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120 Broadway, Suite 200
Santa Monica, California 90401

NOTICE OF 2017 ANNUAL MEETING OF STOCKHOLDERS

To Be Held At 8:30 a.m. On Thursday, May 18, 2017

Dear TrueCar Stockholders:

We are pleased to invite you to attend our 2017 Annual Meeting of Stockholders (the "Annual Meeting") to be held on
May 18, 2017 at 8:30 a.m. Pacific Time. At the Annual Meeting, we will ask you to consider the following proposals
as more fully described in the accompanying proxy statement:

To elect three Class III directors to serve until the 2020 annual meeting of stockholders or until their successors are
duly elected and qualified;

To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for
the fiscal year ending December 31, 2017; and

To transact such other business that may properly come before the Annual Meeting or any adjournment or
postponement thereof.

Our board of directors has fixed the close of business on March 22, 2017 as the record date for the Annual Meeting.
Only stockholders of record as of March 22, 2017 are entitled to notice of and to vote at the Annual Meeting or any
postponements or adjournments thereof. Further information regarding voting rights and the matters to be voted upon
is presented in the accompanying proxy statement.

The Annual Meeting will be a completely virtual meeting of stockholders. All stockholders are cordially invited to
attend the Annual Meeting via live webcast. You will not be able to attend the Annual Meeting in person. We believe
that holding a virtual stockholder meeting provides greater access to those who may want to attend and therefore have
chosen this over an in-person meeting. To participate, vote or submit questions during the Annual Meeting via live
webcast, please visit www.virtualshareholdermeeting.com/True2017.

In accordance with rules and regulations adopted by the U.S. Securities and Exchange Commission, we are once again
pleased to provide our stockholders access to our proxy materials via the Internet at
https://materials.proxyvote.com/89785L rather than in paper form. On or about April 5, 2017 our stockholders will
have the ability to request a printed set of the proxy materials be sent to them by following the instructions in the
Notice of Internet Availability.

Your vote is important. Whether or not you plan to attend the Annual Meeting via live webcast, we urge you to
submit your vote via the Internet, telephone or mail to ensure your shares are represented. For specific instructions on
how to vote your shares, please refer to the section entitled "General Information" and the instructions on the Notice
of Internet Availability. For additional instructions on voting by telephone or the Internet, please refer to your proxy
card. Returning the proxy does not deprive you of your right to attend the virtual meeting and to vote your shares at
the virtual meeting. Please vote as soon as possible.

Sincerely,

/s/ Chip Perry

Chip Perry

President and Chief Executive Officer
Santa Monica, California

April 5, 2017
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IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON MAY 18, 2017: This proxy statement, along with the 2016 Annual
Report to Stockholders, is available at the following website: https://materials.proxyvote.com/89785L.

By furnishing a Notice of Internet Availability and access to our proxy materials by the Internet, we are lowering the
costs and reducing the environmental impact of our Annual Meeting.

The Notice of Internet Availability will also provide instructions on how you may request electronic or paper delivery
of future proxy materials. If you choose to receive electronic delivery of future proxy materials, you will receive an
email next year with instructions containing a link to those materials and a link to the proxy voting site. Your election
to receive proxy materials by electronic or paper delivery will remain in effect until you terminate it. We encourage
you to choose to receive future proxy materials by electronic delivery, which will (i) allow us to provide you with the
information you need in a more timely manner, (ii) reduce printing and mailing documents to you, and (iii) conserve
natural resources.
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GENERAL INFORMATION

Q: Why am I receiving these materials?

A: This Proxy Statement is furnished to you by the board of directors of TrueCar, Inc. (the "Board of Directors") and
contains information related to the Annual Meeting of Stockholders to be held on Thursday, May 18, 2017 beginning
at 8:30 a.m. Pacific Time and at any postponements or adjournments thereof. You can attend the virtual Annual
Meeting by visiting www.virtualshareholdermeeting.com/True2017, where you will be able to participate, submit

questions and vote online. References in this Proxy Statement to "we," "us," "our," "the Company" or "TrueCar" refer
to TrueCar, Inc.

Q: What is included in these materials?

A: These materials include this Proxy Statement for the Annual Meeting of Stockholders and our Annual Report on
Form 10-K for the fiscal year ended December 31, 2016, as filed with the Securities and Exchange Commission, or
the SEC, on March 1, 2017 (the "Annual Report"). These materials were first made available to you on the Internet on
or about April 5, 2017. Our principal executive offices are located at 120 Broadway, Suite 200, Santa Monica, CA
90401, and our telephone number is (800) 200-2000. We maintain websites at www.TrueCar.com and www.true.com.
The information on our websites is not a part of this Proxy Statement.

Q: What items will be voted on at the Annual Meeting?
A: Stockholders will vote on the following items at the Annual Meeting:

to elect Christopher Claus, Steven Dietz and John Mendel as Class III directors to serve until the 2020 annual meeting
of stockholders or until their successors are duly elected and qualified;

to ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for
the fiscal year ending December 31, 2017; and

to transact such other business that may properly come before the Annual Meeting or at any adjournment or
postponement thereof.

Q: How does the Board of Directors recommend I vote on these proposals?
A: The Board recommends a vote:

*FOR the election of Christopher Claus, Steven Dietz and John Mendel as Class III directors; and
FOR the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2017.

Q: Who is making this solicitation?
A: The proxy for the Annual Meeting is being solicited on behalf of TrueCar's Board of Directors.

Q: Who pays for the proxy solicitation process?

A: TrueCar will pay the cost of preparing, assembling, printing, mailing and distributing these proxy materials and
soliciting votes. We may, on request, reimburse brokerage firms and other nominees for their expenses in forwarding
proxy materials to beneficial owners. In addition to soliciting proxies by mail, we expect that our directors, officers
and employees may solicit proxies in person or by telephone or facsimile. None of these individuals will receive any
additional or special compensation for doing this, although we may reimburse these individuals for their reasonable
out-of-pocket expenses.

Q: Who may vote at the Annual Meeting?

A Stockholders of record as of the close of business on March 22, 2017 (the "Record Date") are entitled to receive
notice of, to attend online and to vote at the Annual Meeting via live webcast. Each share of TrueCar's common stock

6
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is entitled to one vote on each matter. As of the Record Date, there were 87,815,554 shares of TrueCar's common

stock issued and outstanding, held by 156 holders of record. Each share of TrueCar's common stock is entitled to one
vote on each matter.
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Q: What is the difference between a stockholder of record and a beneficial owner of shares held in street name?

