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UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

FEDERAL TRADE COMMISSION,
Petitioner,

v. Case No. 23-cv-2500
ACIA17 Automotive, Inc. and
ACIA ACQ Corporation dba Leader Automotive
Group,

Respondents.

FEDERAL TRADE COMMISSION’S
PETITION FOR AN ORDER TO ENFORCE CIVIL INVESTIGATIVE DEMAND

Pursuant to Section 20 of the Federal Trade Commission Act (“FTC Act”), 15 U.S.C.
§ 57b-1, the Federal Trade Commission (“FTC”) respectfully petitions this court for an order
requiring ACIA17 Automotive, Inc. and ACIA ACQ Corporation, doing business as Leader
Automotive Group (collectively, “Leader”), to comply with a Civil Investigative Demand
(“CID”) or show cause as to why it should not be compelled to comply with the CID. A
proposed order accompanies this petition.

Leader operates eighteen franchise auto dealerships in Illinois, which the Commission
has reason to believe are engaged in illegal sales and lending practices. To investigate
Leader’s conduct, the Commission issued a CID to Leader on December 21, 2022, with a
return date of January 17, 2023. Leader petitioned the Commission to quash or limit the CID,
but on February 27, 2023, the Commission denied the petition and ordered Leader to fully
comply with the CID by March 10, 2023. FTC staff provided a one-time extension of the
deadline to March 17, 2023. /d. Rather than complying, Leader has made only partial

productions of selective records and knowingly withheld responsive documents and
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information—ultimately falling far short of substantial compliance with the CID and
impeding and delaying the Commission’s investigation.

The CID should be enforced because it satisfies the conditions for enforcement of
agency process: (1) the investigation of Leader’s conduct is within the FTC’s statutory
authority; (2) the CID is not too indefinite; and (3) the information sought is reasonably
relevant to the investigation. See Walsh v. Alight Sols. LLC, 44 F.4th 716, 722 (7th Cir. 2022)
(quoting E.E.O.C. v. Aerotek, 815 F.3d 328, 333 (7th Cir. 2016)). Although enforcement may
be limited where it would impose an unreasonable or undue burden on the producing party,
Aerotek, 815 F.3d at 333, Leader has shown no basis for finding any undue burden. Instead,
the CID’s requests are reasonable given the nature of the investigation and the size of
Leader’s business, and the available information about Leader’s operations shows the
information and material sought by the CID should be readily accessible and available.

The FTC relies on the Declaration of James Davis to certify the facts that are the basis
for this petition and which is incorporated herein. The FTC has also filed a Memorandum in
Support.

Jurisdiction and Venue
L. This Court has jurisdiction to enforce the Commission’s duly issued CID, including

the CID issued to Leader, under Section 20(e) of the FTC Act, 15 U.S.C. § 57b-1(e), which provides
in pertinent part:

Whenever any person fails to comply with any civil investigative

demand duly served upon him under this section, or whenever . . . such

person refuses to surrender such material, the Commission, through such

officers or attorneys as it may designate, may file, in the district court of

the United States for any judicial district in which such person resides, is

found, or transacts business, and serve upon such person, a petition for
an order of such court for the enforcement of this section.
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2. The Respondents are found, reside, or transact business in this district. 15 U.S.C.
§ 57b-1(e); 28 U.S.C. § 1391.

Parties

3. Petitioner FTC is an independent agency of the United States Government created by
statute. 15 U.S.C. §§ 41-58. The FTC enforces Section 5(a) of the FTC Act, 15 U.S.C. § 45(a), which
prohibits unfair or deceptive acts or practices in or affecting commerce. The FTC also enforces the
Equal Credit Opportunity Act, 15 U.S.C. § 1691 et seq., which prohibits creditors from
discriminating against credit applicants on the basis of race or ethnicity, among other characteristics.

4. The FTC is authorized to issue process (including CIDs) requesting materials, answers
to interrogatories, and sworn testimony in an investigation to determine if any natural person,
partnership, corporation, association, or other legal entity is or has been engaged in unfair or deceptive
acts or practices in or affecting commerce. 15 U.S.C. § 57b-1(c). The FTC is also authorized to
investigate and, by its attorneys, to initiate proceedings to prohibit such activities. 15 U.S.C. §§ 45(b),
53(b).

5. Respondents are Delaware corporations headquartered in Chicago, Illinois.

The Commission’s CIDs and
Orders Denying Respondents’ Petitions to Quash or Limit

6. The FTC issued a CID to Leader on December 21, 2022.
7. The CID identified the subject of the investigation:

Whether the Company, as defined herein, has made false or deceptive representations, or
engaged in unfair conduct in violation of the FTC Act, 15 U.S.C. § 45, or has
discriminated on a prohibited basis in violation of the Equal Credit Opportunity Act, 15
U.S.C. § 1691 et seq., resulting in higher vehicle sale prices, periodic payments, or add-
on charges, and whether Commission action to obtain monetary relief would be in the
public interest.
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8.

The CID was issued pursuant to three Resolutions authorizing the use of compulsory

process in aid of investigations of violations of statutes under which the Commission has enforcement

authority:

a)

b)

9.

