrease consumer demand for motor vehicles and weaken collateral values
on certain types of motor vehicles in any period of extended economic slowdown or recession and could have a material adverse
effect on our results of operations and-finanetal-eonditton- Because UACC focuses predominately on fen-sub - prime



borrowers,the actual rates of delinquencies,defaults,repossessions and losses on its receivables are higher and-mere-veolatite-than
those experienced in the general motor vehicle finance industry and may be adversely-affected to a greater extent during an
economic downturn.In addition, the success of eaps-on-interestrates-by-individunat-statesmaytmit-UACC' s business is highly
dependent on the ability to effset-securitize and sell the automotive finance receivables that it underwrites.As a result of
increasing UACC makes various assumptions and judgments about the automotive finance receivables it originates or
purchases and may establish a valuation allowance and value beneficial ownership interests based on a number of factors.
Although management may establish a valuation allowance and value beneficial ownership interests based on analysis it
believes is appropriate, this may not be adequate, particularly in periods of increased industry- wide vehicle depreciation rates,
which we are currently experiencing. For example, if economic conditions were to deteriorate unexpectedly, additional tean
credit losses not incorporated in the existing valuation may occur. Several variables have histerteatby-affected UACC’ s recent
loss and delinquency rates, including general economic conditions and market interest rates, and such variables are likely to
differ in the future. In particular, given the impact the COVID- 19 pandemic had on the economy and individuals , including
the associated stimulus programs , historical loss and delinquency expectations may not accurately predict the performance of
UACC' s receivables and impact its ability to effectively forecast loss rates. Losses in excess of expectations could have a
material adverse effect on our bustress;results of operations yand financial condition. Further, the rate of prepayments cannot
be predicted and may be influenced by a variety of factors, including changes in the economic and social conditions of our
borrowers. UACC relies on its internally developed credit scoring systems to forecast loss rates of the automotive finance
receivables it originates or purchases . If it relies on systems that fail to effectively forecast loss rates on receivables it
originates or purchases , those receivables may suffer higher losses than expected. UACC’ s credit scoring systems were
developed prior to the onset of the COVID- 19 pandemic and, accordingly, were not designed to take into account the effect of
the economic, financial and social disruptions resulting from the pandemic , including the associated stimulus programs.
Additionally, as noted above, we believe that the impact of the pandemic on the economy and individuals led to loss and
delinquency expectations that may not accurately predict the performance of UACC' S recelvables UAC C cenelally
seeks to sell these receivables through securitization transactions 2 ; opa e
othernew-atrangementstn-the-future-. [ the receivables it sells experience hwhel loss 1ates thdn forecasted it may be unable to
sell those receivables or may obtain less favorable pricing on the receivables it sells te-these-parties-in the future and suffer
reputational harm in the marketplace for the receivables it sells and its bastressyresults of operations j-and financial condition
may be adversely affected. If UACC holds receivables that it originates on its balance sheet until it sells them in securitization
transactions or, in the future, through loan sales to its financing partners or other arrangements, and-then to the extent those
receivables fail to perform during its holding period, they may become ineligible for sale. If UACC”’ s dealers do not submit a
sufficient number of suitable automobile contracts to UACC for purchase, its results of operations may be impaired.

UACC is eurrently-expetieneing-inereasingereditlosses-orrdependent upon establishing and maintaining relationships with
a large number of manufacturer- franchised and independent motor vehicle dealers to supply its— it finaneereeetvables
with automobile contracts. During the years ended December 31, 2020 through 2023, no single dealer accounted for 1 %
or more of the automobile contracts UACC purchased, other than Vroom, through our former ecommerce business ,
which accounted for approx1mately 22 % hasnegatively-impaeted-the-fair-value-of ourfinanetal-recetvables-and-the-tosses

dealers to purchase automoblle contracts do not requlre dealers to submit a minimum number of automobile contracts
for purchase. The failure of dealers to submit automobile contracts that meet UACC’ s underwriting criteria could result
in reductions in its revenues or the cash flows available to it, and, therefore, could have an adverse effect on UACC' s and
our results of operations. As of December 31, 2023, automobile contracts originated from Vroom customers or purchased
from Vroom represented approximately 30 % of UACC' s total serviced loan portfolio. If UACC is unable to replace the
volume of automobile contracts it previously received from Vroom' s ecommerce business , our business, financial
condition, and results of operations could be materially adversely affected. If UACC loses servicing rights on its
automobile contracts, our results of operations would be impaired. UACC is entitled to receive servicing fees only when
it acts as servicer under the applicable sale and servicing agreements governing its Warehouse Credit Facilities and
securitizations. Under such agreements, UACC may be terminated as servicer upon the occurrence of certain events,
including: e its failure to observe and perform its duties and responsibilities and comply with other covenants; ¢ certain
bankruptcy events; and ¢ the occurrence of certain events of default under the documents governing the facilities. The
loss of servicing rights could materially and adversely affect our results of operations, financial condition and cash flows.
Risk retention rules may limit UACC’ s liquidity and increase UACC’ s capital requirements. Securitizations of
automobile receivables are subject to risk retention rules under Federal law, which generally require that sponsors of
asset- backed securities (ABS), such as UACC, retain no less than five percent of the credit risk of the assets
collateralizing the ABS issuance. The rules also set forth prohibitions on transferring or hedging the credit risk that the
sponsor is required to retain. Because the rules place an upper limit on the degree to which UACC may use financial
leverage, its securitization structures may require more capital, or may release less cash, than might be the case in the
absence of such rules. UACC may be unable to continue to access or renew funding sources and obtain capital needed to
maintain and grow its business. UACC uses debt financing to maintain and grow its business. It currently utilizes its
Warehouse Credit Facilities and securitizations to fund its liquidity needs. We cannot guarantee that the Warehouse
Credit Facilities will continue to be available beyond their current maturity dates, on acceptable terms, or at all, or that



UACC will be able to obtain additional financing on acceptable terms or at all. The availability of additional financing
will depend on a variety of factors such as market conditions, the general availability of credit, the losses incurred in
UACC' s loan portfolio, UACC’ s financial position, its results of operations, and the capacity for additional borrowing
under its existing financing arrangements. If UACC’ s various financing alternatives were to become limited or
unavailable, it may be unable to maintain or grow loan volume at the level that we anticipate and our financial condition
and results of operations could be materially adversely affected . Risks Related to Cybersecurity and Privacy An actual or
perceived failure to maintain the security of personal information and other customer data that we collect, store, process, and
use could harm our business, financial condition and results of operations. We and certain of our third- party providers
collect, stere;-maintain and process r-data about current and use-prospective customers, employees, business partners and
others, including persenal-personally identifiable information and-ethereustomer-data-, and-as well as proprietary
information belonging to our business such as trade secrets (collectively,”" Confidential Information"). We rely ir-part-on
computer systems, hardware, software, technology infrastructure and online sites and networks for both internal and
external operations that are critical to our business (collectively," IT Systems'). We own and manage some of these IT
Systems but also rely on third parties that are not directly under our control sineluding-our-third—party-eustomer-experienee
teams;-to manage certain areas of these operations. For example, we rely on encryption, storage, and processing technology
developed by third parties to securely transmit, operate on and store such information. Successful cyberattacks that disrupt or
result in unauthorized access to third party IT Systems can materially impact our operation and financial results. Due to
the volume and sensitivity of the personal information and data we and these third parties manage and expect to manage in the
future, as well as the nature of our customer base, the security features of our information systems are critical. Any failure or
perceived failure by us or by third parties who access our IT Systems and / or Confidential Information to maintain the
security of personal and other data that is provided to us by customers, employees and vendors could harm our reputation and
brand and expose us to a risk of loss or litigation and possible liability, any of which could adversely affect our business,
financial condition, and results of operations. While we employ a number of security measures designed to protect the
security of our IT Systems and Confidential Information, there can be no assurance that our cybersecurity risk
management program and processes, including our policies, controls or procedures, and of third parties we rely on will
be fully implemented, complied with our effective in protecting our IT Systems and Confidential Information.
Additionally, concerns about our practices with regard to the collection, use or disclosure of personal information or other
privacy- related matters, even if unfounded, could harm our business, financial condition and results of operations. We are
subject to numerous federal, state and local laws ane-, regulations and industry standards regarding privacy, cybersecurity and
the collection, use and-, disclosure and other processing of personal information and other data. The scope and interpretation of
these laws continue to evolve and may be inconsistent across jurisdictions. New laws also may be enacted. See" Failure to
comply with federal, state and local laws and regulations relating to privacy, data protection and consumer protection, or the
expansion of current or the enactment of new laws or regulations relating to privacy, data protection and consumer protection, as
well as our actual or perceived failure to protect such information could harm our reputation and could adversely affect our
business, financial condition and results of operations." Further, we are subject to contractual requirements and others’ privacy
policies that govern how we use and protect personal information and other data. These obligations may be interpreted and
applied inconsistently and may conflict with other rules or our practices. Any failure or perceived failure by us to comply with
our privacy policies or obligations may result in governmental enforcement actions, litigation or negative publicity that could
have an adverse effect on our business. If our third- party service providers violate applicable laws, contractual obligations or
our policies, then such violations also may put consumer, employee and vendor information at risk and could, in turn, harm our
reputation, business and operating results. If we or our third- party providers sustain cyber- attacks or other privacy or data
security incidents that result in security breaches, we could suffer a loss of sales and increased costs, exposure to significant
liability, reputational harm and other negative consequences. Threat actors are increasingly sophisticated and can operate large-
scale complex automated attacks. Similar to most IT systems and companies, there-ts-we face a consistent threat from cyber-
attacks, viruses, malicious software, physical break- ins, theft, ransomware, phishing, social engineering, unintentional employee
error or malfeasance, system availability, and other security breaches. Further, third- party hosts or service providers are also a
source of security concerns as it relates to failures of their own security systems and infrastructure. Our technology
infrastructure may be subject to increased risk of slowdown or interruption as a result of integration with third- party services,
including cloud services, and / or failures by such third parties, which are beyond our control. The costs to eliminate or address
evolving security threats and vulnerabilities before or after a cyber- incident could be significant. Our remediation efforts may
not be successful and could result in interruptions, delays or cessation of service and loss of existing or potential suppliers or
players , any of which could lead to negative reputational impacts . Although we have insurance coverage for losses
associated with cyber- attacks, as with all insurance policies, there are coverage exclusions and limitations, and our coverage
may not be sufficient to cover all possible claims, and we may still suffer losses that could have a material adverse effect on our
business, including reputational damage. We also could be negatively impacted by existing and proposed U. S. laws and
regulations, and government policies and practices related to cybersecurity, data privacy, and data localization. In the event that
we or our service providers are unable to prevent, detect, and remediate the foregoing security threats and risks, our operations
could be disrupted or we could incur financial, legal or reputational losses arising from misappropriation, misuse, leakage,
falsification or intentional or accidental release or loss of information maintained in our information systems and networks,
including personal information of our employees and our customers. There are numerous federal, state and local laws regarding
privacy and the collection, processing, storing, sharing, disclosing, using and protecting of personal information and other data,
the scope of which are changing, subject to differing interpretations, and which may be costly to comply with, inconsistent
between jurisdictions or conflicting with other rules. We are also subject to specific contractual requirements contained in third-