A: Stockholder of Record. If your shares are registered directly in your name with our transfer agent, Computershare
Trust Company, N.A., you are considered the stockholder of record with respect to those shares, and these proxy
materials were sent directly to you by TrueCar.

Beneficial Owner of Shares Held in Street Name. If your shares are held in an account at a brokerage firm, bank,
broker-dealer or other similar organization, then you are the "beneficial owner" of shares held in "street name," and
these proxy materials were forwarded to you by that organization. The organization holding your account is
considered the stockholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you have
the right to instruct that organization on how to vote the shares held in your account.

Q: If I am a stockholder of record of TrueCar shares, how do I vote?
A: If you are a stockholder of record, there are four ways to vote:

#ia the Internet. You may vote by proxy via the Internet by following the instructions found on the proxy card.
8y Telephone. You may vote by proxy by calling the toll free number found on the proxy card.

8y Mail. You may vote by proxy by filling out the proxy card and returning it in the envelope provided.

During the Meeting. You may vote during the Annual Meeting live via the Internet by following the instructions
posted at www.virtualshareholdermeeting.com/True2017.

Please note that the Internet and telephone voting facilities will close at 11:59 p.m. Eastern Time on May 17, 2017.

Q: If I am a beneficial owner of shares held in street name, how do I vote?

A: If you are a beneficial owner of shares held in street name, you should have received from your broker, bank or
other nominee instructions on how to vote or instruct the broker to vote your shares, which are generally contained in
a "vote instruction form" sent by the broker, bank or other nominee. Please follow their instructions carefully. Street
name stockholders may generally vote by one of the following methods:

Via the Internet. You may vote by proxy via the Internet by following the instructions found on the vote instruction
form provided to you by your broker, bank, trustee or nominee. Additional Instructions can be found at
www.virtualshareholdermeeting.com/True2017.
By Telephone. You may vote by proxy by calling the toll free number found on the vote instruction form
provided to you by your broker, bank, trustee or nominee.
By Mail. You may vote by proxy by filling out the vote instruction form and returning it in the envelope provided to
you by your broker, bank, trustee or nominee.

Q: If I submit a proxy, how will it be voted?

A: When proxies are properly dated, executed and returned, the shares represented by such proxies will be voted at the
Annual Meeting in accordance with the instructions of the stockholder. If no specific instructions are given, the shares
will be voted in accordance with the recommendations of our Board of Directors as described above. If any matters
not described in the Proxy Statement are properly presented at the Annual Meeting, the proxy holders will use their
own judgment to determine how to vote your shares. If the Annual Meeting is adjourned, the proxy holders can vote
your shares on the new meeting date as well, unless you have revoked your proxy instructions, as described below
under "Can I change my vote or revoke my proxy?"

Q: What should I do if I get more than one proxy or voting instruction card?

A: Stockholders may receive more than one set of voting materials, including multiple copies of these proxy materials
and multiple proxy cards or voting instruction cards. For example, stockholders who hold shares in more than one
brokerage account may receive separate sets of proxy materials for each brokerage account in which shares are held.
Stockholders of record whose shares are registered in more than one name will receive more than one set of proxy
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materials. You should vote in accordance with all of the proxy cards and voting instruction cards you receive relating
to our Annual Meeting to ensure that all of your shares are counted.
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Q: Can I change my vote or revoke my proxy?

A: You may change your vote or revoke your proxy at any time prior to the taking of the vote at the Annual Meeting.
If you are the stockholder of record, you may change your vote by (1) granting a new proxy bearing a later date
(which automatically revokes the earlier proxy) using any of the methods described above (and until the applicable
deadline for each method), (2) providing a written notice of revocation to TrueCar's Corporate Secretary at

TrueCar, Inc., 120 Broadway, Suite 200, Santa Monica, California 90401 prior to your shares being voted, or

(3) attending the virtual Annual Meeting and voting via the live webcast. Attending the Annual Meeting via the live
webcast will not cause your previously granted proxy to be revoked unless you specifically so request or vote via the
live webcast during the Annual Meeting.

For shares you hold beneficially in street name, you may generally change your vote by submitting new voting
instructions to your broker, bank, trustee or nominee following the instructions they provided.

Q: Can I attend the meeting in person?
A: We will be hosting the Annual Meeting live via Internet webcast. You will not be able to attend the Annual
Meeting in person.

Q: How do I participate in the Annual Meeting via the Internet?

A: Any stockholder may listen to the Annual Meeting and participate live via webcast at
www.virtualshareholdermeeting.com/True2017. The webcast will begin at 8:30 a.m. Pacific time on May 18, 2017,
and stockholders may vote and submit questions during the Annual Meeting via live webcast. To enter the meeting,
please have your 12-digit control number which is available on the Notice or, if you received a printed copy of the
proxy materials, your proxy card. If you do not have your 12-digit control number, you will be able to listen to the
meeting only. You will not be able to vote or submit questions during the meeting. Instructions on how to connect and
participate via the Internet, including how to demonstrate proof of stock ownership, are posted at
www.virtualshareholdermeeting.com/True2017.

Q: How many shares must be present or represented to conduct business at the Annual Meeting?

A: At the Annual Meeting, the presence in person virtually or by proxy of a majority of the aggregate voting power of
the stock issued and outstanding and entitled to vote at the Annual Meeting is required for the Annual Meeting to
proceed. If you have returned valid proxy instructions or attend the Annual Meeting via live webcast, your shares of
Common Stock will be counted for the purpose of determining whether there is a quorum, even if you wish to abstain
from voting on some or all matters at the meeting.

Q: What is the voting requirement to approve each of the proposals?

A: Each director is elected by a plurality of the voting power of the shares present in person virtually or represented by
proxy at the meeting and entitled to vote on the election of directors at the Annual Meeting. Accordingly, the three
nominees receiving the highest number of affirmative votes will be elected as Class III directors to serve until the
2020 annual meeting of stockholders or until their successors are duly elected and qualified. Abstentions and broker
non-votes will have no effect on the outcome of the vote.

The ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting
firm requires the affirmative vote of a majority of shares present in person virtually or represented by proxy and
entitled to vote on such proposal. Abstentions are treated as shares present and entitled to vote for purposes of such
proposal and, therefore, will have the same effect as a vote "against" the proposal. Broker non-votes will have no
effect on the outcome of the vote.

Q: What are broker non-votes?

A: Broker non-votes are shares held by brokers that do not have discretionary authority to vote on the matter and have
not received voting instructions from their clients. If your broker holds your shares in its name and you do not instruct
your broker how to vote, your broker will nevertheless have discretion to vote your shares on our sole "routine"

10
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matter—the ratification of the appointment of the Company's independent registered public accounting firm. Your
broker will not have discretion to vote on the election of directors absent direction from you.