Resolution No. 8323137, authorizing investigation of the advertising, marketing,
offering for sale, sale or financing of motor vehicles in violation of Section 5 of the
FTC Act, 15 U.S.C. § 45, as amended, or any statutes or rules enforced by the
Commission;

Resolution No. P944809, authorizing investigation of acts or practices in violation of
the Equal Credit Opportunity Act, 15 U.S.C. § 1691 et seq. and Regulation B, 12
C.F.R. § 202 et seq. and deceptive or unfair practices with respect to discrimination in
the extension of credit in violation of Section 5 of the FTC Act, 15 U.S.C. § 45, as
amended; and

Resolution No. 1123162, authorizing investigation of the advertising, marketing, or
sale of products or services through the use of endorsements or testimonials in
violation of Section 5 of the FTC Act, 15 U.S.C. § 45.

To respond to the document requests in the CID, a person with knowledge of the facts

and circumstances relating to the production is required to certify that all of the documents,

information, and tangible things required by the CID which are in the possession, custody, control, or

knowledge of the person to whom the demand is directed have been produced and made available to

the FTC’s custodian. 15 U.S.C. § 57b-1(c)(11).

10.

To respond to the interrogatories in the CID, a person responsible for answering is

required to certify that, unless reasons for objection have been stated, the written answers provide all

information required by the CID in the possession, custody, control, or knowledge of the person to

whom the demand is directed. 15 U.S.C. § 57b-1(c)(13).

4
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11. The CID that the Commission issued to Leader on December 21, 2022, directed
Leader to provide a Certificate of Compliance in which a person with knowledge of the facts and
circumstances relating to their responses certifies that responses are complete.

12. When an FTC CID requires the production of electronically stored information
(“ESI”), it must be produced in accordance with instructions provided by FTC staff regarding the
manner and form of production. 16 C.F.R. § 2.7(j). The Commission’s CID to Leader include
requirements for the production of ESI responsive to the CID.

13. Leader filed a petition to quash or limit the CID that argued that the CID was not
properly served and that it is unduly burdensome and overbroad.

14. Leader did not dispute that the FTC has jurisdiction to conduct the investigation
identified in the CID, or that that the information sought in the CID is relevant to the investigation.
Leader also did not argue that the CID is too indefinite in describing the information sought.

15. On February 27, 2023, the Commission issued an order rejected both of Leader’s
arguments and denying its petition. The Commission found, among other things, that Leader provided
no information or evidence to support its conclusory claims of burden, whereas the CID’s requests
were reasonable and relevant given the nature of the investigation and size of Leader’s business.

16. The Commission’s order directed Leader to comply in full with the CID no later than
Thursday, March 10, 2023, or at such other date, time, and location as the Commission staff may
determine.

17. FTC staff subsequently provided a one-week extension to March 17, 2023.

Leader’s Failure to Comply with the CID

18. Leader has not fully complied with the CID.
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19. Leader has not provided any sworn certification in accordance with the CID in which
a person with knowledge contemporaneously certifies that responses to the CID, or even a response to
any part of the CID, is complete.

20. Since receiving the CID, Leader has produced no response whatsoever to multiple
CID specifications, has tendered partial or incomplete responses to other specifications, and has
generally failed to justify its noncompliance.

21. Leader’s failure to fully comply with the CID has delayed and impeded the
Commission’s investigation.

22. The FTC has not sought the relief requested herein in this or any other court.

Prayer for Relief

WHEREFORE, the Commission invokes the aid of this Court and prays for:

1. Immediate issuance of an order, substantially in the form attached, directing Leader to
comply with the CID and provide sworn certification that its production of documents
and responses to interrogatories are complete, or to show cause why it should not be
required to comply with the CID;

2. In the event Leader does not comply with the CID, prompt determination of this matter
and entry of an order directing Leader to comply with the CID and provide sworn
certification that its production of documents and responses to interrogatories are
complete within 10 days of entry of such order; and

3. Such other relief as this Court deems just and proper.
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Dated: April 20, 2023.

Respectfully submitted,

ANISHA S. DASGUPTA
General Counsel

MICHELE ARINGTON
Assistant General Counsel for Litigation

/s/ Rachel F. Sifuentes

James Davis

Samantha Denny

Rachel F. Sifuentes

FEDERAL TRADE COMMISSION
230 South Dearborn Street, Suite 3030
Chicago, Illinois 60604

Telephone: 312.960.5634
jdavis@ftc.gov

sdenny(@ftc.gov
rsifuentes@ftc.gov
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CERTIFICATE OF SERVICE
I, the undersigned attorney, certify that I electronically filed the foregoing
Federal Trade Commission’s Petition for an Order to Enforce Civil Investigative
Demand using the CM/ECF system on April 20, 2023. Pursuant to Fed. R. Civ. P.
5(b)(3) and the Northern District of Illinois’ LR 5.9, I have thereby electronically

served all Filing Users with a copy of the foregoing.

Dated: April 20, 2023. /s/ Rachel F. Sifuentes
Rachel F. Sifuentes
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IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

FEDERAL TRADE COMMISSION,

Petitioner,
Case No. 23-cv-2500
V.

ACIA17 Automotive, Inc. and
ACIA ACQ Corporation dba
Leader Automotive Group,

Respondents.