party agreements governing our use and protection of personal information and other data. We generally comply with industry
standards and are subject to the terms of our privacy policies and the privacy- and security- related obligations to third parties.
We strive to comply with applicable laws, policies, legal obligations and industry codes of conduct relating to privacy and data
protection, to the extent possible. However, it is posmble that these obligations may be interpreted and applied in new ways or in
a manner that is inconsistent from one jurisdiction to another and may conflict with other rules or our practices. Additionally,
new regulations could be enacted with which we are not familiar. Any failure or perceived failure by us to comply with our
privacy policies, our privacy- related obligations to customers or other third parties, or our privacy- related legal obligations or
any compromise of security that results in the unauthorized release or transfer of sensitive information, which may include
personally identifiable information or other customer data, may result in governmental enforcement actions, litigation or public
statements against us by consumer advocacy groups or others and could cause customers, vendors and third- party business
partners to lose trust in us, which could have a material adverse effect on our business, financial condition and results of
operations. Additionally, if vendors, developers or other third parties that we work with violate applicable laws or our policies,
such violations may also put customers’, vendors’ or receivables- purchasers’ information at risk and could in turn harm our
business, financial condition and results of operations. We expect that industry standards, laws and regulations will continue to
develop regarding privacy, data protection ane-, information security and artificial intelligence in many jurisdictions.
Complying with these evolving obligations is costly. For instance, expanding definitions and interpretations of what constitutes *
personal data ” (or the equivalent) within the United States may increase our compliance costs and legal liability. Additionally,
California has created a new data protection agency, and other states may do the same, specifically tasked to enforce California
privacy laws, which would likely result in increased regulatory scrutiny in the areas of data protection and security. A
significant data breach or any failure, or perceived failure, by us to comply with any federal, state or local privacy or consumer
protection- related laws, regulations or other principles or orders to which we may be subject or other legal obligations relating
to privacy or consumer protection could adversely affect our reputation, brand and business, and may result in claims,
investigations, proceedings or actions against us by governmental entities or others or other penalties or liabilities or require us to
change our operations and / or cease using certain data sets. Depending on the nature of the information compromised, we may
also have obligations to notify users, law enforcement or payment companies about the incident and may need to provide some
form of remedy, such as refunds, for the individuals affected by the incident. Risks Related to Our Industry and General
Economic Conditions Our businesses participate in highly competitive industries, and pressure from existing and new
companies may adversely affect our business and results of operations. The automobile financing business is sensttive-to
ehanges-irlarge and highly competitive. UACC competes with a number of national, regional and local finance
companies, banks, credit unions, fintech companies, and captive finance companies. Many of the-these priees-ofnew
companies are much larger and used-vehieles—Anysignifieantehanges-inretatpriees-have greater financial resources than
UACC, including greater access to capital markets for new-debt instruments or access to lower cost deposit bases. These
funding sources may be unavailable to UACC. Many of these companies also have long- standing relationships with
automobile dealers and may provide other financing to dealers, including floor plan financing erfor used-vehieles-the
dealers' purchases of automobiles from manufacturers and auctions, which we do not offer. There can be no assurance
that we will be able to continue to compete successfully and, as a result, we may not be able to purchase automobile
contracts from dealers at a price acceptable to us, which could have-a-material-adverse-effeetorrresult in reductions in our
revenues ot or business-the cash flows available to us. Additionally , if UACC is unsuccessful in maintaining and
growing its dealer network, our results of operations, cash flows, and financial condition may be adversely affected. The
automotive data and service business is large and very competitive. CarStory competes with a number of companies in
the automotive industry, including valuation services, VIN data providers, website marketplaces, inventory aggregators,
and retail e- commerce platforms. Some of these companies are significantly larger with well- established sales and
marketing teams. We compete with other companies to attract customers to our marketplace and dealers to our digital
solutions. If we are unable to grow CarStory' s marketplace and customer base, our results of operations —Ferexampte-, f
retath-prieesfor-used-vehtelesrise-cash flows, and financial condition may be adversely affected. General business and
economic conditions, and risks refative—- related to the larger automotive ecosystem retait-priees-fornew-vehieles-, it
including consumer demand, could reduce make-buying-anew-vehiele-more-attraetive-to-our sales and profitability
ettsfeﬁ‘refs—t-haﬂ—btry-mg—a—used-veh-te}& which could ha\ ¢ a material adverse effect on our business, financial condmon and







and a lack of av allable credit, which may in turn ledd to mcreased delmquenues defdults repossessions and losses on motor
vehicle contracts financed through UACC and could materially and adversely affect our business, financial condition and results
of operations. Purchases of new and used vehicles are typically discretionary for consumers and have been, and may continue to
be, affected by negative trends in the economy and other factors, including inflation and rising interest rates, the cost of energy
and gasoline, the availability and cost of consumer credit, reductions in consumer confidence and fears of recession, stock



market volatility, increased regulation and increased unemployment. The current inflationary environment has led to both
overall price increases and pronounced price increases in certain sectors, including gasoline prices. Moreover, the Federal
Reserve’ s efforts to tame inflation have led to, and may continue to lead to, mcreased interest rates, which affects automotive
finance rates, making vehicle financing more costly and less accessible to many consumers. Additionally, increased

env 1r0nmentdl legulatlon has made, and mdy in the future make, used vehlules more expensive dnd less desirable for consumers.

fGSﬂ'l't'S-O'Pepef&tiGﬁS—RISkS Reldted to Lcm s and Res_ulatlons We opemte ina hlg,hly Iegulated mdusny dnd are subject to a wide
range of federal, state and local laws and regulations. Failure to comply with these laws and regulations could have a material
adverse effect on our business, financial condition and results of operations. Our busirress-businesses s-are and will continue to
be subject to extensive U. S. federal, state and local laws and regulations. The advertistng;sale;parehase-financing and
transportation-of wsed-motor vehicles are-is regulated by every state in which we operate and by the U. S. federal government.
Fhe-Our prior ecommerce business, including the advertising and sale of used vehicles, titling and registration of vehicles ,
and the sale of v dlue added ploduuts ,also are-was Iegulated by state laws, and such state laws can vary ﬂgnmcantly from state

dddlthll we are subjeut to Iegulatlons dnd laws speutlcally yoverning the internet and ecommerce and the collectlon storage
and use of personal information and other customer data. We are also subject to federal and state consumer protection laws,
including prohibitions against unfair or deceptive acts or practices. The federal governmental agencies that regulate our business
and have the authority to enforce such regulations and laws against us include agencies such as the U. S. Federal Trade
Commission (" FTC") , the U. S. DepartmentofFransportation-Consumer Financial Protection Bureau (“Do6+>" CFPB"
), the U. S. Occupational Health and Safety Administration, the U. S. Department of Justice and the U. S. Federal
Communications Commission (" FCC"). Additionally, we are subject to regulation by individual-state-dealertieensing
autherittes;-state consumer protection agencies and state financial regulatory agencies. From-time-to-time-In our prior
ecommerce business , we have been subject to audits, requests for information, investigations and other inquiries from our
regulators related to customer complaints. As we encountered operational challenges in keeping up with our rapid growth from
2020 through the first quarter of 2022, we experienced an increase in customer complaints, leading to an increase in such
regulatory i mqunles We eﬂdea-ver—endeavored to plomptly 1espond to any such i mqunles and cooperdte with our regulators.

i 0 otild , finanetal-we have
incurred fines in certaln states and in April 2022, the Attorney General of Texas ﬁled a lawsuit on behalf of the State of
Texas in the District Court of Travis County, Texas against the Company, alleging violation of the Texas Deceptive
Trade Practices — Consumer Protection Act and Texas Business and Commerce Code § 17. 41 et seq. In December 2023,
Vroom, Inc., Vroom Automotive, LLC and the Attorney General of the State of Texas reached a final agreement to
resolve all claims in the petition, without any admission of wrongdoing by either Vroom entity. Under the agreement, the
Company will pay a total of $ 2 million in civil penalties and restrietions-$ 1 million in attorneys' fees, with the first half
due in September 2024 and the remaining half due in September 2025, and abide permanently by an injunction of
certain operational practices that were previously implemented. The agreement was approved by the District Court of
Travis County on December 13, 2023. See Part II, Item 1 — “ Legal Proceedings. ” In addition, In January 2022, the
Company received a non- public civil investigative demand from the Federal Trade Commission (“ FTC ), seeking the
production of information related to certain of the Company' s business practices and the Company responded to those
information requests. On February 23, 2024, the FTC notified the Company that it has reason to believe that the
Company violated Section 5 (a) of the Federal Trade Commission Act, 15 U. S. C. § 45 (a); the FTC' s Mail, Internet, our
- or operations-Telephone Order Merchandise Rule, 16 C . Stek-F. R. Part 435; the FTC’ s Used Motor Vehicle Trade
Regulation Rule, 16 C. F. R. Part 455; and the FTC’ s Pre- Sale Availability Rule, 16 C. F. R. Part 702. The FTC advised
the Company that it is authorized to negotiate a stipulated order and the Company intends to work cooperatively with
the FTC towards a resolution. Because the matter is at an early stage and the outcome of any complex legal proceeding is
inherently unpredictable and subject to significant uncertainties, the Company cannot determine at present whether any
potential liability eeutd-would have a material adv erse effect on e%bwmewthe Company S hndncml condition aﬁd- cash
flows, or results of operations. In relation to W v d
filed-a-tawsuitinrthe Distriet-Conrt—- our prlor 6




i i ] sulatt OO attonis-are-, we have been or-are-net;-subjeet-to-them—We-are
eﬂrreﬂt-l-y—llcen%ed asa dealel n the -S’fa-tes—state of Texas Florlda Arlzom Cahforma ﬁ,ﬂd— Ohio and Wisconsin eurrently-alt