11
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Q: Who will tabulate the votes?
A: A representative of Carl Hagberg and Associates will serve as the Inspector of Election and will tabulate the votes
at the Annual Meeting.

Q: What is the deadline to propose actions for consideration at next year's Annual Meeting of Stockholders or to
nominate individuals to serve as directors?

A: Stockholder Proposals:  Stockholders may present proper proposals for inclusion in our proxy statement and for
consideration at our next annual meeting of stockholders by submitting their proposals in writing to TrueCar's
Corporate Secretary in a timely manner. For a stockholder proposal to be considered for inclusion in our proxy
statement for our 2018 Annual Meeting of Stockholders, the Corporate Secretary of TrueCar must receive the written
proposal at our principal executive offices no later than December 6, 2017. If we hold our 2018 Annual Meeting of
Stockholders more than 30 days before or after May 18, 2018 (the one-year anniversary date of the Annual Meeting of
Stockholders), we will disclose the new deadline by which stockholders proposals must be received under Item 5 of
Part II of our earliest possible Quarterly Report on Form 10-Q or, if impracticable, by any means reasonably
determined to inform stockholders. In addition, stockholder proposals must otherwise comply with the requirements
of Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the "Exchange Act"). Such proposals also
must comply with SEC regulations under Rule 14a-8 regarding the inclusion of stockholder proposals in
company-sponsored proxy materials.

Stockholder proposals should be addressed to:

TrueCar, Inc.

Attn: Corporate Secretary

120 Broadway, Suite 200

Santa Monica, California 90401

Our amended and restated bylaws (our "Bylaws") also establish an advance notice procedure for stockholders who
wish to present a proposal before an annual meeting of stockholders but do not intend for the proposal to be included
in our proxy statement. Our Bylaws provide that the only business that may be conducted at an annual meeting is
business that is (1) pursuant to our proxy materials with respect to such meeting, (2) by or at the direction of our
Board of Directors, or (3) by a stockholder who is a stockholder of record both at the time the stockholder provides
proper written notice of the proposal that the stockholder seeks to present at our annual meeting and on the record date
for the determination of stockholders entitled to vote at the annual meeting, and who has timely complied in proper
written form with the notice procedures set forth in our Bylaws. In addition, for business to be properly brought before
an annual meeting by a stockholder, such business must be a proper matter for stockholder action pursuant to our
Bylaws and applicable law. To be timely for our 2018 Annual Meeting of Stockholders, our Corporate Secretary must
receive the written notice at our principal executive offices:

not earlier than the close of business on January 20, 2018, and

not later than the close of business on February 19, 2018.

If we hold our 2018 Annual Meeting of Stockholders more than 30 days before or more than 60 days after May 18,
2018 (the one-year anniversary date of the Annual Meeting of Stockholders), then notice of a stockholder proposal
that is not intended to be included in our proxy statement must be received by our Corporate Secretary at our principal
executive offices:

not earlier than the close of business on the 120th day prior to such annual meeting,

and
not later than the close of business on the later of (i) the 90th day prior to such annual meeting, and (ii) the tenth day
following the day on which public announcement of the date of such annual meeting is first made.
To be in proper written form, a stockholder's notice to the Corporate Secretary shall set forth as to each matter of
business the stockholder intends to bring before the annual meeting (1) a brief description of the business intended to
be brought before the annual meeting and the reasons for conducting such business at the annual meeting, (2) the

12
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name and address of the stockholder(s) and their associated person(s) proposing such business, (3) the class and
number of shares of the Company's common stock which are held of record or are beneficially owned by the
stockholder(s) and their associated person(s), (4) whether and the extent to which any hedging or other transaction or
series of transactions has been entered into by or on behalf of such stockholder(s) or their associated person(s) with
respect to any securities of the Company, and a description of any other similar agreement, arrangement or
understanding, (5) any material interest of the stockholder(s) and their associated person(s) in such business, and (6) a
statement whether such stockholder(s) or their associated person(s) will deliver a proxy

4
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statement and form of proxy to the Company's stockholders. In addition, to be in proper written form, a stockholder's
notice to the Corporate Secretary must be supplemented not later than five days following the record date to disclose
the information contained in clauses (3) and (4) in this paragraph as of the record date. A stockholder's "associated
person" is defined as (1) any person controlling, directly or indirectly, or acting in concert with, such stockholder,

(2) any beneficial owner of shares of stock of the Company owned of record or beneficially by such stockholder and
on whose behalf the proposal or nomination, as the case may be, is being made, or (3) any person controlling,
controlled by or under common control with such person referred to in the preceding clauses (1) and (2).

Nomination of Director Candidates: As set forth in our Policies and Procedures for Director Candidates, as
described below, stockholders holding at least one percent (1%) of the fully diluted capitalization of TrueCar
continuously for at least 12 months may propose director candidates for consideration by our nominating and
corporate governance committee. Any such recommendations should include the nominee's name, contact
information, biography, qualifications, a consent signed by the nominee, and a statement from the recommending
stockholder in support of the nominee, and should be directed to the Secretary of the Company at our principal
executive offices.

In addition, our Bylaws permit certain stockholders to nominate directors for election at an annual meeting of
stockholders. To be eligible, a stockholder must be a stockholder of record as of the date notice of the annual meeting
is given and as of the record date determining stockholders entitled to vote at the annual meeting.

To be in proper written form, a stockholder's notice to the Secretary of the Company shall set forth, as to each
nominee whom the stockholder proposes to nominate for election or re-election as a director: (1) the name, age,
business address and residence address of the nominee, (2) the principal occupation or employment of the nominee,
(3) the class and number of shares of the Company that are held of record or are beneficially owned by the nominee
and any derivative positions held or beneficially held by the nominee, (4) whether and the extent to which any
hedging or other transaction or series of transactions has been entered into by or on behalf of the nominee with respect
to any securities of the Company, and a description of any other similar agreement, arrangement or understanding, the
effect or intent of which is to mitigate loss to, or to manage the risk or benefit of share price changes for, or to increase
or decrease the voting power of the nominee, (5) a description of all arrangements or understandings between the
stockholder and each nominee and any other person or persons pursuant to which the nominations are to be made by
the stockholder, (6) a written statement executed by the nominee acknowledging that as a director of the Company,
the nominee will owe a fiduciary duty under Delaware law with respect to the Company and its stockholders, and