N N N N N N N N N N N N N

MEMORANDUM IN SUPPORT OF THE FEDERAL TRADE COMMISSION’S_
PETITION FOR AN ORDER TO ENFORCE CIVIL INVESTIGATIVE DEMAND
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The Federal Trade Commission (“FTC” or “Commission”) petitions this Court to enforce
a civil investigative demand (“CID”) issued to Respondents ACIA17 Automotive Inc. and ACIA
ACQ Corporation, doing business as Leader Automotive Group (“Leader” or “Respondents”).*
The CID requires Leader to produce documents and information related to Respondents’
eighteen franchise auto dealerships operated at ten locations in Illinois, which the Commission
has reason to believe are engaged in illegal sales and lending practices. Among other conduct,
the FTC is investigating whether Leader is violating the Equal Credit Opportunity Act
("ECOA”), 15 U.S.C. 8§ 1691 et seq., by discriminating on the basis of race or ethnicity when
offering financing terms, and whether Leader is violating the Federal Trade Commission Act
(“FTC Act”), 15 U.S.C. § 45, by deceiving consumers into paying for unwanted add-on products,
as well as promoting its business through the use of fabricated customer reviews.

After being served with the CID in December 2022, Leader petitioned the Commission to
quash it. On February 27, 2023, the Commission denied Leader’s petition and ordered the
company to fully comply with the CID by March 10, 2023. Despite substantial efforts by FTC
staff to obtain full compliance, including granting an additional one-week extension of the
deadline imposed by the Commission and providing detailed explanations of the company’s
compliance deficiencies, Leader still has not complied with the CID.

In denying Leader’s petition to quash, the Commission found that Leader had failed to

establish a valid basis for challenging the CID. Indeed, Leader has not disputed that it received

! “CIDs work like civil subpoenas, and executive-branch departments or agencies commonly issue

them in their investigations.” Integrity Advance, LLC v. Consumer Fin. Prot. Bureau, 48 F.4th 1161, 1165
n.2 (10th Cir. 2022). Congress modeled the FTC’s CID authority on the Antitrust Civil Process Act, 15
U.S.C. § 1311, which grants similar authority to the U.S. Department of Justice. See H.R. REP. NO. 96-
917 at 32 (1980) (Conf. Rep.), as reprinted in 1980 U.S.C.C.A.N. 1143, 1149; S. REP. NO. 96-500 at 23-
25 (1979), as reprinted in 1980 U.S.C.C.A.N. 1102, 1124-26.; see also Gen Fin. Corp. v. FTC, 700 F.2d
366, 367-68 (7th Cir. 1982) (Posner, J.) (describing the FTC’s Section 20 CID as “a type of subpoena™).

1
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an enforceable CID identifying materials reasonably relevant to the agency’s inquiry. And
Leader acknowledges that it continues to withhold certain materials that are responsive to
multiple specifications, even though the Commission’s deadline, an additional extension
provided by FTC staff, and Leader’s own promised dates for completing its delinquent
responses, have long since passed. In these circumstances, the Commission is entitled to an order
directing Leader to show cause why it has failed to comply with the CID. See E.E.O.C. v. Sidley
Austin Brown & Wood, 315 F.3d 696, 700-701 (7th Cir. 2002) (district court has a duty to order
production when these criteria are met) (citing Endicott Johnson Corp. v. Perkins, 317 U.S. 501,
509, 63 S.Ct. 339 (1943)).

Because any delay in issuing the show cause order would harm the Commission’s
ongoing investigation, that order should be issued promptly. The FTC’s petition for enforcement
is not a routine discovery dispute in pending litigation, but a critical component of a federal
agency investigation that seeks to protect U.S. consumers from ongoing financial harm—nhere,
involving one of the biggest financial transactions for many consumers aside from purchasing a
home. See, e.g., FTC v. American Buyers Network, Inc., No. CIV. A. 91-B-1158, 1991 WL
214163, at *3 (D. Colo. Aug. 19, 1991) (“Subpoena enforcement actions should proceed with
dispatch so that the underlying investigation is not unduly disrupted”). Show cause orders are
frequently issued within days after the Commission files an enforcement petition, and the
petition should be resolved through summary procedures to minimize the harm to agencies’ law

enforcement efforts.? Further delay in obtaining Leader’s compliance with the CID would

2 See American Buyers Network, 1991 WL 214163, at *1, 2 (show cause order issued one business
day after the petition was filed and treated as a summary proceeding); FTC v. Complete Merch. Sols.,
LLC, No. 219CV00996HCNEJF, 2020 WL 2059847, at *1 (D. Utah Apr. 28, 2020) (show cause order
issued 22 days after petition filed); FTC v. LabMD, Inc., No. 1:12-CV-3005-WSD, 2012 WL 13104826,
at *2 (N.D. Ga. Nov. 26, 2012) (show cause order issued one week after petition filed); FTC v. Dinamica



Case: 1:23-cv-02500 Document #: 3 Filed: 04/20/23 Page 7 of 25 PagelD #:16

frustrate the Commission’s ability to identify potential misconduct and pursue appropriate relief
for consumers.

For these reasons, the FTC respectfully requests that this Court promptly enter an order
requiring Leader to comply in full with the Commission’s CID by a date certain or show cause
why it should not be compelled to comply.