. We also beheve—t-h&t—eur

license in Texas in connection with our Texas dealer license, a retail 1nstallment seller llcen%e in Florida in connection with our
F londa deale1 11cense a retall installment seller llcense in Pennsylvanla, and hled the requued notice in Arlzona In connection

llcenses once all transactlons weuld—m&teﬂa-lly—aﬁd—&dvefsely—a-ffeet—etuabuﬁness— ﬁnaﬁeta-l—eeﬁd-meﬁ-mcludmg title and
fe3ﬂl-ts—reglstratlon transactions on behalf of eper&&eﬁs—M&&y—&s-peets—e-Pour busrﬂess—customers, are completed subjeetto

festllts—ef—eper&t-teﬂs—we&ld-be-&dversehka-ffeefed- UACC' S lmancm;a operauons are subject to U S. federal state and local

laws and regulations regarding tean-contract origination, acquiring motor vehicle installment sales contracts from retail sellers,
furnishing data to credit bareaw—reporting agencies , servicing, debt collection practices, and securitization transactions.
Certain states require UACC to have a sales finance license, consumer credit license, or similar applicable license. UACC has
obtained licenses in all states as-where licensing is required. In addition, UACC is subject to enforcement by the CFPB and
state consumer protection agencies, including state attorney general offices and state financial regulatory agencies. As-aresult
Any failure to renew or maintain or any revocation of any the-aeguisitterrof UACC ' s licenses would materially and
adversely affect our business , financial condition and results we-may-be-eonsidered-a—related-person"to-UACCHorthe
parpeses-of operations €FPB-urisdietion-. [n addition to these laws and regulations that apply specifically to the sale and
financing of used vehicles andHegisties-, our facilities and business operations are subject to laws and regulations relating to
environmental protection, occupational health and safety, and other broadly applicable business regulations. We also are subject
to laws and regulations involving taxes, tariffs, privacy and data security, anti- spam, pricing, content protection, electronic
contracts and communications, mobile communications, consumer protection, information reporting requirements,
unencumbered internet access to our platform, the design and operation of websites and internet neutrality. We are also subject
to laws and regulations affecting public companies, including securities laws and Nasdaq listing rules. The violation of any of
these laws or regulations could result in administrative, civil or criminal penalties or in a cease- and- desist order against our
business operations, any of which could damage our reputation and have a material adverse effect on our business, financial
condition and results of operauons We hdve 1ncu1red and will contmue to incur cap1tal and operatm;a expenses and other costs

which we are or may be subject is not exhaustive, and the regulatory framework g 5ovem1ng our opeldnons is subject fo ev olvmg
interpretations and continuous change. The enactment of new laws and regulations or the interpretation of existing laws and
regulations in an unfavorable way may affect the operation of our business, directly or indirectly, which could result in
substantial regulatory compliance costs, civil or criminal penalties, including fines, adverse publicity, decreased revenues, and
increased expenses. If we fail to comply with the Telephone Consumer Protection Act, we may face significant damages, which
could harm our business, financial condition and results of operations. We utihize-utilized telephone calls as a means of
responding to and communicating with our Vroom ecommerce customers interested in purchasing, trading in and / or selling
vehicles and value- added products. Potential customers ean-could submit their contact information, including phone number,
via our website or third- party listing sites to express their interest in purchasing a vehicle, selling a vehicle, or obtaining
financing terms. We eurrently-engage-engaged third- party customer experience centers to respond to certain of these inquiries



and further communicate with potential customers concerning sales, purchases and financings of our vehicles through our
platform. We also send-sent text messages to customers concerning the status of their order s-aned-. As we intendto-expand
wind- down our use-eftextitg-ecommerce operations, we will continue to communicate with customers through telephone
calls and text messages as needed. Our UACC business utilizes telephone calls and text messages as a means of
responding to and communicating with esr-customers who finance their vehicle purchase from automobile dealers through
UACC, including communications relating to collections. Our CarStory business collects consent to contact consumers
by telephone calls or text messages via its vehicles listing sites and shares such consent with CarStory’ s business
partners . The Telephone Consumer Protection Act (the “ TCPA ”), as interpreted and implemented by the FCC and U. S.
courts, imposes significant restrictions on the use of autodialed telephone calls, pre- recorded messages, and text messages to
residential and mobile telephone numbers as a means of communication when prior consent of the person being contacted has
not been obtained. Violations of the TCPA may be enforced by the FCC or by individuals through litigation, including class
actions. Statutory penalties for TCPA violations range from $ 500 to $ 1, 500 per violation, which has been interpreted to mean
per phone call or text message. In addition, several states have enacted their own versions of the TCPA. While we have
implemented processes and procedures to comply with the TCPA and state equivalents , if we or the third parties on which we
rely fail to adhere to such processes and procedures or fail or successfully implement appropriate processes and procedures in
response to existing or future regulations, it could result in legal and monetary liability, fines, penalties or damage to our
reputation in the marketplace, any of which could have a material adverse effect on our business, financial condition and results
of operations. Additionally, any changes to the TCPA, its interpretation, or enforcement of it by the government or private
parties that further restrict the way we contact and communicate with our potential customers or generate leads could adversely
affect our ability to attract customers and could harm our business, financial condition and results of operations. Government
regulation of the internet and-eeemmeree-is evolving, and unfavorable changes or failure by us to comply with these regulations
could substantially harm our business, financial condition and results of operations. We are subject to general business
regulations and laws, as well as regulations and laws specifically governing the internet and ecommerce. Existing and future
regulations and laws could impede the growth of the internet, ecommerce or mobile commerce. These regulations and laws may
involve taxes, tariffs, privacy and data security, artificial intelligence, anti- spam, pricing, content protection, electronic
contracts and communications, mobile communications, consumer protection, information reporting requirements 5
unenenmberedHnternet-aeeessto-ourplatfora, the design and operation of websites and internet neutrality. It is not clear how
existing laws governing issues such as property ownership, sales and other taxes and consumer privacy apply to the internet as
the vast majority of these laws were adopted prior to the advent of the internet and do not contemplate or address the unique
issues raised by the internet or ecommerce. It is possible that general business regulations and laws, or those specifically
governing the internet or ecommerce, may be interpreted and applied in a manner that is inconsistent from one market segment
to another and may conflict with other rules or our practices. For example, federal, state and local regulation regarding privacy,
data protection and information security has become more significant, and these evolving regulations may increase our costs of
compliance. We cannot be sure that our practices have complied, comply or will comply fully with all such laws and
regulations. The enactment of new laws and regulations or the interpretation of existing laws and regulations in an unfavorable
way may affect the operation of our business, directly or indirectly, which could result in substantial regulatory compliance
costs, civil or cnm1ml penalne% 1nclud1ng fme% adver%e publ101ty, decreased revenues and 1n016a§ed expen%e% We-aetivelyuse

Related to Our Use of D"lta and Technology Our CarStory bu%lneis is aﬂd—mventery—&re—dependent on our ab1l1ty to eerreet-lry
appr&rse—offer accurate and pﬂee-competltlve prlclng for Vehlclei web v 0

v 6 at-ea f ; ; dealer partners as part of the CarStory platform —We
a-ppr&ise—a-ﬂd—priee—vehieles—we—buy%ﬂd—sel—l—uqlng data science and proprietary algorithms based on a number of factors,

including mechanical soundness, consumer desirability, vehicle history, market prices and relative value as prospective

inventory. If we are unable to eerreet—l-y—&ppr&nse—provnde accurate and competitive pricing price-both-the-vehieles-we-buy-and
the-vehieles-we-sel-we-may be-unable-to acquire-or-our dealer partners setHnventory-atattrastive-prices-or-to-manage
mventery—effeeﬁvel-y— aﬂd—aeeerd-mg-ly—our revenue, groai marglm and results of operauom would be affected Wl’llCh could







disruptonroperations-and-have-a-matertatadverse effect on our business, ﬁnanmal condltlon and results of operations. Our
platform utilizes open- source software, and any defects or security vulnerabilities in the open- source software could negatively
affect our business. Our platform employs open- source software, and we expect to use open- source software in the future. To
the extent that our platform depends upon the successful operation of open- source software, any undetected errors or defects in
this open- source software could prevent the deployment or impair the functionality of our platform, delay the introduction of
new solutions, result in a failure of our platform and injure our reputation. For example, undetected errors or defects in open-
source software could render it vulnerable to breaches or security attacks, and, in conjunction, make our systems more
vulnerable to data breaches. In addition, the terms of various open- source licenses have not been interpreted by United States
courts, and there is a risk that such licenses could be construed in a manner that imposes unanticipated conditions or restrictions
on our ability to market our platform. Some open- source licenses might require us to make our source code available at no cost
or require us to make our source code publicly available for modifications or derivative works if our source code is based upon,
incorporates, or was created using the open- source software to license such source code under the terms of the particular open-
source license. While we try to insulate our proprietary code from the effects of such open- source license provisions, we cannot
guarantee we will be successful. In addition to risks related to open- source license requirements, usage of open- source software
can lead to greater risks than use of third- party commercial software, as open- source licensors generally do not provide
warranties or controls on the origin of the software. Many of the risks associated with usage of open- source software cannot be
eliminated and could materially and adversely affect our business, financial condition and results of operations. A significant
disruption in service on our platform could damage our reputation and result in a loss of customers, which could harm our brand
or our business, financial condition and results of operations. Our brand, reputation and ability to attract customers depend on
the reliable performance of our platform and the supporting systems, technology and infrastructure. We may experience
significant interruptions to our systems in the future. Interruptions in these systems, whether due to system failures or lack of
upgrades , programming or configuration errors, computer viruses or physical or electronic break- ins, could affect the
availability of our inventory on our platform and prevent or inhibit the ability of customers to access our platform. In addition,
we expect that we will need to invest in and upgrade the UACC systems over time. Problems with the reliability or security
of our systems could harm our reputation, result in a loss of customers and result in additional costs. ¥1=eefn-UACC operates a
data center at a colocation fac111ty in ; : ; ; v

center are-is vulnerable to damage or interruption from fire, flood, power loss, telecommunications failures, terrorist attacks,
acts of war, electronic and physical break- ins, computer viruses, ransomware, earthquakes and similar events. The occurrence of
any of these events could render communications between ¥reem-our offices inoperable and er-our results of operations could
be harmed. Problems faced by our third- party web- hosting providers, including AWS and Google Cloud, could inhibit the
functionality of our platform. For example, our third- party web- hosting providers could close their facilities without adequate
notice or suffer interruptions in service caused by cyber- attacks, natural disasters or other phenomena. Disruption of their
services could cause our website to be inoperable and could have a material adverse effect on our business, financial condition
and results of operations. Any financial difficulties, up to and including bankruptcy, faced by our third- party web- hosting
providers or any of the service providers with whom they contract may have negative effects on our business, the nature and
extent of which are difficult to predict. In addition, if our third- party web- hosting providers are unable to keep up with our
growing capacity needs, our business, financial condition and results of operations could be harmed. Any errors, defects,
disruptions, or other performance or reliability problems with our platform could interrupt our customers’ access to our
inventory and our access to data that drives our inventory purchase operations, which could harm our reputation or our business,
financial condition and results of operations. Our CarStory business relies on artificial intelligence to facilitate the
automotive retail experience. If our use of artificial intelligence results in inaccurate data, regulatory scrutiny, privacy
concerns or is otherwise unsuccessful, it could adversely affect our business, results of operations, and financial
condition. We have made significant investments in artificial intelligence (“ Al ”) initiatives, including through our