(7) any other information relating to the nominee that would be required to be disclosed about such nominee if proxies
were being solicited for the election of the nominee as a director, or that is otherwise required (including without
limitation the nominee's written consent to being named in the proxy statement, if any, as a nominee and to serving as
a director if elected). As to such stockholder(s) giving notice of the director nomination, such notice must also include
the following information as to the stockholder and any stockholder associated person: (1) the name and address of the
stockholder(s) and their associated person(s) proposing such business, (2) the class and number of shares of the
Company which are held of record or are beneficially owned by the stockholder(s) and their associated person(s),

(3) whether and the extent to which any hedging or other transaction or series of transactions has been entered into by
or on behalf of such stockholder(s) or their associated person(s) with respect to any securities or the Company, and a
description of any other similar agreement, arrangement or understanding, (4) any material interest of the
stockholder(s) and their associated person(s) in such business, and (5) a statement whether such stockholder(s) or their
associated person(s) will deliver a proxy statement and form of proxy to the Company's stockholders. In addition, to
be in proper written form, a stockholder's notice to the Secretary of the Company must be supplemented not later than
five days following the record date to disclose the information contained in clauses (2) and (3) in this paragraph as of
the record date. In addition, the stockholder must give timely notice to our Corporate Secretary in accordance with our
Bylaws, which, in general, require that the notice be received by our Corporate Secretary within the time period
described above under "Stockholder Proposals" for stockholder proposals that are not intended to be included in our
proxy statement.

14
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Q: I share an address with another stockholder, and we received only one paper copy of the proxy materials. How may
I obtain an additional copy of the proxy materials?

A: The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery
requirements for proxy statements and annual reports with respect to two or more stockholders sharing the same
address by delivering a single proxy statement addressed to those stockholders. This process is commonly referred to
as "householding."

Brokers with account holders who are TrueCar stockholders may be householding our proxy materials. A single set of
proxy materials may be delivered to multiple stockholders sharing an address unless contrary instructions have been
received from the affected stockholders. Once you have received notice from your broker that it will be householding
communications to your address, householding will continue until you are notified otherwise or until you notify your
broker or TrueCar that you no longer wish to participate in householding.

5
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If, at any time, you no longer wish to participate in householding and would prefer to receive a separate proxy
statement and annual report, you may (1) notify your broker, (2) direct your written request to: Investor Relations,
TrueCar, Inc., 120 Broadway, Suite 200, Santa Monica, California 90401, or (3) contact our Investor Relations
department by email at investors @true.com. Stockholders who currently receive multiple copies of the Proxy
Statement or Annual Report at their address and would like to request householding of their communications should
contact their broker. In addition, we will promptly deliver, upon written or oral request to the address or telephone
number above, a separate copy of the annual report and proxy statement to a stockholder at a shared address to which
a single copy of the documents was delivered.

Q: What if I have questions about lost stock certificates or need to change my mailing address?

A: You may contact our transfer agent, Computershare Trust Company, N.A., by telephone at 1-877-373-6374 (U.S.)
or +1-781-575-2879 (outside the U.S.), or by email at web.queries @ computershare.com, if you have lost your stock
certificate or need to change your mailing address.

16
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EXECUTIVE OFFICERS, DIRECTORS AND CORPORATE GOVERNANCE

Executive Officers, Directors

The following table sets forth the names, ages and positions of our executive officers and directors as of March 31,
2017:

Name Age Position

Executive Officers

Chip Perry 63 President, Chief Executive Officer and Director
Michael Guthrie 51 Chief Financial Officer

Neeraj Gunsagar 40 Chief Marketing Officer

Brian Skutta 40 Executive Vice President, Dealer Services
Jeffrey Swart 49  General Counsel

Non-Employee Directors

Abhishek Agrawal 38 Director
Robert Buce 68 Director
Christopher Claus 56 Director
Steven Dietz 53 Director
John Krafcik 55 Director
Erin Lantz 37 Director
Wesley Nichols 52 Director
Ion Yadigaroglu 47 Director

Director Nominee

John Mendel 62 Director Nominee

Executive Officers

Chip Perry has served as our President, Chief Executive Officer and a member of our Board of Directors since
December 2015. Prior to joining us, Mr. Perry was the President and Chief Executive Officer of RentPath LLC, an
operator of online real estate rental websites and mobile apps, since July 2015. Mr. Perry was President and Chief
Executive Officer of AutoTrader Group, Inc., an online automotive marketplace, from August 1997 until March 2013,
and served as a member of its board of directors between August 1999 and March 2013. Mr. Perry has served as a
member of the boards of MXC Solutions India Private Ltd. and The Car Trader Proprietary Ltd. since June 2014 and
February 2014, respectively.

We believe Mr. Perry is qualified to serve as a member of our Board of Directors because of his substantial industry,
operational and business strategy expertise gained from serving as a chief executive officer in the online automotive
industry.

Michael Guthrie has served as our Chief Financial Officer since January 2012 and served as our Interim Chief
Operating Officer from September 2015 until December 2015. Prior to joining us, Mr. Guthrie was Senior Vice
President, Business Development at SharesPost, Inc., an online private capital marketplace, from January 2011 to
October 2011. From February 2009 to January 2011, Mr. Guthrie served as a principal at Saful Consulting, where he
advised public and private technology companies on strategic matters. From January 2007 to January 2009, Mr.
Guthrie was managing director at Symphony Technology Group, LLC, a private equity firm, and from October 2000
to December 2006, Mr. Guthrie was a principal in private equity firms TPG Ventures and Garnett & Helfrich Capital.
Earlier in his career, Mr. Guthrie was an investment banker at Credit Suisse First Boston focused on financing and
advising technology companies. Mr. Guthrie is also a Senior Advisor to Rubicon Technology Partners, a
technology-focused private equity firm. Mr. Guthrie holds a B.A. in Economics from the University of Virginia and
an M.B.A. from the Stanford Graduate School of Business.

Neeraj Gunsagar has served as our Chief Marketing Officer since April 2016 and served as our Chief Revenue Officer
from July 2014 until April 2016. Prior to joining us in January 2012, Mr. Gunsagar founded Saful Consulting, where
he advised public and private technology companies on strategic matters from March 2008 until December 2011.
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Earlier in his career, Mr. Gunsagar was an investment banker at Donaldson, Lufkin & Jenrette focused on advising
communications companies. Mr. Gunsagar holds a B.S. in Business Administration from the Haas School of Business
at the University of California, Berkeley.
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Brian Skutta has served as our Executive Vice President of Dealer Sales and Service since February 2016. Prior to
joining us, Mr. Skutta was chief executive officer of AutoAlert, an automotive analytics company, from September
2014 until February 2016. Mr. Skutta worked in various roles for Cox Automotive from July 2002 until August 2014,
including serving as the Vice President and General Manager of VinSolutions Inc. from May 2012 until August 2014
and as the co-founder and first general manager of AutoTrader.com’s trade-in marketplace between September 2009
and April 2012. Mr. Skutta holds a B.S. in Finance from Auburn University.