JURISDICTION AND VENUE

Section 20 of the FTC Act authorizes the Commission to issue a CID to any person,
including legal entities, who may have documents or other information relevant to an
investigation of potentially unfair or deceptive acts or practices. 15 U.S.C. § 57b-1(a)(6), (c)(1).
The FTC may issue a CID to require recipients to produce documents, respond to written
questions, or give oral testimony under oath at an FTC investigational hearing. 15 U.S.C. 8 57b-
1(c)(1). CID recipients are required to provide a sworn certification that their answers to
interrogatories and responses to document production requests are complete. 15 U.S.C. § 57b-
1(c)(11), (13). If the CID recipient does not comply, the FTC may petition the district court
where the recipient resides, is found, or transacts business for an order enforcing the CID and
compelling production. 15 U.S.C. § 57b-1(g).3

On December 21, 2022, the FTC issued a CID to Leader to investigate potential
deceptive and unfair acts or practices in connection with the company’s eighteen franchise

dealerships in Illinois. Pet. Ex. A, at { 3. After the Commission rejected Leader’s petition to

Financiera LLC, No. CVV0804649MMMPJWX, 2008 WL 11342612, at *2 (C.D. Cal. Sept. 22, 2008)
(show cause order issued the day after petition was filed).

3 The Commission initiates administrative process enforcement proceedings through a petition and
order to show cause (rather than by complaint and summons). See 15 U.S.C. § 57b-1(e). These
proceedings are summary in nature and commenced by issuance of a ex parte show cause order. See
United States v. Markwood, 48 F.3d 969, 980-81 (6th Cir. 1995).

3
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quash and ordered the company to fully comply, Leader submitted only partial, unsworn
interrogatory responses, and withheld many responsive documents and information while
selectively producing other records. Pet. Ex. A, at {{ 39-44.

As confirmed by public documents, Leader is based in Chicago, Illinois, which is within
the Northern District of Illinois. 1d., at § 5. Thus, because Leader resides, is found, or transacts
business in this district, jurisdiction and venue for this CID enforcement action are proper in this
Court.

BACKGROUND

A. The FTC Has Issued a Civil Investigative Demand to Investigate Leader’s
Automobile Sales and Financing Practices

Leader owns and operates eighteen franchise dealerships at ten different locations
throughout Illinois — in Chicago and the surrounding suburbs, Peoria, and Bloomington-Normal.
Leader is a subsidiary of AutoCanada, a publicly traded Canadian company with over 80
dealerships across Canada. Pet. Ex. A, at 1 6. In 2022, Leader reported gross revenue of over
$200 million each quarter. Id.

The Commission is investigating whether Leader has made false or deceptive
representations, or engaged in unfair conduct, relating to its sales and financing practices, in
violation of the FTC Act and ECOA. Pet. Ex. B at p. 6 (“Subject of Investigation”). The CID
issued in connection with the investigation seeks information relating to: Leader’s
organizational structure; current and former employees, including employees responsible for
compliance; the identity of financial institutions used to obtain loans for consumers; the costs

and processes associated with preparing cars for sale; the identity of Leader’s used car importers;
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the type, cost, description, and providers of add-on products* offered to consumers; company
practices and procedures relating to posting online reviews; and the total number of vehicles
sold, financed, and leased by each Leader dealership as well as the revenue from these sales. Pet.
Id., at pp. 6-9 (Specification A, Interrogatories). Some of the categories of documents requested
by the CID include: copies of advertisements promoting the sale of vehicles; paperwork for two
years’ worth of sales (also known as “deal jackets”); policy, training and compliance materials;
consumer complaints, inquiries, and related correspondence; materials related to compliance
investigations and audits; and relevant communications between Leader and its corporate parent,
AutoCanada. Id., at pp. 10-12 (Specification B, Document Requests). Finally, the CID includes a
separate specification requesting several dozen data points regarding vehicle sales and financing.
Id., at (Specification C, Data Requests).

On January 16, 2023, Leader filed a Petition to Modify, Limit, or Quash the CID
(“Petition to Quash”) with the Commission, arguing (1) that the CID was not properly served
because it should have been directed to each franchise dealership rather than the parent
companies; and (2) that the CID is unduly burdensome, overbroad, and threatened to disrupt or
seriously hinder the company’s normal business operations because of the number of requests
and scope of information requested, as well as the likelihood that compliance would require
Leader to engage the services of “a third-party discovery vendor.” Pet. Ex. H, at pp. 6-7.

On February 27, 2023, the Commission denied Leader’s petition, rejecting both

arguments. Pet. Ex. N. The Commission specifically found that the CID’s requests are “entirely

4 “Add-on” is defined by the CID to mean an aftermarket product not provided or installed by the
manufacturer such as guaranteed asset protection (also known as “GAP insurance”), extended service
contracts, maintenance repair contracts, theft protection or security devices, undercoating, rustproofing,
and fabric protection, among other products. Pet. Ex. B, at pp. 11-12.
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reasonable given the nature of the investigation and size of Leader’s business.” Id., at p. 5. The
Commission further found the CID’s requests are “tailored to provide the agency with specific
information about Leader’s add-on sales and procedures and its financing practices—areas
plainly relevant to assessing compliance with the fair lending and consumer protection laws at
issue.” Id. (citing FTC v. Texaco, Inc., 555 F.2d 862, 882 (D.C. Cir. 1977)). The Commission
also rejected Leader’s conclusory, unsupported burden claims, stating: “Leader has provided no
information about its financial position, human resources, or other capabilities relevant to
complying with the CID, giving us no factual basis to conclude that the burden on the company
is undue.” Id. at p. 7. The Commission directed Leader to comply with the CID in full by March
10, 2023. Id. FTC staff thereafter voluntarily provided a one-week extension through March 17,
2023, along with a letter identifying in detail the specific deficiencies in Leader’s then-responses.
Pet. Ex. O.