CarStory business and offerings. CarStory provides AI- powered analytics and digital services, including predictive
market data, for automotive retail. CarStory relies on AI, machine learning, automated decision making, data analytics
and similar tools to analyze market trends, improve our services, provide insights to our customers and tailor our
interactions with our customers (“ Al Tools ). Certain of these AI Tools are proprietary to CarStory, and certain are
third party AI Tools that CarStory has obtained a right to use from the applicable provider. Pursuant to our Value
Maximization Plan, we are shifting focus in part to our CarStory business and expect to expand our use and offerings of
our Al Tools. We intend to leverage our CarStory data and technology, including our AI Tools, to enhance operations at
UACC. As with many technological innovations, there are significant risks involved in developing, maintaining and
utilizing AI Tools and no assurance can be provided that CarStory’ s use of AI Tools will enhance our products or
services or continue to be successful. If the models underlying our AI Tools are inadequately or incorrectly designed,
improperly trained or used, or the data used to train them is incomplete, inadequate or biased in some way, our use of
Al Tools may inadvertently reduce our efficiency or cause unintentional or unexpected outputs that are incorrect,
insufficient, do not match our business goals, do not comply with our policies or standards, adversely affect our financial
condition, business and reputation. Further if we are deemed to not have sufficient rights to use such data to train our Al
Tools, then we may be subject to litigation by the owners of the content or other materials that comprise such data,
similar to the litigation that is currently pending in various U. S. courts against other developers of AI Tools, and which
has an uncertain outcome. The market for Al Tools is complex and rapidly evolving, and we face significant competition
from other companies as well as an evolving regulatory landscape. To the extent AI development and utilization from
our industry competitors prove to be successful, or more successful, than our approach, the demand for our CarStory
platform, and thus our business, could be adversely affected. Our efforts to continuously improve our Al Tools, including
the introduction of new products or capabilities or changes to existing products or capabilities, may result in new or
enhanced governmental or regulatory scrutiny, litigation, privacy or ethical concerns, or other complications that could
adversely affect our business, reputation, or financial results. For example, the use of datasets to develop AI models, the
content generated by Al systems, or the application of Al systems may be found to be insufficient, biased, or harmful, or
violate current or future laws and regulations or deviate from consumers’ expectations of privacy. In addition, market
acceptance of Al technologies is uncertain, especially in the automotive retail industry. The rapid evolution of AI will
require the application of resources to develop, test, maintain and improve our products and services to help ensure that
the Al is accurate and efficient. The continuous development, testing, maintenance and deployment of our AI Tools may
also increase the cost profile of our offerings due to the nature of the computing costs involved in such systems, and may
involve unforeseen difficulties including material performance problems, undetected defects or errors. We may
encounter technical obstacles, and it is possible that we may discover additional problems that may prevent our
proprietary Al Tools from operating properly, which could adversely affect our business, customer relationships and
reputation. See “ Any actual or perceived failure to comply with evolving regulatory frameworks around the
development and use of Al could adversely affect our business, results of operations, and financial condition. ” Any
actual or perceived failure to comply with the evolving regulatory frameworks around the development and use of AI
could adversely affect our business, results of operations, and financial condition. The regulatory framework around the
development and use of these emerging technologies is rapidly evolving, and many federal, state and foreign government
bodies and agencies have introduced and / or are currently considering additional laws and regulations. Both in the
United States and internationally, the development and use of AI Tools are the subject of evolving regulation by various
governmental and regulatory agencies, and changes in laws, rules, directives and regulations governing the use of Al
Tools may adversely affect the ability of our business to use or rely on AI Tools. As a result, implementation standards
and enforcement practices are likely to remain uncertain for the foreseeable future, and we cannot yet determine the
impact future laws, regulations, standards, or perception of their requirements may have on our business. Already, there
are some existing legal regimes that regulate certain aspects of AL, and new laws regulating AI Tools are expected to
enter into force in the United States and the EU in 2024. In October 2023, the President of the United States issued a
broad Executive Order on the Safe, Secure and Trustworthy Development and Use of Al (the “ Order ), emphasizing
the need for transparency, accountability and fairness in the development and use of AI Tools. The Order established
certain new requirements for the training, testing and cybersecurity of sophisticated AI models and large- scale compute
centers used to train AI models. The Order also instructed several other federal agencies to promulgate certain
additional regulations within specific timeframes from the date of the Order regarding the development, use and
marketing of AI Tools. Any of the foregoing, together with developing guidance and / or decisions in this area, may affect
our ability to use AI Tools, require additional compliance measures and changes to our operations and processes
regarding Al Tools, and result in increased compliance costs, and potential increases in the risk of civil claims against us.
Any actual or perceived failure to comply with evolving regulatory frameworks around the development and use of AL
Tools, could adversely affect our brand, reputation, business, results of operations, and financial condition. Risks Related
to Intellectual Property Failure to adequately protect our intellectual property, technology and confidential information could
harm our business, financial condition and results of operations. The protection of intellectual property, technology and
confidential information is crucial to the success of our bustress-businesses . Moreover, we will work to preserve the value of
our Vroom ® intellectual property rights where appropriate following the wind- down of our ecommerce operations . We
rely on a combination of trademark, trade secret, patent and copyright law, as well as contractual restrictions, to protect our
intellectual property (including our brand, technology and confidential information). While it is our policy to protect and defend
our rights to our intellectual property, we cannot predict whether steps taken by us to protect our intellectual property will be
adequate to prevent infringement, misappropriation, dilution or other violations of our intellectual property rights. We also



cannot guarantee that others will not independently develop technology that has the same or similar functionality as our
technology. Unauthorized parties may also attempt to copy or obtain and use our technology to develop competing solutions,
and policing unauthorized use of our technology and intellectual property rights may be difficult and ineffective. Changes in
the law or adverse court rulings may not-also negatively affect our ability to prevent others from using our technology. If
our intellectual property rights are used or misappropriated by third parties, the value of our brand and intellectual
property may be diminished and competitors may be able to more effeetive-effectively mimic our products and methods
of operations. Any of these events could materially adversely affect our business, financial condition or results of
operations . Furthermore, we may face claims of infringement of third- party intellectual property that could interfere with our
ability to market, promote and sell our brands, products and services. Any litigation to enforce our intellectual property rights or
defend ourselves against claims of infringement of third- party intellectual property rights , regardless of merit, could be costly,
divert attention of management and may not ultimately be resolved in our favor. Moreover, if we are unable to successfully
defend against claims that we have infringed the intellectual property rights of others, we may be prevented from using certain
intellectual property and may be liable for damages, which in turn could materially adversely affect our business, financial
condition or results of operations. Even if we were As-part-of-ourefforts-to proteet-prevail, the time and resources necessary
to resolve such disputes could be costly, time- consuming and divert the attention of management from our business
operations. A number of aspects of intellectual property steehnotlogy-protection in the field of Al and eenfidential
information-machine learning are currently under development , and there is uncertainty and ongoing litigation in
different jurisdictions as to the degree and extent of protection warranted for AI and machine learning systems and

relevant system 1nput and outputs. If we fail fequffe-eeft&m—ef—emeemp-}eyees—aﬁd-eeﬁﬁr}taﬂts—to obtaln protectlon enter-inte

property rlghts 1nvahdated eﬁeehﬂe-}egy—BeSpﬁe-eﬂ-P or otherwnse diminished, our competltors may be able to take

advantage of our research and development cfforts to preteet-develop competing products. Given the long history of

development of AI Tools, other partles may have (eu-lh or in the future may obtain) patents or other proprietary rights

that would prevent , limit una oPY 6 or 1nterfere w1th Webstte—fe&tafes—

sefﬁvafe—&ﬂd—fuﬂeﬁeﬂa-l-tt-y—er—our ebta-rn—&nd—ablhty to make, use tforma cest :
otr- or sell abrhty—te—pfeveﬂt-et-hefs—ffeﬂa—usmg—o teehﬂe-}egyeown Al

Tools We are culrently the reélstmnt of the vroom. com, texasdirectauto. com, carstory. com, vast. com and unitedautocredit.
net internet domain names and various other related domain names. The regulation of domain names in the United States is
subject to change. Regulatory bodies could establish additional top- level domains, appoint additional domain name registrars or
modify the requirements for holding domain names. As a result, we may not be able to acquire or maintain domain names that
are important for our business. In addition, we have reglstered certain trademarks that are important to our business, such as the
“ Vroom ® ” |« Sell Us Your Car ® ” |  CarStory ® ” | “ MreemFinanetal-Serviees ™ -Vast ® ” and * United Auto Credit ®
” trademarks . While we are seeking, and have secured registration of several of our trademarks in the U. S. and other
foreign jurisdictions (including Canada and Europe), it is possible that others may assert senior rights to similar
trademarks and seek to prevent our use and further registration of our trademarks in certain jurisdictions. Additionally,
our pending trademark or service mark applications may not result in such marks being registered in a timely manner
or at all . If we fail to adequately protect or enforce our rights under these trademarks, we may lose the ability to use those
tmdemqus or to prevent others from usmg them, w thh could ad\ ersely harm our reputdtlon and our business, financial

software can be protected unde1 copynght ldW we have Chosen not to reuster any copynghts n -t-hese—wefks—our proprietary
software , and instead, primarily rely on trade secret law to protect our proprietary software. In order to bring a copyright
infringement lawsuit in the United States, the copyright must be registered. Accordingly, the remedies and damages available to
us for unauthorized use of our software may be limited. ©ur-Furthermore, our trade secrets, know- how and other proprietary
mdterldls mdy be revealed to the publlc or our Competltors or independently developed by our competitors and ne-lenger-provide

eﬂﬁfade—seefets-as a result kﬁew—hew—aﬁd-e&rer—pfepﬂeﬂtfy‘

vea no longer provide
protection for the related intellectual property. OLII ( arStory busmess hds a numbe1 of pdtents and 3vlfee-ﬁ‘i—hets-we may obtain
additional patents in the future. We may fail to apply for patents ene— on pendingprovistonal-important products,
methods and technologies in a timely fashion or at all, or we may fail to apply for patents in potentially relevant
jurisdictions. Moreover, we may fail to obtain issuance of any of the patent applications we do file and-may-obtainpatents
trthe-future-. Effective protection of patents is complex, expensive and difficult to maintain, both in terms of filing appheation
andregistrationcosts as well as the costs of defending and enforcing these-our rights in our patents . For example, the U. S.
Patent and Trademark Office and various foreign governmental patent agencies require compliance with a number of procedural
requirements to complete the patent application process and to maintain issued patents, and noncompliance or non- payment
could result in abandonment or lapse of a patent or patent application, resulting in partial or complete loss of patent rights in a
relevant jurisdiction. Our agreements with employees and consultants may not effectively prevent unauthorized use of our