Jeffrey Swart has served as our General Counsel since January 2016 and served as our Senior Vice President &
Deputy General Counsel from April 2014 until December 2015. Prior to joining us, Mr. Swart was a litigation partner
at the law firm of Alston & Bird LLP, where he practiced law from May 1998 until April 2014. Prior to joining Alston
& Bird, Mr. Swart served for two years as a law clerk to Judge Ed Carnes of the United States Court of Appeals for
the Eleventh Circuit. Mr. Swart has substantial experience in complex commercial litigation. Mr. Swart holds a J.D.
from the Emory University School of Law and a B.B.A. from the Emory University's Goizueta Business School.

Board of Directors

Abhishek Agrawal has served as a member of our Board of Directors since November 2013. Since April 2013,

Mr. Agrawal has served as Managing Director at Vulcan Capital, an investment firm, and head of its Palo Alto office.
Mr. Agrawal directs Vulcan Capital's growth investments in the Internet and technology sectors globally. Prior to
joining Vulcan Capital, from June 2006 to April 2013, Mr. Agrawal was with General Atlantic LLC, a global growth
equity firm, where he served as a principal, driving investments in the Internet and technology space. Prior to General
Atlantic LLC, Mr. Agrawal was with Lazard Technology Partners, or Lazard, an Internet and technology focused
venture capital firm, and previously served in Lazard's investment banking group. Mr. Agrawal serves on the board of
directors of Zuora, Inc., an enterprise software company that designs and sells software-as-a-service applications for
companies with a subscription business model and Scytl, a software company that provides election modernization
solutions, and was previously on the boards of directors of Bazaarvoice, Inc., a software-as-a-service company
providing social commerce solutions, and Network Solutions, LLC, a technology company providing web services to
small and medium-sized businesses. Mr. Agrawal holds a B.S. in Economics with a concentration in Finance from the
Wharton School at the University of Pennsylvania and an M.B.A. from Harvard Business School, where he graduated
with highest distinction and was a Baker Scholar.

Mr. Agrawal is not standing for re-election at our 2017 Annual Meeting of Stockholders.

Robert Buce has served as a member of our Board of Directors since April 2005. Mr. Buce served as our Executive
Vice President and Chief Financial Officer from September 2005 to September 2008. Prior to joining us, Mr. Buce
founded and served as Chief Financial Officer and a senior member of the management team of Build-To-Order, Inc.,
an automotive company focused on modularized outsourced manufacturing of vehicles. Prior to Build-To-Order,

Mr. Buce held a variety of senior management positions, including Managing Partner, at KPMG LLP, an accounting
and advisory firm, and Managing Director at BearingPoint, Inc., a related consulting firm. Mr. Buce also served on the
board of directors of KPMG LLP from March 1991 to November 1995. Since July 2000 Mr. Buce has served as
Chairman of PalisadesHoldings, a sole proprietorship providing independent advisory assistance to a variety of
technology services and consumer products and services commercial enterprises. Mr. Buce served on the board of
Intersection Technologies, Inc., parent company of F&I Express, a provider of software and services to the automotive
industry. Mr. Buce is a Certified Public Accountant (inactive) in the State of California and a member of the American
Institute of Certified Public Accountants and the California Society of Certified Public Accountants. Mr. Buce holds a
B.S. in Mechanical Engineering from Lehigh University and an M.B.A. from the Anderson School of Management at
the University of California, Los Angeles.

We believe Mr. Buce is qualified to serve as a member of our Board of Directors because of his historical expertise
gained from serving as our Executive Vice President and Chief Financial Officer and his substantial corporate
governance, operational and financial expertise gained as Managing Partner at KPMG LLP, Managing Director at
BearingPoint and from his experience serving on the boards of directors and boards of advisors of several private
companies. As the longest serving member of our Board of Directors, we also value his deep understanding of our
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business as it has evolved over time.

Christopher Claus has served as a member of our Board of Directors since April 2014. From December 1994 to March
2014, Mr. Claus served in various senior executive roles at USAA, a Fortune 150 diversified financial services
company, most recently as Executive Vice President of USAA Enterprise Advice Group and President of USAA
Financial Services Group. Previously, he served as the Senior Vice President and then President of USAA Investment
Management Company. Mr. Claus also served as the Vice President of Investment Sales and Service. Prior to USAA,
Mr. Claus was Vice President of Equity Trading and Retirement Plans at Norwest Investment Services, Inc. Mr. Claus
holds a B.A. in Business Administration from the University of Minnesota—Duluth and an M.B.A. from the University
of St. Thomas.
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We believe Mr. Claus is qualified to serve as a member of our Board of Directors because of his substantial business
strategy and corporate development and governance expertise gained as an executive and counselor at several
companies in the finance industry.

Steven Dietz has served as a member of our Board of Directors since February 2006. Mr. Dietz has been a Managing
Partner at Level 4 Collaborative Investors, a venture capital firm, since December 2016 and was a Partner at Upfront
Ventures, also a venture capital firm, from its founding in 1996 until July 2016. During his career, Mr. Dietz has
overseen numerous investments in the automotive industry. Mr. Dietz holds a B.S. in Finance from the University of
Colorado.

We believe Mr. Dietz is qualified to serve as a member of our Board of Directors because of his substantial corporate
finance, business strategy and corporate development expertise gained from his significant experience in the venture
capital industry, analyzing, investing in and serving on the boards of directors of various private technology
companies.

John Krafcik served as our President from April 2014 until September 2015. Mr. Krafcik has served as a member of
our Board of Directors since February 2014. Since September 2015, Mr. Krafcik has been the Chief Executive Officer
of Waymo LLC. Mr. Krafcik was with Hyundai Motor America, a South Korean multinational automaker, from
March 2004 to December 2013, during which time he served as President and Chief Executive Officer from
November 2008 to December 2013. Mr. Krafcik was responsible for the strategic direction and management of
Hyundai Motor America’s operations in the United States. Prior to joining Hyundai Motor America, Mr. Krafcik was
at Ford Motor Company, where he held various product development leadership positions. Mr. Krafcik holds a B.S. in
Mechanical Engineering from Stanford University and an M.S. in Management from Sloan School of Management at
the Massachusetts Institute of Technology.