B. Leader’s Ongoing Failure to Comply with the CID and Commission Order

Since service of the CID and entry of the Commission’s order, Leader has provided no
response whatsoever to multiple CID specifications, has tendered partial or incomplete responses
to other specifications, and generally has failed to justify its noncompliance.

FTC staff first began raising concerns about Leader’s compliance in a letter dated
February 6, 2023, while the Petition to Quash the CID was still pending before the Commission.
Pet. Ex. K. In this letter, staff questioned whether Leader intended to comply, highlighting the
company’s blanket, unsupported burden objections and counsel’s lack of engagement with staff
regarding the factual basis for such objections. Id. at p. 2. The letter also noted that more than a

month after service of the CID, Leader had produced next to nothing in the way of documents or
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information® while also failing to follow through on promises to circulate a proposed production

schedule and tender “rolling productions.” Id.

In a nine-page letter dated March 3, 2023, Pet. Ex. O, sent after the Commission’s

February 27 order denying the Petition to Quash, FTC staff outlined numerous deficiencies in

Leader’s compliance, including:

Interrogatories 2 and 8. Leader provided no meaningful information in response
to these interrogatories, which seek information about employees responsible for
compliance training and the process associated with preparing cars for sale. Id. at
pp. 3-5.

Interrogatory 3: Identity of Current and Former Employees. After Leader
objected to this Interrogatory on burden grounds, staff requested a sample of
responsive information, which, when produced, did not substantiate the claimed
burden. The sample also failed to include contact information for numerous
employees identified. Staff demanded a complete response to the interrogatory,
id. at p. 5, which Leader has refused to produce. Pet. Ex P, at p. 2.

Data Requests. Leader’s response to the CID’s data requests (Specification C)
were “grossly deficient” because Leader omitted approximately half of the
requested data points without explanation and without attempting to confer with

the FTC prior to doing so. Pet. Ex. O, at pp. 5-6.

5 Leader’s productions as of the date of the February 6, 2023 letter, nearly six weeks after service
of the CID, consisted of: (1) A one-page corporate organizational chart, responsive to Document Request
1 (January 20, 2023, production); (2) three largely identical versions of an employee handbook totaling
139 pages, purportedly responsive to Document Request 6 and Interrogatory 19 (January 20, 2023,
production); and (3) a thirty-page spreadsheet identifying lenders used by Leader to obtain vehicle
financing for consumers, responsive to Interrogatory 4 (February 3, 2023, production). Pet. Ex. A, at { 18.

7
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Document Request 7 (“Deal Jackets™). Document Request 7 requires
production of so-called “deal jackets,” a term that refers to the paperwork
maintained by a dealership for every vehicle sale. Because Leader had not
produced a single deal jacket to date, staff proposed an initial production of
twelve files per month for each dealership during the applicable two-year time
period. Pet. Ex. O, at pp. 6-7. As noted below, instead of complying with, or
attempting to confer about, this request, Leader has raised an unsubstantiated
burden claim to justify producing a much smaller subset of deal jackets consisting
of just four files dealership for a single month in 2022. Moreover, in producing
these files, Leader disregarded the FTC’s production requirements. As a result,
the files are in a format that is not searchable, not reviewable on the FTC’s
document review platform, and which renders many of the Bates Numbers
illegible. Pet. Ex. A, at 11 34, 42.

Document Requests 2, 3, 6, 8, 14 and Interrogatories 9-13, 18-24. Leader
failed to respond substantively to twelve interrogatories and five document
requests, instead raising unsupported, general objections and indicating without
elaboration that its “investigation continues.” Pet. Ex. O, at p. 6. As noted below,
many of these deficiencies remain uncorrected.

ESI Protocol: Document Requests 9-12, 15. Despite repeated attempts by FTC
staff to establish a mutually agreeable protocol for searching electronically stored
documents, Leader has refused to meaningfully engage with staff on this topic.
FTC staff has noted, for example, that Leader’s proposed search terms omitted

several critical subjects as well as included keywords lacking any apparent
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relevance to the Commission’s investigation. Leader has not responded
substantively to the FTC’s proposed list of search terms despite promising to do
so. Pet. Ex. O, at p. 7.
e Unsworn interrogatories. The handful of interrogatories answered by Leader
were not signed or sworn under oath as required by 15 U.S.C. 8 57b-1(c)(13). Id.
atpp. 4, 7.
In their March 3, 2023, letter, FTC staff informed Leader that these deficiencies and others must
be cured by March 17, 2023, one week later than the deadline set by the Commission, or the CID
would be referred to the FTC’s Office of General Counsel for judicial enforcement. 1d, at pp. 8-
9.