intellectual property, and we may be subject to claims asserting that our employees or, consultants have wrongfully used
or disclosed alleged trade secrets of their current or former employers or claims asserting ownership of what we regard
as our own intellectual property. As part of our efforts to protect our intellectual property, technology and confidential
information, we require employees and contractors who may be involved in the creation or development of intellectual
property to enter into confidentiality and assignment of inventions agreements, and we also require certain third parties
to enter into nondisclosure agreements. However, we may not be successful in having all such employees, contractors or
third parties enter into such agreements. These agreements may not effectively grant all necessary rights to any
inventions that may have been developed by our employees and consultants. In addition, while these agreements will give
us contractual remedies upon unauthorized use or disclosure of our intellectual property or confidential information,
these agreements may not effectively prevent unauthorized use or disclosure of our confidential information, intellectual
property or technology and we may not be able to detect such unauthorized activity. Although we try to ensure that our
employees, consultants and advisors do not use the proprietary information or know- how of others in their work for us,
we may be subject to claims that we or these individuals have used or disclosed intellectual property, including trade
secrets or other proprietary information, of any such individual’ s current or former employer. Litigation may be
necessary to defend against these claims, which could be costly and time- consuming. If we fail in defending any such
claims, in addition to paying monetary damages, we may lose valuable intellectual property rights or personnel. Even if
we are successful in defending against such claims, litigation could result in substantial costs and divert the attention of
management. We rely on licenses to use the intellectual property rights of third parties which are incorporated into our
products and services. Failure to renew or expand existing licenses may require us to modify, limit or discontinue certain
offerings, which could materially affect our business, financial condition and results of operations. We rely on products,
technologies and intellectual property that we license from third parties for use in our products and services. We cannot
assure that these third- party licenses, or support for such licensed products and technologies, will continue to be
available to us on commercially reasonable terms, if at all. In the event that we cannot renew or expand existing licenses,
we may be required to discontinue or limit our use of the products or services that include or incorporate the licensed
intellectual property. We cannot be certain that our licensors are not infringing the intellectual property rights of others
or that our suppliers and licensors have sufficient rights to the technology in all jurisdictions in which we may operate. If
we are unable to obtain or maintain rights to any of this technology because of intellectual property infringement claims
brought by third parties against our suppliers and licensors or against us, or if we are unable to continue to obtain the
technology or enter into new agreements on commercially reasonable terms, our ability to develop our products and
services containing that technology could be severely limited and our business could be harmed. Additionally, if we are
unable to obtain necessary technology from third parties, we may be forced to acquire or develop alternate technology,
which may require significant time and effort and may be of lower quality or performance standards. This would limit
and delay our ability to provide new or competitive offerings and increase our costs. If alternate technology cannot be
obtained or developed, we may not be able to offer certain functionality as part of our products and services, which could
adversely affect our business, financial condition and results of operations. We utilize third party open- source software
components in some of the solutions we license to our clients deliverables we develop and create for our clients, and
failure to comply with the terms of the underlying open- source software licenses could subject us or our clients to
possible litigation. We use open- source software in some of our proprietary software, and we expect to continue to use
open- source software in the future. The use and distribution of open- source software is accompanied by the risk that
open- source licensors generally do not provide warranties, indemnification or other contractual provisions regarding the
quality of the code or intellectual property infringement claims protections. To the extent that our proprietary software
depends upon the successful operation of open- source software, any undetected errors or defects in this open- source
software could prevent the deployment or impair the functionality of such technologies and injure our reputation. In
addition, some open source licenses contain terms requiring us to make available source code for modifications or
derivative works we create based upon the type of open- source software we use or grant other licenses to our intellectual
property. Although we monitor our use of open- source software to avoid subjecting our software to conditions we do not
intend, we cannot assure you that our processes for controlling our use of open- source software in our software will be
effective. Additionally, we could be subject to third- party claims asserting ownership of, or demanding release of, the
open- source software or derivative works that we developed using such software, or otherwise seeking to enforce the
terms of the applicable open- source license. Such claims could result in litigation and / or substantial costs to defend and
resolve. We may be subject to claims asserting that our employees, consultants or advisors have wrongfully used or disclosed
alleged trade secrets of their current or former employers or claims asserting ownership of what we regard as our own
intellectual property. Although we try to ensure that our employees, consultants and advisors do not use the proprietary
information or know- how of others in their work for us, we may be subject to claims that we or these individuals have used or
disclosed intellectual property, including trade secrets or other proprietary information, of any such individual’ s current or
former employer. Litigation may be necessary to defend against these claims. If we fail in defending any such claims, in
addition to paying monetary damages, we may lose valuable intellectual property rights or personnel. Even if we are successful
in defending against such claims, litigation could result in substantial costs and be a distraction to management. In addition,
while it is our policy to require our employees and contractors who may be involved in the creation or development of
intellectual property on our behalf to execute agreements assigning such intellectual property to us, we may be unsuccessful in
having all such employees and contractors execute such an agreement. The assignment of intellectual property may not be self-
executing or the assignment agreement may be breached, and we may be forced to bring claims against third parties or defend
claims that they may bring against us to determine the ownership of what we regard as our intellectual property. Risks Related



to Ownership of Our Common Stock Our common stock price may be volatile and the value of our common stock has declined
since our initial public offering and may continue to decline regardless of our operating performance, and you may not be able to
resell your shares at or above the price which you paid for them. It is possible that an active trading market for shares of our
common stock will not be sustained, which could make it difficult for you to sell your shares of common stock at an attractive
price or at all. Many factors, some of which are outside our control, may cause the market price of our common stock to
fluctuate significantly, including those described in this “ Risk Factors ” section and elsewhere-the'" Risk Factors" section in
this-our Annual Report enFerm+0-I—, as well as the following: ¢ our operating and financial performance and prospects,
including as a result of operational changes and initiatives we are taking have-and-eentinte-to-tndertake-as part of our leng
Value Maximization Plan;  the discontinuation of our ecommerce operations and wind - terfrroadmap-down of our used
vehicle dealership business and our ability to reduce the related costs; * potential delisting of our common stock, as
described below; ¢ our ability to grow and develop the UACC and CarStory businesses; * our liquidity and ability to
raise capital ; * our quarterly or annual earnings or those of other companies in our industry compared to market expectations; ®
our guidance regarding future quarterly or annual earnings, and our ﬁnanc1al reqults in relation to prev10u§1y 1§9ued guldance .
our ablhty to achleve the beneﬁt% of any cost saving measures; * €ef ; i g3-af

s-rg-m—ﬁeaﬂt—p&ﬁs—ef—eﬁr—btts-mess—‘—future announcements concerning our bus-tﬁess—busmesses or our COlTlpetltOl’S bu%lne%ieq .
the public’ s reaction to our press releases, other public announcements and filings with the SEC; ¢ coverage by or changes in
financial estimates by securities analysts or failure to meet their expectations; * market and industry perception of our success, or
lack thereof, in pursuing our business strategy; ¢ changes in market sentiment regarding growth companies that are not yet
profitable; ¢ strategic actions by us or our competitors, such as acquisitions or restructurings; ¢ changes in laws or regulations
which adversely affect our industry or us; ¢ changes in accounting standards, policies, guidance, interpretations or principles; ®
changes in senior management or key personnel and the impact of reductions in our workforce; ¢ issuances, exchanges or sales,
or expected issuances, exchanges or sales of our capital stock;  changes in our dividend policy; ¢ new, or adverse resolution of
pending, litigation or other claims against us; * global political unrest and wars, sueh-as-the-eurrentincluding geopolitical
conflicts and war in Hkraine-Europe and the Middle East , which could delay and disrupt our business, and if such political
unrest further escalates or leads to disruptions in the financial markets or puts further pressure on global supply chains, it could
heighten many of the other risk factors included in this Item 1 A; and- the current inflationary environment in the United States
and in other global economies, the impact of #isirg-high interest rates and the impact of any recession or general economic
downturn; ¢ potential volatility in the banking industry; and « other changes in general market, economic and political
conditions in the United States and global economies or financial markets, including those resulting from the federal
government' s ongoing negotiations regarding the federal debt limit, natural disasters, terrorist attacks, global pandemics,
and responses to such events —As a result, volatility in the market price of our common stock may prevent investors from being
able to sell their common stock at or above the price which they paid for them. These broad market and industry factors may
materially reduce the market price of our common stock, regardless of our operating performance. In addition, price volatility
may be greater if the public float and trading volume of our common stock is low. As a result, you may suffer a loss on your
investment. Broad market and industry fluctuations, as well as general economic, political, regulatory, and market conditions,
may negatively impact the market price of our common stock. We have reeently-experienced significant declines in the market
price of our common stock, and it could continue to decline in the future, 1nclud1ng asa reqult of the executlon sand
1mp1ementat10n of our Value Max1m1zat10n Plan

Nete—S—te—etH—Geﬁsehd&ted—Fmaﬂeta-l—S’c&teme&ts— Further dechne% in our %tock price Could among other thlngs make 1t more
difficult to raise capital on terms acceptable to us, or at all, and make it difficult for our investors to sell their shares of common
stock . If -and-patus-atriskofour stock being-delisted-from-price again closes below $ 1. 00 per share minimum bid price
for 30 consecutive business days, we would be out of compliance with the $ 1. 00 per share minimum bid price
requirement for continued inclusion on the Nasdaq Global Select exehange-if-it-falts-below-Market and our stock would be
at risk of delisting. See" Risk Factors — We may be unable to satisfy a minimum-bid-price-of $1pershare-continued
listing rule from the Nasdaq'" and" Risk Factors — Our indebtedness and liabilities could limit the cash flow available
for our operatlons &t—least—%@-eenseet&we—tfa&mg—&ays— whieh-expose us to risks that woeuld-could adversely affect alse

our indentare-business, financial condition and make-results of operations
and 1mpa1r our Netes—fe&eema-b}e—at—pa%&peﬁ—ablhty to satisfy our debt obligations" for more information on the risk of
dehqtmg from —I-n—sueh—erfetrmstaﬁees—thefe——— the Nasdaq Global Select Market afe—aeﬁeﬁs—we—eeu}d—take—te-pfeveﬂt—sueh—a

a—dehst-mg— In addmon companies that experience Volatlhty in the market price of thelr securities often are the %ubject of
securities class action litigation. For example, a consolidated class action is pending in the U. S. District Court for the Southern
District of New York against us, certain of our officers, and certain of our directors, among others, alleging violations of the
federal securities laws. See Part I, Item 3. “ Legal Proceedings. ” We do not intend to pay dividends on our common stock for
the foreseeable future. We currently intend to retain all available funds and any future earnings to fund the development and
growth of our business-businesses . As a result, we do not anticipate declaring or paying any cash dividends on our common
stock in the foreseeable future. Any decision to declare and pay dividends in the future will be made at the discretion of our
board of directors and will depend on, among other things, our business prospects, results of operations, financial condition, cash
requirements and availability, industry trends and other factors that our board of directors may deem relevant. Any such decision
also will be subject to compliance with contractual restrictions and covenants in the agreements governing our current
indebtedness. In addition, we may incur additional indebtedness, the terms of which may further restrict or prevent us from