We believe Mr. Krafcik is qualified to serve as a member of our Board of Directors because of his substantial
corporate development, business strategy and automotive expertise gained as an executive in the automotive industry.
Erin Lantz has served as a member of our Board of Directors since November 2016. Ms. Lantz is the Vice President
and General Manager of Mortgages at Zillow Group where she has worked since July 2010. Prior to Zillow, Ms.
Lantz was Senior Vice President at Bank of America where she led the Direct-to-Consumer purchase home loan
business. Before entering the mortgage industry, she worked at the Boston Consulting Group as an Associate. Ms.
Lantz has served on the Board of Directors of Washington Federal, Inc. since September 2016. Ms. Lantz holds a B.A.
from the University of Pennsylvania and an M.B.A. from Harvard Business School.

We believe Ms. Lantz is qualified to serve as a member of our Board of Directors because of her extensive knowledge
in finance, consumer behavior, online marketplaces and financial consumer technology.

Wesley Nichols has served as a member of our Board of Directors since November 2016. Since January 2017, Mr.
Nichols has been advising select portfolio companies of Upfront Ventures as a Board Partner. Mr. Nichols was the
Chief Strategy Officer of Neustar, Inc., a global provider of real-time information services and analytics from
December 2015 until February 2017. Mr. Nichols co-founded MarketShare, LLC, a provider of advanced analytic
solutions and software in 2005 and served as its Chief Executive Officer from January 2005 until its acquisition by
Neustar in December 2015. Mr. Nichols has served on the board of directors of BJ’s Restaurants, Inc. since December
2013 and the board of trustees of Randolph-Macon College since October 2012. Mr. Nichols holds a B.A. from
Randolph-Macon College and an M.A. from Johns Hopkins University.

We believe Mr. Nichols is qualified to serve as a member of our Board of Directors because of his extensive
knowledge in analytics, marketing optimization and digital technology.

Ion Yadigaroglu has served as a member of our Board of Directors since August 2007. Since July 2004,

Mr. Yadigaroglu has served as a Managing Principal at Capricorn Investment Group LLC, an investment firm.

Mr. Yadigaroglu holds a Masters in Physics from Eidgendssische Technische Hochschule Ziirich in Switzerland and a
Ph.D. in Astrophysics from Stanford University.
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We believe Mr. Yadigaroglu is qualified to serve as a member of our Board of Directors because of his substantial
corporate finance, business strategy and corporate development expertise gained from his holding various executive
positions and from his significant experience in the capital industry, analyzing, investing in and serving on the boards
of directors of various private technology companies. We also value his perspective as a representative of one of our
significant stockholders.

Our executive officers are appointed by, and serve at the discretion of our Board of Directors. There are no family
relationships among any of our directors or executive officers.
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Director Nominee

John Mendel is a nominee to serve as a member of our Board of Directors. Mr. Mendel was the Executive Vice
President, Automobile Division, of American Honda Motor Company from November 2004 until April 2017. Prior to
Honda, Mr. Mendel worked for Ford Motor Company from July 1976 until November 2004 where he most recently
served as Chief Operating Officer of Mazda America. Mr. Mendel has a B.A. in business and economics from Austin
College and an M.B.A. from Duke University.

We believe Mr. Mendel is qualified to serve as a member of our Board of Directors because of his substantial
corporate development, business strategy and automotive expertise gained as an executive in the automotive industry.

Board Composition

Our business and affairs are managed under the direction of our Board of Directors. The number of directors is fixed
by our Board of Directors, subject to the terms of our amended and restated certificate of incorporation and Bylaws
that became effective immediately prior to the completion of our initial public offering. Our Board of Directors
currently consists of nine directors, seven of whom qualify as "independent" under the NASDAQ Stock Market listing
standards.

In accordance with our amended and restated certificate of incorporation and our Bylaws, our Board of Directors is
divided into three classes with staggered three-year terms. Only one class of directors is elected at each annual
meeting of our stockholders, with the other classes continuing for the remainder of their respective three-year terms.
Our directors are divided among the three classes as follows:

the Class I directors are Ms. Lantz and Messrs. Perry and Yadigaroglu, and their terms will expire at the annual
meeting of stockholders to be held in 2018;

.the Class II directors are Messrs. Buce, Nichols and Krafcik, and their terms will expire at the annual meeting of
stockholders to be held in 2019; and

the Class III directors are Messrs. Agrawal, Claus and Dietz, and their terms will expire at the annual meeting of
stockholders to be held in 2017. Messrs. Claus and Dietz are standing for reelection at this annual meeting of
stockholders. John Mendel is standing for election as a Class III director at this annual meeting of stockholders.

The division of our Board of Directors into three classes with staggered three-year terms may delay or prevent a
change of our management or a change of control. Under Delaware law, our directors may be removed for cause by
the affirmative vote of the holders of a majority of our outstanding voting stock. Directors may not be removed by our
stockholders without cause.

Any increase or decrease in the number of directors will be distributed among the three classes so that, as nearly as
possible, each class will consist of one-third of the directors.

Board Meetings and Director Communications

During fiscal year 2016, the Board of Directors held eight meetings. During fiscal year 2016, each director attended at
least 75% of the aggregate of the total number of meetings of the Board of Directors during such director's tenure and
the total number of meetings held by any of the committees of the Board of Directors on which such director served.
Directors are also encouraged to attend annual meetings of the stockholders of the Company absent an unavoidable
and irreconcilable conflict. Each member of our Board of Directors attended our 2016 annual meeting of stockholders.
Stockholders and other interested parties may communicate with the non-management members of the Board of
Directors by mail to the Company's principal executive offices addressed to the intended recipient and care of our
Corporate Secretary. Our Corporate Secretary will review all incoming stockholder communications (except for mass
mailings, product complaints or inquiries, job inquiries, business solicitations and patently offensive or otherwise
inappropriate material) and route such communications as appropriate to member(s) of the Board of Directors.