Over the next two weeks, counsel for Leader did not engage with FTC staff on any of the
deficiencies highlighted in the March 3 letter. Pet. Ex. A, at { 28. Instead, two weeks later,
Leader produced ten pages of documents and tendered unsigned, incomplete responses to several
interrogatories, thus failing to cure virtually any of the deficiencies identified in the March 3
letter. Id., at 1 29. In correspondence accompanying its March 17 response, Leader suggested for
the first time, without any elaboration or support, that the company did not produce data
responsive to Specification C of the CID because this data is “either not available or not
accurately recorded.”® Pet. Ex. P, at p. 3. Leader also refused to provide a complete employee list

in response to Interrogatory 3, instead asking FTC staff to justify why the partial list without

6 Previously, in an email dated February 22, 2023, counsel for Leader had informed FTC staff that
data responsive to Specification C would be produced by March 3, 2022. Counsel did not raise any
objections or concerns about the specification or request to meet and confer about it. Pet. EX. .
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contact information was “insufficient.”” 1d. And Leader produced no deal jackets, claiming
without substantiation that downloading the subset of files requested by staff would take more
than three months.® 1d., at p. 2. Finally, after nearly three months of delays, and without
consulting FTC staff, Leader unilaterally adopted its own partial “production schedule” that went
far beyond the deadline imposed by the Commission or the extension granted by staff. Id. at 3.

By letter of March 20, 2023, staff informed Leader that the company was in default of the
CID and that the matter would be referred to the FTC’s Office of General Counsel for
enforcement in federal court. Pet. Ex. Q. In an argumentative response sent the following day,
Leader did not produce any additional information or documents. Pet. Ex. R.

An April 10, 2023, email from counsel highlights the need for judicial intervention. In
this email, counsel does not deny that Leader has withheld data responsive to the CID, justifying
the refusal to produce this data because it is purportedly not “accurate.” Pet. Ex. U. Counsel
further claimed that Leader had “already responded to the majority of staff’s requests.” In fact,
many of these responses are grossly deficient. For example:

e Leader has produced no meaningful information in response to Document

Request 2 and Interrogatory 24, which require the company to produce copies of

! In its Petition to Quash, Leader claimed that identifying all current and former employees “would
require someone to look through hundreds of individual personnel files.” Pet. Ex. H, at p. 4. Butas FTC
staff noted in their March 3, 2023, letter to counsel, the information responsive to this interrogatory is, by
all appearances, stored by Leader in a database and capable of being produced with little effort in the
form of an Excel spreadsheet. Pet. Ex. O, at p. 5. Counsel has not contradicted or questioned staff’s
statement.

8 This somewhat surprising claim is purportedly based on counsel’s unsupported estimate of how
long it allegedly takes to download a single deal jacket from the online platform where these files are
stored. In a February 3, 2023, letter, counsel estimated that this process takes “about 10 minutes per deal
jacket.” Pet. EX. J, at p. 2. In counsel’s March 17 letter, this estimate increased to 15 minutes per file. Pet.
Ex. P, at p. 3. Again, Leader has offered no factual basis to support these assertions, which are dubious on
their face and contradicted by former employees interviewed by FTC staff.

10



Case: 1:23-cv-02500 Document #: 3 Filed: 04/20/23 Page 15 of 25 PagelD #:24

vehicle advertisements and list transfers of funds between its dealerships. Instead
of substantively responding to these requests, Leader falsely claimed that FTC
staff “agreed” to limit the specifications. No correspondence exists memorializing
such agreements and CIDs can only be modified or limited in writing by FTC
managers. 16 C.F.R. § 2.7(D);

e Multiple responses to document requests made by Leader are facially incomplete,
consisting of token, opportunistic productions that do not represent a good faith,
diligent attempt to comply with the CID. Document Requests 6 and 12, for
example, require the production of a broad array of documents related to
compliance policies, training, investigation, and audits. Pet. Ex. B, at pp. 10-11.
In response to these requests, Leader has produced: (1) three versions of the same
employee handbook; (2) two versions of the same compliance manual (one black
and white, one color); and (3) eight pages of email correspondence. Pet. Ex. A,
39. This cannot represent a complete response to these requests for a company the
size of Leader operating in such a highly regulated environment;

e Leader has not answered multiple specifications, even with the extension of time
that the company unilaterally provided to itself beyond the March 17 deadline set
by the Commission and FTC staff. Information responsive to many of these
delinquent requests should be readily ascertainable and not require months to
gather. For example, Leader has not responded to Interrogatory 23 and Document
Request 17, which request information related to the company’s document

storage, handling, and retention policies. Pet. Ex. B, at pp. 9, 12. Similarly,

11



Case: 1:23-cv-02500 Document #: 3 Filed: 04/20/23 Page 16 of 25 PagelD #:25

Leader has not answered any parts of Interrogatories 12 or 13, which basic request
information regarding the company’s add-on products. Id., at pp. 7-8; and
e Despite promising to make an initial ESI production by April 14 consisting of
communications for the company’s Vice President of U.S. Operations, James
Douvas, no such production has been made. Pet. Ex. P, at p. 3; Ex. A, at 1 41.
A comprehensive summary of Leader’s compliance deficiencies can be found in the declaration
filed in support of the FTC’s petition. Pet. Ex. A, 1 39-44.