paying dividends on our common stock. As a result, you may have to sell some or all of your common stock after price
appreciation in order to generate cash flow from your investment, which you may not be able to do. Our inability or decision not
to pay dividends could also adversely affect the market price of our common stock. We may issue shares of preferred stock in
the future, which could make it difficult for another company to acquire us or could otherwise adversely affect holders of our
common stock, which could depress the price of our common stock. Our amended and restated certificate of incorporation
authorizes us to issue one or more series of preferred stock. Our board of directors has the authority to determine the
preferences, limitations and relative rights of the shares of preferred stock and to fix the number of shares constituting any series
and the designation of such series, without any further vote or action by our stockholders. Our preferred stock could be issued
with voting, liquidation, dividend and other rights superior to the rights of our common stock. The potential issuance of
preferred stock may delay or prevent a change in control of us, discouraging bids for our common stock at a premium to the
market price, and materially and adversely affect the market price and the voting and other rights of the holders of our common
stock. The issuance by us of additional shares of common stock or convertible securities may-would significantly dilute your
ownership of us and could adversely affect our stock price. We may seek additional equity or debt financing. The issue
issuance of any additional capital stock would tr-the-fatare-that-withresult in significant dilution to our altetherstockholders.
We also expect to continue to grant equity awards to employees, directors and consultants under our equity incentive plans.
From time to time in the future, we may also issue additional shares of our common stock or securities convertible into common
stock pursuant to a variety of transactions, including acquisitions. The issuance by us of additional shares of our common stock
or securities convertible into our common stock would dilute your ownership of us and the sale of a significant amount of such
shares in the public market could adversely affect prevailing market prices of our common stock. The issuance or sale of shares
of our common stock, or rights to acquire shares of our common stock, could depress the trading price of our common stock and
our notes , and would significantly dilute existing stockholders . We may conduct future offerings of our common stock,
preferred stock or other securities that are convertible into or exercisable for our common stock to finance our operations or fund
acquisitions, or for other purposes. On December 1, 2023, we filed a prospectus supplement with the SEC under which we
may offer and sell from time to time and at our discretion shares of our common stock having an aggregate offering
price of up to $ 50. 0 million pursuant to an “ at the market ” offering program (the “ ATM Program ). As of December
31, 2023, we had issued 43, 483 shares of common stock under the ATM program for net proceeds of $ 2. 4 million. In
addition, as of December 31, 2022-2023 , we had reserved 4-53 , 537 966;35Fshares of our common stock for issuance under
our equity incentive plans. The Indenture for our Notes does not restrict our ability to issue additional equity securities #rthe
future-. [f we issue or sell additional shares of our common stock or rights to acquire shares of our common stock, if any of our
existing stockholders sells a substantial amount of our common stock, or if the market perceives that such issuances or sales may
occur, then the trading price of our common stock, and, accordingly, our Notes may significantly decline. In addition, our
issuance or sale of additional shares of common stock witt-would significantly dilute the ownership interests of our existing
common stockholders, including noteholders who hawereeetved— receive shares of our common stock upon conversion of their
Notes. Future sales, or the perception of future sales, by us or our existing stockholders in the public market could cause the
market price for our common stock to decline. The sale of substantial amounts of shares of our common stock in the public
market, or the perception that such sales could occur, could harm the prevailing market price of shares of our common stock.
These sales, or the possibility that these sales may occur, also might make it more difficult for us to sell equity securities in the
future at a time and at a price that we deem appropriate. Other than shares held by our affiliates, stockholders who held our
capital stock prior to completion of our IPO now hold freely tradable shares of our common stock without restriction or further
registration requirements under the Securities Act, and therefore they may take steps to sell their shares or otherwise secure the
any unrecognized gains on those shares. Additionally, any shares of common stock held by our affiliates are eligible for resale
pursuant to Rule 144 under the Securities Act, subject to the volume, manner of sale, holding period and other limitations of
Rule 144. ¥e-On December 1, 2023, we filed a prospectus supplement with the SEC for our ATM Program. As of
December 31, 2023, we had issued 43, 483 shares of common stock under our ATM program for net proceeds of $ 2. 4
million. In addition, we filed a registration statement on Form S- 8 to register shares of our common stock issued or reserved
for issuance under our 2020 Incentive Award Plan and Second Amended and Restated 2014 Equity Incentive Plan, as well as a
registration statement on Form S- 8 to register shares of our common stock issued or reserved for issuance under our 2022
Inducement Award Plan. Subject to the satisfaction of vesting conditions, shares registered under these registration statements
on Form S- 8 became available for resale immediately in the public market without restriction. Further, certain holders of our
common stock have rights, subject to some conditions, to require us to file registration statements covering the sale of their
shares or to include their shares in registration statements that we may file on our behalf or for other stockholders. We are
unable to predict the timing of or the effect that such sales may have on the prevailing market price of our common stock ,
which in turn may impact our continued listing on Nasdaq. See “ We may be unable to satisfy a continued listing rule
from the Nasdaq ”. We may be unable to satisfy a continued listing rule from Nasdaq. The Nasdaq Stock Market LLC
(" Nasdaq') maintains several requirements for continued listing of our common stock, one of which is the maintenance
of a minimum closing bid price of § 1. 00. On December 21, 2023, we received written notice from Nasdaq notifying us
that, for the prior 30 consecutive business days, the bid price for our common stock had closed below the § 1. 00
minimum bid price requirement for continued inclusion on the Nasdaq Global Select Market. On February 13, 2024,
after obtaining stockholder approval, we effected a 1- for- 80 reverse stock split (the “ Reverse Stock Split ”’), and our
stock began trading on a post- split adjusted basis on February 14, 2024. On February 29, 2024, we were notified by
Nasdaq Listing Qualifications that the closing bid price of our common stock had been at $ 1. 00 per share or greater for
11 consecutive business days, from February 14, 2024 to February 28, 2024. Accordingly, the Company has regained
compliance with Nasdaq Listing Rule 5450 (a) (1) and this matter is now closed. However, if our common stock again



closes below the $ 1. 00 per share minimum bid price required by Nasdaq for 30 consecutive business days, we would
receive another notice of non- compliance with Nasdaq' s listing standards and may be provided a period of 180 calendar
days from the date of such notice to regain compliance with the minimum bid closing price requirement of at least $ 1. 00
per share for a minimum of 10 consecutive business days. However, there can be no assurance that our common stock
will continue to close at or above the $ 1. 00 per share minimum bid price as required by Nasdaq, or that we will
otherwise meet the requirements of Nasdaq for continued inclusion for trading on Nasdaq Global Select Market. We
intend to continue to actively monitor the closing bid price of our common stock and, if we lose compliance with Nasdaq’
s minimum bid price closing requirements, will consider all available options to regain compliance. If our common stock
is delisted in the future, it is unlikely that we will be able to list our common stock on another national securities
exchange and, as a result, we expect our securities would be quoted on an over- the- counter market. If this were to
occur, we and our stockholders could face significant material adverse consequences, including limited availability of
market quotations and analyst coverage for our common stock, and reduced liquidity for the trading of our securities. In
addition, a delisting would constitute a fundamental change under the terms of our Indenture and make our Notes
redeemable at par upon delisting (as described further below), and we could also experience a decreased ability to issue
additional securities and obtain additional financing in the future. Delisting also could result in, among other things, a
loss of investor confidence or interest in strategic transactions or opportunities, us being subject to regulation in each
state in which we offer our securities, and difficulty in recruiting and retaining personnel through equity incentive
awards . The obligations associated with being a public company require significant resources and management attention. As a
public company, we face significant legal, accounting, administrative and other costs and expenses. We are subject to the
Exchange Act, the rules and regulations implemented by the SEC, the Sarbanes- Oxley Act of 2022, as amended (the" Sarbanes
Oxley- Act"), the Wall Street Reform and Consumer Protection Act of 2020 (the “ Dodd- Frank Act ), the Public Company
Accounting Oversight Board (“ PCAOB ) and Nasdaq rules and standards, each of which imposes additional reporting and
other obligations on public companies. As a public company, we are required to, among other things: ¢ prepare, file and
distribute annual, quarterly and current reports with respect to our business and financial condition; ¢ prepare, file and distribute
proxy statements and other stockholder communications; ¢ hire-retain financial and accounting personnel and other experienced
accounting and finance staff with the expertise to address complex accounting matters applicable to public companies; ¢ institute
comprehensive financial reporting and disclosure compliance procedures; * involve and retain outside counsel and accountants
to assist us with the activities listed above; * enhance our investor relations function; ¢ enforce new internal policies, including
those relating to trading in our securities and disclosure controls and procedures; * comply with Nasdaq’ s listing standards; and
» comply with the Sarbanes- Oxley Act. These rules and regulations and changes in laws, regulations and standards relating to
corporate governance and public disclosure, which have created uncertainty for public companies, have and will continue to
increase our legal and financial compliance costs and make some activities more time consuming and costly. These laws,
regulations and standards are subject to varying interpretations, in many cases due to their lack of specificity, and, as a result,
their application in practice may evolve over time as new guidance is provided by regulatory and governing bodies. This could
result in continuing uncertainty regarding compliance matters and higher costs necessitated by ongoing revisions to disclosure
and governance practices. Our investment in compliance with existing and evolving regulatory requirements has and will
continue to result in increased administrative expenses and a diversion of management’ s time and attention from revenue-
generating activities to compliance activities, which could have a material adverse effect on our business-businesses , financial
condition and results of operations. In addition, the need to continue to develop the corporate infrastructure demanded of a
public company may also divert management’ s attention from implementing our business strategy, including our Value
Maximization Plan feng—termreadmap-, which could prevent us from improving our busirress-businesses . financial condition
and results of operations. If we do not continue to develop and implement the right processes and tools to manage our changing
enterprise and maintain our culture, our ability to compete successfully and achieve our business objectives could be impaired,
which could negatively impact our business, financial condition and results of operations. In addition, we cannot predict or
estimate the amount of additional costs we may incur to comply with these requirements. We anticipate that these costs will
materially increase our general and administrative expenses. Being a public company and complying with applicable rules and
regulations could also make it more difficult and more expensive for us to obtain director and officer liability insurance, and we
may be required to accept reduced policy limits and coverage or incur substantially higher costs to obtain the same or similar
coverage. As a result, it may be more difficult for us to attract and retain qualified people to serve on our board of directors, our
board committees or as executive officers. We are a *“ smaller reporting company ” and the reduced disclosure requirements
applicable to smaller reporting companies may make our common stock less attractive to investors. As of December 31, 2622
2023 , we are a “ smaller reporting company * as defined under the rules promulgated under the Exchange Act. We will remain
a smaller reporting company until the fiscal year following the determination that either (i) the value of our voting and non-
voting common shares held by non- affiliates is $ 250 million or more measured on the last business day of our second fiscal
quarter or (ii) our annual revenues are $ 100 million or more during the most recently completed fiscal year and the value of our
voting and non- voting common shares held by non- affiliates is $ 700 million or more measured on the last business day of our
second fiscal quarter. Smaller reporting companies are able to provide simplified executive compensation disclosure and have
certain other reduced disclosure obligations, including, among other things, being required to provide only two years of audited
financial statements and not being required to provide selected financial data, or supplemental financial information. We cannot
predict whether investors will find our common stock less attractive #-because we have ehoose-- chosen to rely on any these
exemptions. If some investors find our common stock less attractive as a result, there may be a less active trading market for our
common stock and our stock price may be reduced or more volatile. As a public reporting company, we are subject to rules and
regulations established from time to time by the SEC and Nasdaq regarding our internal control over financial reporting. If we



experience addittorrat-material weaknesses or otherwise fail to maintain effective internal control over financial reporting and
disclosure controls and procedures, we may not be able to accurately report our financial results or report them in a timely
manner, which may adversely affect investor confidence in us and, as a result, the value of our common stock. We are a public
reporting company subject to the rules and regulations established from time to time by the SEC and Nasdaq. These rules and
regulations require, among other things, that we establish and periodically evaluate procedures with respect to our disclosure
controls and procedures and our internal control over financial reporting. Reporting obligations as a public company place a
considerable strain on our financial and management systems, processes and controls, as well as on our personnel. In addition,
as a public company, we are required to document and test our internal control over financial reporting pursuant to Section 404
of the Sarbanes- Oxley Act so that our management can certify as to the effectiveness of our internal control over financial
reporting. Section 404 (a) of the Sarbanes- Oxley Act (“ Section 404 (a) ) requires that management assess and report annually
on the effectiveness of our internal control over financial reporting and identify any material weaknesses in our internal control
over financial reporting. Additionally, Section 404 (b) requires our independent registered public accounting firm to issue an
annual report that addresses the effectiveness of our internal control over financial reporting. Our compliance with Section 404
(a) w111 require that we 1ncur substantial expenses and expend s1gn1ﬁcant managernent efforts Meanagementexelrded-Unitas