Policy Regarding Nominations

Our Board of Directors is responsible for identifying and nominating members for election to our Board of Directors.
The Board of Directors considers recommendations from directors, stockholders and others, as it deems appropriate.
Our Board of Directors may review from time to time the appropriate skills, experience and characteristics for
members of the Board of Directors, including the appropriate role of diversity. In evaluating potential candidates for
nomination, our Board of Directors
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considers these factors in the light of the specific needs of the Board of Directors at that time and shall also consider
advice and recommendations from our President and Chief Executive Officer.
The Company has paid fees to a third party search firm to assist in identifying and evaluating potential candidates for
nomination.
Director Independence
Our Board of Directors has undertaken a review of the independence of each director and director nominee. Based on
information provided by each director concerning his background, employment and affiliations, our Board of
Directors determined that none of Ms. Lantz or Messrs. Agrawal, Buce, Claus, Dietz, Mendel, Nichols and
Yadigaroglu has a relationship that would interfere with the exercise of independent judgment in carrying out the
responsibilities of a director and that each of these directors is "independent" as that term is defined under the
applicable rules and regulations of the SEC and the listing requirements and rules of the NASDAQ Stock Market. In
making these determinations, our Board of Directors considered the current and prior relationships that each
non-employee director has with our Company and all other facts and circumstances our Board of Directors deemed
relevant in determining their independence, including the beneficial ownership of our capital stock by each
non-employee director, and the transactions involving them described in the section titled "Certain Relationships and
Related Party and Other Transactions." The Board of Directors also determined that each of Messrs. Agrawal, Dietz
and Nichols is a non-employee director, as defined pursuant to Rule 16b-3 promulgated under the Exchange Act, and
an outside director, as defined pursuant to Section 162(m) of the Internal Revenue Code, as amended (the "Code").
Board Committees
Our Board of Directors has an audit committee, a compensation committee, and a nominating and corporate
governance committee. The Company also has a standing disclosure committee. The composition and responsibilities
of each of the committees of our Board of Directors is described below. Members serve on these committees until
their resignation or until otherwise determined by our Board of Directors. Each of these committees operates under a
written charter adopted by our Board of Directors, which charters are available on the Investor Relations section of
our website at http://ir.true.com/corporate-governance.cfm.
Audit Committee
Our audit committee is comprised of Messrs. Buce and Claus and Ms. Lantz. Mr. Buce serves as our audit committee
chairperson. The composition of our audit committee meets the requirements for independence of audit committee
members under current NASDAQ Stock Market listing standards and SEC rules and regulations. Each member of our
audit committee meets the financial literacy requirements of the current listing standards. In addition, our Board of
Directors has determined that Mr. Buce qualifies as an audit committee financial expert within the meaning of
Item 407(d) of Regulation S-K under the Securities Act of 1933, as amended (the "Securities Act"). During fiscal year
2016, the audit committee held six meetings. The responsibilities of our audit committee include, among other things:
selecting and hiring the independent registered public accounting firm to audit our financial statements;
helping to ensure the independence and performance of the independent registered public accounting firm;
approving audit and non-audit services and fees;
reviewing financial statements and discussing with management and the independent registered public
accounting firm our annual audited and quarterly financial statements, the results of the independent audit and
the quarterly reviews, and the reports and certifications regarding internal controls over financial reporting and
disclosure controls;
preparing the audit committee report for inclusion in our annual proxy statement;
reviewing reports and communications from the independent registered public accounting firm;
reviewing the adequacy and effectiveness of our internal controls and disclosure controls and procedures;
reviewing our policies on risk assessment and risk management;
reviewing related party transactions;
establishing and overseeing procedures for the receipt, retention and treatment of accounting related complaints and
the confidential submission by our employees of concerns regarding questionable accounting or auditing matters; and
reviewing and approving annually the audit committee charter and the committee's performance.
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Our audit committee operates under a written charter that satisfies the applicable rules of the SEC and the listing
standards of the NASDAQ Stock Market.

11
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Compensation Committee
Our compensation committee is comprised of Messrs. Agrawal, Dietz and Nichols. Mr. Dietz serves as our
compensation committee chairperson. The composition of our compensation committee meets the requirements for
independence under current NASDAQ Stock Market listing standards and SEC rules and regulations. Each member of
the compensation committee is also a non-employee director, as defined pursuant to Rule 16b-3 promulgated under
the Exchange Act, and an outside director, as defined pursuant to Section 162(m) of the Code. The purpose of our
compensation committee is to oversee our compensation policies, plans and benefit programs and to discharge the
responsibilities of our Board of Directors relating to compensation of our executive officers. During fiscal year 2016,
the compensation committee held five meetings. The responsibilities of our compensation committee include, among
other things:
overseeing our overall compensation philosophy and compensation policies, plans and benefit programs;
reviewing and approving for our executive officers: the annual base salary, annual and quarterly incentive bonus
¢including the specific goals and amounts), equity compensation, employment agreements, severance agreements,
change in control arrangements, and any other benefits, compensation or arrangements;
preparing the compensation committee report, when such report is required to be included in our annual proxy
statement by the SEC; and
administering our equity compensation plans.
Our compensation committee operates under a written charter that satisfies the applicable rules of the SEC and the
listing standards of the NASDAQ Stock Market.
Nominating and Corporate Governance Committee
Our nominating and corporate governance committee is comprised of Messrs. Agrawal, Nichols and Yadigaroglu.
Mr. Yadigaroglu serves as our nominating and corporate governance committee chairperson. The composition of our
nominating and corporate governance committee meets the requirements for independence under current NASDAQ
Stock Market listing standards and SEC rules and regulations. During fiscal year 2016, the nominating and
governance committee held four meetings. The responsibilities of our nominating and governance committee include,
among other things:
identifying, evaluating and making recommendations to our Board of Directors regarding nominees for election to our
Board of Directors and its committees;

considering and making recommendations to our Board of Directors regarding the composition of our Board

of Directors and its committees;
reviewing developments in corporate governance practices;
evaluating the adequacy of our corporate governance practices and reporting;
developing and making recommendations to our Board of Directors regarding our corporate governance guidelines;
reviewing the succession planning for each of our executive officers; and
evaluating the performance of our Board of Directors and of individual directors.
Our nominating and corporate governance committee believes that candidates for director should have certain
minimum qualifications, including the highest professional and personal ethics and values, consistent with our Code
of Business Conduct and Ethics, which is posted in the corporate governance section of our investor relations website
at www.true.com. Candidates should have broad experience and demonstrated excellence in his or her field. In
addition, candidates for director should:
possess relevant expertise upon which to be able to offer advice and guidance to management and be committed to
enhancing stockholder value;
have sufficient time to devote to the affairs of the Company and to carry out their duties; and
have the ability to exercise sound business judgment and provide insight and practical wisdom based on experience.
Each director must represent the interests of all stockholders. Their service on other boards of public companies
should be limited to a number that permits them, given their individual circumstances, to perform responsibly all
director duties. However, the nominating and corporate governance committee retains the right to modify these
qualifications from time to time.
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Candidates for director are reviewed in the context of the current composition of our Board of Directors, our operating
requirements and the long-term interests of stockholders. In conducting this assessment, the nominating and corporate
governance committee considers the appropriate skills, experience and characteristics for members of the Board of
Directors, including the appropriate role of diversity and such other factors as it deems appropriate given the current
needs of our Board of Directors and the Company, to maintain a balance of knowledge, experience and capability. In
the case of incumbent directors, the nominating and corporate governance committee reviews such directors' overall
service to the Company during their term, including the number of meetings attended, level of participation, quality of
performance, and any other
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relationships and transactions that might impair such directors’ independence. The nominating and corporate
governance committee also determines whether the nominee can be considered independent by the Board of Directors
for purposes of meeting the NASDAQ listing standards.