LEGAL STANDARD FOR ENFORCEMENT

The role of a district court in a subpoena or CID enforcement proceeding is “sharply
limited,” E.E.O.C. v. Tempel Steel Co., 814 F.2d 482, 485 (7th Cir. 1987) (citation omitted), as
the proceeding is “designed to be summary in nature.” Walsh v. Alight Sols. LLC, 44 F.4th 716,
722 (7th Cir. 2022) (quoting E.E.O.C. v. United Air Lines, Inc., 287 F.3d 643, 649 (7th Cir.
2002)). A court will therefore only consider whether (1) the investigation is within the statutory
authority of the agency; (2) the subpoena is not too indefinite; and (3) the information sought is
reasonably relevant. Alight Sols, 44 F.4th at 722 (quoting E.E.O.C. v. Aerotek, 815 F.3d 328, 333
(7th Cir. 2016)).° If these requirements are met, “the district court must enforce an administrative
subpoena.” Tempel Steel, 814 F.2d at 485 (citing E.E.O.C. v. lllinois State Tollway Auth., 800
F.2d 656, 658 (7th. Cir. 1986)). Enforcement will be limited only if compliance would impose
“an unreasonable or undue burden on the party from whom production is sought.” Aerotek, 815
F.3d at 333; see also Alight Sols., 44 F.4th at 722 (quoting Dow Chem. Co. v. Allen, 672 F.2d

1262, 1267 (7th Cir. 1982)).

o The Commission applied this same standard in evaluating the merits of, and ultimately denying,
Leader’s Petition to Quash the CID. See Pet. Ex. N at p. 4.

12
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Enforcement proceedings necessarily must be accelerated and limited in scope to protect
“*the important governmental interest in the expeditious investigation of possible unlawful
activity.”” Markwood, 48 F.3d at 979 (quoting Texaco, 555 F.2d at 872-73). To ensure the
summary nature of enforcement proceedings, the government is authorized to rely on affidavits
or declarations to demonstrate that the requirements for enforcement of an administrative
subpoena have been satisfied. In re EEOC, 709 F.2d 392, 400 (5th Cir. 1983); accord United
States v. Dynavac, Inc., 6 F.3d 1407, 1414 (9th Cir. 1993) (the government’s burden is a “slight
one” and may be satisfied by a declaration).

In addition, Leader may only oppose enforcement of the CID on grounds that it
previously presented to the Commission in its Petition to Quash. Parties must generally exhaust
their administrative remedies before seeking relief in court, including regarding objections to the
FTC’s compulsory process. See, e.g., United States v. Morton Salt, 338 U.S. 632, 653-54 (1950);
American Motors Corp. v. FTC, 601 F.2d 1329, 1332-37 (6th Cir. 1979); FTC v. XCast Labs,
Inc., No. Misc 21-1026-MWFMRWX, 2021 WL 6297885, at *2, *3 (C.D. Cal. Dec. 9, 2021)
(noting that “[a]Jmple authority supports the conclusion that a party must present and exhaust” its
objections to an FTC CID before coming to court) (citing cases). Because CID recipients have an
administrative remedy to quash or narrow a CID, see 15 U.S.C. § 57b-1(f); 16 C.F.R. § 2.10, a
recipient’s failure to present a basis for opposing a CID to the Commission waives the ability to
present the objection later. FTC v. Tracers Info. Specialists, Inc., No. 8:16-mc-00018-VMC-
TGW, 2016 WL 3896840, at *4 (M.D. Fla. June 10, 2016) (objections not raised to a CID before

the Commission are waved in court).

13
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ARGUMENT

The FTC satisfies the three conditions for enforcement of the CID: it is authorized to
conduct the investigation, it seeks specific documents and information, and these materials are
reasonably relevant to the investigation. And as the Commission found in its order denying
Leader’s Petition to Quash, there is no evidence that compliance with the CID would impose an
undue or unreasonable burden on the company. Accordingly, the CID should be enforced
without delay.

A. The CID is Properly Issued Under the Commission’s Statutory Authority

There is no dispute that the Commission’s investigation of Leader and the related CID
fall within the agency’s statutory authority, specially: Section 5 of the FTC Act and the ECOA.
See Pet. EX. B, at p. 6 (delineating the “Subject of Investigation”). Section 5(a) of the FTC Act
prohibits unfair or deceptive acts or practices in or affecting commerce. 15 U.S.C. § 45(a). The
ECOA prohibits creditors from discriminating against credit applicants on the basis of race or
ethnicity, among other characteristics. 15 U.S.C § 1691 et seq.

The FTC has authority to enforce provisions of the FTC Act, 15 U.S.C. 8§88 41-58, which
authorizes the Commission to investigate whether a person is or has been engaged in unfair or
deceptive acts or practices in or affecting commerce, and to issue CIDs to any person who may
have documents or information relevant to such an investigation. 15 U.S.C. § 57b-1(c)(1).
Similarly, the ECOA authorizes the Commission to enforce requirements of that statute with the
same functions and powers provided under the FTC Act. 15 U.S.C. § 1691c(c). As articulated by
the Supreme Court, the FTC may “investigate merely on suspicion that the law is being violated,

or even just because it wants assurance that it is not.” Morton Salt, 338 U.S. at 642-643.