i A W ¢ y e If we 1dent1fy
addi-t—teﬁ&l—materlal weaknesses in our internal control over financial reporting, our managernent will be unable to assert that our
disclosure controls and procedures and our internal control over financial reporting is effective. If we are unable to assert that
our internal control over financial reporting is effective, or if our independent registered public accounting firm is unable to
express an unqualified opinion as to the effectiveness of our internal control over financial reporting, investors may lose
confidence in the accuracy and completeness of our financial reports, the market price of our common stock could be adversely
affected and we could become subject to litigation or investigations by Nasdaq, the SEC, or other regulatory authorities, which
could require additional financial and management resources. If our estimates or judgments relating to our critical accounting
policies prove to be incorrect, our operating results could be adversely affected. The preparation of financial statements in
conformity with GAAP requires management to make estimates and assumptions that affect the amounts reported in the
consolidated financial statements and accompanying notes. We base our estimates on historical experience and on various other
assumptions that we believe to be reasonable under the circumstances, as provided in the section titled “ Management’ s
Discussion and Analysis of Financial Condition and Results of Operations- Critical Accounting Policies and Estimates ™ in Part
I, Item 7 of this Annual Report on Form 10- K. The results of these estimates form the basis for making judgments about the
carrying values of assets, 11ab111t1es expenses and related d1sc10sures On -S-tg-m-ﬁeaﬂt—as&ﬂﬁp&eﬁs—af& an ongoing basis, we
evaluate our estimates , % d including , among others, those related
to income taxes, the reahzablhty of'i 1nvent0ry, stock based compensatlon revenue- related reserves, as well as impairment of
goodwill and long- lived assets. Our operating results may be adversely affected if our assumptions change or if actual
circumstances differ from those in our assumptions, which could cause our operating results to fall below the expectations of
securities analysts and investors, resulting in a decline in the price of our common stock. The implementation of new accounting
requirements or other changes to GAAP could have a material adverse effect on our reported results of operations and financial
condition. Increased scrutiny and changing expectations from investors, consumers, employees, regulators, and others regarding
our environmental, social and governance practices and reporting could cause us to incur additional costs, devote additional
resources and expose us to additional risks, which could adversely impact our reputation, customer attraction and retention,
access to capital and employee recruitment and retention. Companies across all industries are facing increasing scrutiny related
to their environmental, social and governance (“ ESG ) practices and reporting. Investors, consumers, employees and other
stakeholders have focused increasingly on ESG practices and placed increasing importance on the implications and social cost
of their investments, purchases and other interactions with companies. With this increased focus, public reporting regarding ESG
practices is becoming more broadly expected. If our ESG practices and reporting do not meet investor, consumer or employee
expectations, which continue to evolve, our brand, reputation and customer retention may be negatively impacted. Our ability to
achieve any ESG objective is subject to numerous risks, many of which are outside of our control. Examples of such risks
include: * the availability and cost of low- or non- carbon- based energy sources; ¢ the evolving regulatory requirements
affecting ESG standards or disclosures; ¢ the availability of suppliers that can meet sustainability, diversity and other ESG
standards that we may set; ¢ our ability to recruit, develop and retain diverse talent in our labor markets; and * the success of our
organic growth and acquisitions or dispositions of businesses or operations. If we fail, or are perceived to be failing, to meet the
standards included in any sustainability disclosure or the expectations of our various stakeholders, it could negatively impact our
reputation, customer attraction and retention, access to capital and employee retention. In addition, new sustainability rules and
regulations have been adopted and may continue to be introduced in various states and other jurisdictions. Our failure to comply
with any applicable rules or regulations could lead to penalties and adversely impact our reputation, customer attraction and
retention, access to capital and employee retention. Provisions in the Indenture governing our outstanding convertible notes




could delay or prevent an otherwise beneficial takeover of us. On June 18, 2021, we issued $ 625. 0 million aggregate principal
amount of Notes, of which § 365-290 . 8-5 million aggregate principal amount are still outstanding. Certain provisions in our
Notes and our indenture governing our Notes could make a third party attempt to acquire us more difficult or expensive. For
example, if a takeover constitutes a fundamental change, then noteholders will have the right to require us to repurchase their
Notes for cash. In addition, if a takeover constitutes a make- whole fundamental change, then we may be required to temporarily
increase the conversion rate. In either case, and in other cases, our obligations under our Notes and our indenture could increase
the cost of acquiring us or otherwise discourage a third party from acquiring us or removing incumbent management, including
in a transaction that our security holders may view as favorable term roadmap , purste-make certain marketing expenditures
to improve our business-objeetives-brand awareness , respond-to-busittess-opportunities-build and maintain our inventory of
used vehicles , ehallenges-develop or-our unforeseen-eireumstanees-captive finance operation . expand sueeessfully-exeeute
efrour Valte-MaximizationPlarrinternal sales force,lmprove our customer experience operations .develop new products or
services or further improve existing products and services, expand and enhance our operating and proprietary logistics and
reconditioning infrastructure and acqulre complementary busmesses and technologles Accordmgly, Te—t-he—extent—we deetde
may need to engage in seek-o 08
equity or debt financings at the Vroom or UACC level to secure addltmnal funds to satlsfy our short or long term liquidity
needs.However . will-additional funds may not be available in-ameunts-er-when we need them, on terms that are acceptable
to us, #for at all. Moreover,any debt financing that we secure weould-result-in additional-debtservice-obligations-and-the future
-}nsmtmenfs—geveﬂﬂng—sueh—debt—could mvolve pfeﬁde—fer—restrlctlve operating-and-finanetal-covenants ;seeutity-interests-on
assets;and-oth ms-that-e e ders;-which may make it more difficult for us to obtain
addmonal capital and to pursue busmess opportumtles Volatlhty in the credit markets may also have an adverse effect on our
ability to obtain debt financing -H-we-raise-additionat-funds-threngh-. Anti- takeover provisions in our governing documents and
under Delaware law could make an acquisition of our company more difficult, limit attempts by our stockholders to replace or
remove our current management, and depress the market price of our common stock. Our amended and restated certificate of
incorporation, amended and restated bylaws and Delaware law contain provisions that could have the effect of rendering more
difficult, delaying or preventing an acquisition deemed undesirable by our board of directors. Among others, our amended and
restated certificate of incorporation and amended and restated bylaws include the following provisions: ¢ limitations on
convening special stockholder meetings, which could make it difficult for our stockholders to adopt desired governance
changes; * advance notice procedures, which apply for stockholders to nominate candidates for election as directors or to bring
matters before an annual meeting of stockholders; ¢ a prohibition on stockholder action by written consent, which means that
our stockholders will only be able to take action at a meeting of stockholders; * a forum selection clause, which means certain
litigation against us can only be brought in Delaware; ¢ no authorization of cumulative voting, which limits the ability of
minority stockholders to elect director candidates; ¢ certain amendments to our certificate of incorporation require the approval
of two- thirds of the then outstanding voting power of our capital stock; ¢ our bylaws provide that the affirmative vote of two-
thirds of the then- outstanding voting power of our capital stock, voting as a single class, is required for stockholders to amend
or adopt any provision of our bylaws; and  the authorization of undesignated or “ blank check ” preferred stock, the terms of
which may be established and shares of which may be issued without further action by our stockholders. These provisions,
alone or together, could delay or prevent hostile takeovers and changes in control or changes in our management. As a Delaware
corporation, we are also subject to provisions of Delaware law, including Section 203 of the Delaware General Corporation Law
(the “ DGCL ”), which prevents interested stockholders, such as certain stockholders holding more than 15 % of our outstanding
common stock from engaging in certain business combinations unless (i) prior to the time such stockholder became an interested
stockholder, the board approved the transaction that resulted in such stockholder becoming an interested stockholder, (ii) upon
consummation of the transaction that resulted in such stockholder becoming an interested stockholder, the interested stockholder
owned 85 % of the common stock or (iii) following board approval, the business combination receives the approval of the
holders of at least two- thirds of our outstanding common stock not held by such interested stockholder. Any provision of our
amended and restated certificate of incorporation, amended and restated bylaws or Delaware law that has the effect of delaying,
preventing or deterring a change in control could limit the opportunity for our stockholders to receive a premium for their shares
of our common stock and could also affect the price that some investors are willing to pay for our common stock. Our amended
and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware will be the sole and
exclusive forum for substantially all disputes between us and our stockholders, and federal district courts will be the sole and
exclusive forum for Securities Act claims, 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 certificate of incorporation provides that,
unless we consent to the selection of an alternative forum, the Court of Chancery of the State of Delaware is the sole and
exclusive forum for: (a) any derivative action or proceeding brought on our behalf; (b) any action asserting a claim of breach of
fiduciary duty owed by any of our directors, officers or other employees to us or to our stockholders; (c) any action asserting a
claim arising pursuant to the DGCL, our amended and restated certificate of incorporation or amended bylaws, or as to which
the DGCL confers exclusive jurisdiction on the Court of Chancery of the State of Delaware; or (d) any action asserting a claim
governed by the internal affairs doctrine; provided that the exclusive forum provisions will not apply to suits brought to enforce
any liability or duty created by Exchange Act or to any claim for which the federal courts have exclusive jurisdiction. Our
amended and restated certificate of incorporation further provides that, unless we consent in writing to the selection of an
alternative forum, the federal district courts are the sole and exclusive forum for the resolution of any complaint asserting a
cause of action arising under the Securities Act. The choice of forum provisions may limit a stockholder’ s ability to bring a
claim in a judicial forum that it finds favorable for disputes with us or our directors, officers or other employees, which may
discourage such lawsuits against us and our directors, officers and other employees. Alternatively, if a court were to find the




choice of forum provisions contained in our amended and restated certificate of incorporation to be inapplicable or
unenforceable in an action, we may incur additional costs associated with resolving such action in other jurisdictions, which
could harm our business, financial condition and results of operations. If securities analysts de-continue not te publish research
or reports about our company, or if they issue unfavorable commentary about us or our industry or downgrade our common
stock, the price of our common stock could decline. Our stock price and trading volume are-heawi-may be influenced by the
way analysts and investors interpret our financial information and other disclosures. If securities or industry analysts de
continue not to publish research or reports about our business, delay publishing reports about our business, or publish negative
reports about our busirress-businesses , regardless of accuracy, our common stock price and trading volume could decline. The
trading market for our common stock depends, in part, on the research and reports that securities or industry analysts publish
about us or our business , if —We-de-nethave-any eentrol-overthese-analysts-. Currently, sevenno analysts cover our company 5
whtehis-a-. The lack of analyst coverage could decrease from-the13-analysts-who-eovered-us-at-the-end-of2024--1fthe
namber-ofanalysts-thateover-us-deelinesfurther,-demand for our common stock eewld-deerease-and our common stock price