The nominating and corporate governance committee utilizes a variety of methods for identifying and evaluating
nominees for director. The committee periodically assesses the appropriate size of our Board of Directors, and
whether any vacancies on our Board of Directors are expected due to retirement or otherwise. Candidates may come
to the attention of the nominating and corporate governance committee through current members of our Board of
Directors, professional search firms, stockholders or other persons. The nominating and corporate governance
committee conducts any appropriate and necessary inquiries into the backgrounds and qualifications of possible
candidates after considering the function and needs of our Board of Directors. The nominating and corporate
governance committee meets to discuss and consider the candidates' qualifications and then selects a nominee for
recommendation to our Board of Directors by majority vote. These candidates are evaluated at meetings of the
nominating and corporate governance committee, and may be considered at any point during the year.

The nominating and corporate governance committee will consider properly submitted stockholder recommendations
for candidates for our Board of Directors who meet the minimum qualifications as described above. The requirements
for proper submission are described under "General Information—What is the deadline to propose actions for
consideration at next year's Annual Meeting of Stockholders or to nominate individuals to serve as directors?—A.
Nomination of Director Candidates."

Our nominating and corporate governance committee operates under a written charter that satisfies the applicable
rules of the SEC and the listing standards of the NASDAQ Stock Market.

Disclosure Committee

Our disclosure committee is comprised of Michael Guthrie, our Chief Financial Officer, Chip Perry, our President and
Chief Executive Officer; John Pierantoni, our Chief Accounting Officer, Jeffrey Swart, our General Counsel, and
other members of our management team. Messrs. Pierantoni and Swart co-chair our disclosure committee. During
fiscal year 2016, the disclosure committee held four meetings, one prior to the filing of each quarterly and annual
report filed in 2016. The responsibilities of our disclosure committee include, among other things:

designing, adopting, implementing and monitoring appropriate procedures and policies, to ensure accurate and timely
collection of information for inclusion into the Company's quarterly earnings press releases and periodic and current
SEC reports;

establishing policies and procedures to ensure relevant Company personnel timely report information potentially
requiring disclosure;

establishing responsibility and lines of communication throughout the Company's operations and business units for
collecting relevant information on a timely basis, including making periodic inquiries with relevant Company
personnel possessing information potentially requiring disclosure;

reviewing drafts of the Company's quarterly earnings press releases and periodic and current SEC reports in
preparation for filing, and discussing disclosure matters and filings made by the Company to ensure completeness and
accuracy of content;

coordinating, as necessary, the review of Company's quarterly earnings press releases and periodic and current SEC
reports with independent accountants, internal auditors, outside legal counsel and the audit committee of the Board of
Directors; and

periodically reporting to the Chief Financial Officer and to the chairperson of the audit committee on disclosure issues
and the committee's findings regarding the effectiveness of its procedures and policies, including any weaknesses
identified therein or in the Company's disclosure controls and procedures generally.

Our disclosure committee operates under a written charter that has been adopted by our Chief Executive Officer and
Chief Financial Officer.

Compensation Committee Interlocks and Insider Participation

No member of our compensation committee has ever been an executive officer or employee of ours. None of our
executive officers currently serve, or have served during the last completed year, on the compensation committee or
board of directors of any other entity that has one or more executive officers serving as a member of our Board of
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Directors or compensation committee. A member of our Board of Directors and our compensation committee, Steven
Dietz, is a former partner at Upfront Ventures, and beneficially owns more than 5% of our capital stock.
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Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct and Ethics that is applicable to all of our employees, officers and
directors, including our President and Chief Executive Officer, Chief Financial Officer and other executive and senior
financial officers. The Code of Business Conduct and Ethics is available on our website at
http://ir.true.com/corporate-governance.cfm. We expect that any amendments to the code, or any waivers of its
requirements, will be disclosed on our website.

Board Leadership Structure

Our Board of Directors currently believes that our Company is best served by separating the roles of a Chairman of
the Board and Chief Executive Officer. Chip Perry, our President and Chief Executive Officer, is the director with the
most in-depth understanding of and experience in our industry. Consequently, Mr. Perry is most capable of effectively
identifying strategic priorities and leading the discussion and execution of strategy. Christopher Claus serves as the
Chairman of the Board of Directors. Independent directors and management have different perspectives and roles in
strategy development. Our independent directors bring experience, oversight and expertise from both within and
outside the automotive industry, while our President and Chief Executive Officer brings company-specific perspective
and industry expertise. Our Board of Directors believes that separating the roles of Chairman of the Board of Directors
and Chief Executive Officer is the best leadership structure for us at the current time because it promotes the efficient
and effective development and execution of our strategy and facilitates information flow between management and
our Board of Directors, which are essential to effective governance.

Board's Role in Risk Oversight

Management, which is responsible for day-to-day risk management, continually monitors the material enterprise risks
facing the Company, including strategic risks, operational risks, financial risks, credit risks, liquidity risks, as well as
legal and compliance risks.

The Board of Directors is responsible for exercising oversight of the Company's identification and management of, as
well as planning for, those risks. The Board of Directors has delegated to certain committees oversight responsibility
for those risks that are directly related to their area of focus (see descriptions of our audit committee's, compensation
committee's and nominating and corporate governance committee's areas of responsibilities, discussed above). The
Board of Directors and its committees exercise their risk oversight function by receiving and evaluating reports from
management and by making inquiries of management, as appropriate. In addition, the Board of Directors and its
committees receive reports from our auditors and other consultants, and meet in executive sessions with these outside
consultants. Board oversight of risk is enhanced by the fact that committee reports are provided to the full Board of
Directors.

Information on Compensation Risk Assessment

Management periodically reviews our incentive compensation programs at all levels within the organization.
Employee cash bonuses are based on company-wide and individual performance, and management (with respect to
our non-executive employees) and our compensation committee (with respect to our executive officers) have
discretion to adjust bonus payouts. Eq