and trading volume may decline even further . Even if our common stock is actively covered by analysts in the future , we do
not have any control over the analysts or the measures that analysts or investors may rely upon to forecast our future results.
Over- reliance by analysts or investors on any particular metric to forecast our future results may result in forecasts that differ
significantly from our own. Regardless of accuracy, unfavorable interpretations of our financial information and other public
disclosures could have a negative impact on our stock price. If our financial performance fails to meet analyst estimates, for any
of the reasons discussed above or otherwise, or one or more of the analysts who cover us downgrade our common stock or
change their opinion of our common stock, our stock price would likely decline. Risks Related to Tax Matters We may be
limited in our ability to utilize, or may not be able to utilize, net operating loss carryforwards to reduce our future tax liability.
As of December 31, 28222023 , we had substantial U. S. federal net operating loss (“ NOL ”) carryforwards, the utilization of
which may be limited annually due to certain change in ownership provisions of Section 382 of the Internal Revenue Code of
1986, as amended (the ““ Code ). Some of our U. S. federal NOL carryforwards will begin to expire in 2028, with the remaining
losses having no expiration. Please refer to Note 20 of our consolidated financial statements appearing elsewhere in this Annual
Report on Form 10- K for a further discussion of the carryforward of our NOLs. As of December 31, 2622-2023 , we maintain a
full valuation allowance for our net deferred tax assets. An ““ ownership change ” (generally defined as greater than 50-
percentage- point cumulative changes in the equity ownership of certain stockholders over a rolling three- year period) under
Section 382 of the Code may limit our ability to utilize fully our pre- change NOL carryforwards to reduce our taxable income
in periods following the ownership change. In general, an ownership change would limit our ability to utilize U. S. federal NOL
carryforwards to an amount equal to the aggregate value of our equity at the time of the ownership change multiplied by a
specified tax- exempt interest rate, subject to increase by certain built- in gains. Similar provisions of state tax law may also
apply to our state NOL carryforwards. We believe we have undergone an ownership change for purposes of Section 382 of the
Code in each 0f 2013, 2014, 2015 and 2021, which substantially limits our ability to use U. S. federal NOL carryforwards
generated prior to each such ownership change. In addition, future changes in our stock ownership, some of which may be
beyond our control, could result in additional ownership changes under Section 382 of the Code. Tax matters could impact our
results of operations and financial condition. We are subject to U. S. federal income tax, as well as income tax in certain states.
Our provision for income taxes and cash tax liability in the future could be adversely affected by numerous factors including,
changes in tax laws, regulations, accounting principles or interpretations thereof, which could materially and adversely impact
our cash flows and our business, financial condition and results of operations in future periods. Increases in our effective tax rate
could also materially affect our net results. In addition, the U. S. government may enact significant changes to the taxation of
business entities including, among others, an increase in the corporate income tax rate and the imposition of minimum taxes.
The likelihood of these changes being enacted or implemented is unclear. We are currently unable to predict whether such
changes will occur and, if so, the ultimate impact on our business. Further, we are subject to the examination of our income and
other tax returns by the IRS and state and local tax authorities, Wthh could have an impact on our bu%lnei% ﬁnanc1al condition
and results of operatloni General Risk Factors Fh ; ; ;




results;finanetal-eondition-and-prospeets—Our busrness is subj ect to the risk of natural drsasters adverse weather events and

other catastrophic events, such as war and terrorism. Our business is vulnerable to damage or interruption from earthquakes,
fires, floods, hurricanes, power losses telecommunrcatlons farlures terrorrst attacks acts of war, global pandemrcs human

errors and similar events —W

. The th1rd party systems and operations on which we rely are subject to similar rrsks For example a significant natural
disaster, such as an earthquake, fire, flood or hurricane could have an adverse effect on our business-businesses , financial
condition and operating results, and our insurance coverage may be insufficient to compensate us for losses that may occur.
Global climate change is resulting in certain types of natural disasters occurring more frequently or with more intense effects.
We may not have sufﬁcrent protectron or recovery plans in some circumstances ystaehras-if-anaturat-disaster-affeetsloeations

. As we rely heavily on our computer and communications systems and
the internet to Conduct our bustﬂes‘s—busmesses and provide high- quality customer service, any disruptions could negatively
affect our ability to run our bustness-businesses , which could have an adverse effect on our bustness-businesses , financial
condition, and operating results. War and acts of terrorism in the United States and abroad could also cause disruptions in our
busittess-businesses , consumer demand or the economy as a whole. For example, the ongoing geopolitical conflicts invastorrof
Bkraine-byRussta-and war in fesu-l&ng—saﬂeﬂeﬂshbyhthe—U-mted—States—Et&epean» Europe Ynionand ether—- the eountries
Middle East could result in a slowdown in global economic growth, rising inflation, market disruptions and increased volatility
in commodity prices in the United States. The extent and duration of the military aetien-actions , sanctions and resulting market
disruptions could be significant and could potentially have substantial impact on the global economy and our business for an
unknown period of time. The broader consequences of geopolitical tensions, such as embargoes, regional instability and
geopolitical shifts; airspace bans relating to certain routes, or strategic decisions to alter certain routes; and potential retaliatory
action by governments against companies, cannot be predicted. We may incur expenses or delays relating to such events outside
of our control, which could have a material adverse impact on our business, operating results and financial condition. Any such
disruptions may also magnify the nnpact of other risks described in this Risk Factors section ef-eperations-eoutd-be-matertatly
and-adversely-affeeted-. We may acquire other companies or technologies,which could divert our management’ s attention,result
in additional dilution to our stockholders and otherwise disrupt our operations and harm our results of operations.Our success
will depend,in part,on our ability to successfully wind- down our ecommerce busmess and develop and evolve UACC ot
business-in-response-to-the-demands-oefeonsumers-and CarStory :
eompetitive-pressares- Although we have no plans to do so eﬁﬁeﬂt-lry—rn—seme-eﬁeumstaﬁees-as of the ﬁl1ng of thls Annual

Report on Form 10- K ,we may in the future determine to grow our bustress-businesses through the acquisition of
complementary businesses and technologies rather than through internal development, sueh-as we did with our prior
acquisitions of UACC Aequistttonin2022;-and ﬁtueeafl-tefaeqtnsfﬁen—ef—t-he-CarStory business-. The identification of suitable
acquisition candidates can be difficult,time- consuming and costly,and we may not be able to successfully complete identified
acquisitions or realize their intended benefits . The risks we face in connection with acquisitions include:« use of capital that
could be used to improve our operations instead,and additional strain on our liquidity;e diversion of management time and
focus from operating our business to addressing acqursrtron 1ntegratron challenges . coordrnatron of technology,research and
development and sales and marketing functions 3 0 y ot retention of
employees from the acquired company;* potential adverse reactions to the acquisition by an acquired company’ s customers;*
cultural challenges associated with integrating employees from the acquired company into our organization;* integration of the
acquired company’ s accounting,management information,human resources and other administrative systems;e the need to
implement or improve controls,policies and procedures at a business that,prior to the acquisition,may have lacked effective
controls,policies and procedures;* potential write- offs of intangibles or other assets acquired in such transactions that may have
an adverse effect our results of operations;e liability for activities of the acquired company before the acquisition,including
patent and trademark infringement claims,violations of laws,commercial disputes,tax liabilities and other known and unknown
liabilities;and ¢ litigation or other claims in connection with the acquired company,including claims from terminated
employees,customers,former stockholders or other third parties.Our failure to address these risks or other problems encountered
in connection with our past or future acquisitions and investments could cause us to fail to realize the anticipated benefits of
these acquisitions or investments,cause us to incur unanticipated liabilities and otherwise harm our business.Future acquisitions
also could result in dilutive issuances of our equity securities,the incurrence of debt,contingent liabilities or amortization
expenses,any of which could harm our financial condition.Also,the anticipated benefits of any acquisitions may not
materialize. Any of these risks,if realized,could materially and adversely affect our business,financial condition and results of
operations . Our insurance may not provide adequate levels of coverage against claims. We believe that we maintain insurance
customary for businesses of our size and type. However, there are types of losses we may incur that cannot be insured against or
that we believe are not economically reasonable to insure. Moreover, any loss incurred could exceed policy limits and policy
payments made to us may not be made on a timely basis. For example, insurance we maintain against liability claims may not
continue to be available on terms acceptable to us and such coverage may not be adequate to cover the types of liabilities
actually incurred. A successful claim brought against us, if not fully covered by available insurance coverage, could materially
and adversely affect our business, financial condition and results of operations. If our operating and financial performance in any
given period does not meet the guidance that we provide to the public, the market price of our common stock may decline. From
time to time, we provide public guidance on our expected operating and financial results for future periods. Any such guidance
will be comprised of forward- looking statements subject to the risks and uncertainties described in this Annual Report on Form




10- K and in our other public filings and public statements. Any such guidance is prepared by our management and is qualified
by, and subject to, the assumptions and the other information contained or referred to in the relevant release and the factors
described under “ Special Note Regarding Forward- Looking Statements ” in this Annual Report on Form 10- K and our current
and periodic reports filed with the SEC. Guidance is based upon a number of assumptions and estimates that, although presented
with numerical specificity, are inherently subject to business, economic and competitive uncertainties and contingencies, many
of which are beyond our control and are based upon specific assumptions with respect to future business decisions, some of
which will change. We generally state possible outcomes as high and low ranges which are intended to provide a sensitivity
analysis as variables are changed but are not intended to represent that actual results could not fall outside of the estimated
ranges. The principal reason that we release this guidance is to provide a basis for our management to discuss our business
outlook with analysts and investors. We do not accept any responsibility for any projections or reports published by any third
parties. Moreover, even if we do issue public guidance, there can be no assurance that we will continue to do so in the future.
Guidance is necessarily speculative in nature, and it can be expected that some or all of the assumptions underlying the guidance
furnished by us will not materialize or will vary significantly from actual results. Our actual results may not always be in line
with or exceed any guidance we have provided, especially in times of economic uncertainty. If, in the future, our operating or
financial results for a particular period do not meet any guidance we provide or the expectations of investment analysts, or if we
reduce our guidance for future periods, the market price of our common stock may decline. Short sellers of our stock may be
manipulative and may drive down the market price of our common stock. Short selling is the practice of selling securities that
the seller does not own, but rather has borrowed or intends to borrow from a third party with the intention of buying identical
securities at a later date to return to the lender. A short seller hopes to profit from a decline in the value of the securities between
the sale of the borrowed securities and the purchase of the replacement shares, as the short seller expects to pay less in that
purchase than it received in the sale. It is therefore in the short seller’ s interest for the price of the stock to decline, and some
short sellers publish, or arrange for the publication of, opinions or characterizations regarding the relevant issuer, often involving
misrepresentations of the issuer’ s business prospects and similar matters calculated to create negative market momentum, which
may permit them to obtain profits for themselves as a result of selling the stock short. As a public entity, we may be the subject
of concerted efforts by short sellers to spread negative information in order to gain a market advantage. In addition, the
publication of misinformation may also result in lawsuits, the uncertainty and expense of which could adversely impact our
business-businesses , financial condition, and reputation. There are no assurances that we will not face short sellers' efforts or
similar tactics in the future, and the market price of our common stock may decline as a result of their actions. Stockholder
activism could disrupt our business, cause us to incur significant expenses, hinder execution of our business strategy, and impact
our stock price.