14
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Here, this condition for enforcement of the CID is easily satisfied. Leader sells new and
used cars at its ten Illinois locations and makes claims to consumers about the price, condition,
and add-ons offered and sold in connection with these cars. An investigation into the veracity
and legality of these claims falls squarely within the Commission’s consumer protection
enforcement authority. Leader also obtains financing from third-party lenders on behalf of
prospective buyers. Investigating how these financing practices are conducted, and whether they
comply with the ECOA, is unquestionably within the FTC’s statutory authority.

The CID was also issued in compliance with applicable procedural requirements of the
FTC Act and its implementing rules. 15 U.S.C. 8 57b-1(c); 16 C.F.R. 8 2.7 (2022). Specifically,
a CID must:

e identify the nature of the conduct being investigated and the provision of law

applicable to such violation;

e describe with “definiteness and certainty” the documentary material to be produced

and the questions to be answered;

e provide the respondent a “reasonable period of time” to respond to the requests;

o “identify the custodian to whom such material shall be made available”; and

e prescribe a date at which time the answers to questions shall be submitted.

15 U.S.C. § 57b-1(c).

The CID to Leader satisfies all of these requirements. See Pet. Ex. B. The schedule
accompanying the CID describes the nature of the investigation and identifies the laws at issue.
Id. at p. 6 (see “Subject of Investigation”). It also describes with “definiteness and certainty” the
kinds of documents and information to be produced in a schedule requesting discrete information

and categories of documents, 15 U.S.C. § 57b-1(c)(3)(a), (5)(a). Pet. Ex. B, at pp. 6-16. In

15
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addition to identifying a specific records custodian to whom the responses must be sent, the CID
was validly signed by Commissioner Alvaro Bedoya acting pursuant to three Resolutions
approved by the full Commission authorizing the use of compulsory process. Id.; 16 C.F.R.
§ 2.7(a).

Leader did not dispute the FTC’s authority or process for issuing the CID in its Petition to
Quash, except in one trivial respect.© Pet. Ex. H. Any attempt to do so in this Court would be
meritless and foreclosed by Leader’s failure to make such a claim in its administrative challenge.

B. The CID Clearly Defines the Information and Documents Sought

The Seventh Circuit has held that that an administrative subpoena is indefinite only if its
“demands are overly vague or amorphous.” Alight Sols., 44 F.4th at 724. The Commission’s CID
is neither vague, amorphous, nor indefinite, and Leader has never suggested otherwise, either in
its Petition to Quash, in correspondence with FTC staff, or in answers to the CID itself. *

The Commission’s CID includes a schedule consisting of twenty-four interrogatories, *?
seventeen document requests, and two separate data requests, all of which specify in exacting
detail the materials sought. Pet. Ex. B, at pp. 6-16. As noted above, these requests seek discrete

categories of documents and information, such as policies and procedures, consumer complaints

10 In its Petition to Quash, Leader claimed that the Commission failed to properly “serve” the CID
because it named the two entities that own the company’s ten subsidiaries rather than the subsidiaries
themselves. Pet. Ex. H, at p. 6. The Commission properly rejected this argument. Pet. Ex. N, at p. 5.

1 In a February 3, 2023, letter to FTC staff, counsel for Leader asked for clarification regarding a
handful of terms in Specification C of the CID. Pet. EX. J, at p. 2. This is the only occasion on which
counsel has suggested or implied that Leader requires clarification of the CID’s requests. FTC staff
promptly provided the requested clarification via letter on February 6, 2023.

12 The original CID schedule issued by the Commission erroneously numbered the interrogatories
out of sequence beginning with request 19. The FTC formally modified the CID to correct this error in a
letter dated March 3, 2023. See Pet. Ex. O, at 6 n.9.

16
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and inquires, the identity of employees, the costs and providers of add-on products, copies of
advertisements, deal jackets, and other materials. For example, Document Request 6 requests:
Documents sufficient to show any policies, procedures, employee manuals, and training
materials referring or relating to the Company’s Advertising, marketing, sales, financing,
leasing, and legal compliance. This request includes, without limitation, all Documents
referring or relating to compliance with the Equal Credit Opportunity Act, the Federal
Trade Commission Act, the Truth In Lending Act, state laws governing the sale of
automobiles, and the “in-house F&I [finance and insurance] training program and team”
referenced in AutoCanada submissions to the SEDAR filing system, including its March
31, 2022 Annual Information Form.
Pet. Ex. B, at p. 10. To further clarify these requests, the schedule separately defines eight terms
used in the specifications, including “add-on,” “dealer participation,” and “advertisement.” Id., at
pp. 11-12. The CID’s requests are therefore sufficiently delineated for Leader to produce
responsive information and documents. Regardless, any attempt by Leader to raise an
indefiniteness challenge at this stage would be meritless and precluded by the company’s failure

to make such a claim in its Petition to Quash.

C. The CID Seeks Information and Documents That Are Reasonably Relevant to
the Commission’s Investigation

The information and documents sought by the CID are reasonably relevant to the FTC’s
investigation. “‘Reasonably relevant’ means merely ‘that the information must be relevant to
some (any) inquiry that the [agency] is authorized to undertake.”” United States v. Oncology
Services Corp., 60 F.3d 1015, 1020 (3d Cir. 1995) (quoting Dole v. Trinity Industries, Inc., 904
F.2d 867, 872 (3d Cir. 1990)). As long as the material requested “touches a matter under
investigation, an administrative subpoena will survive a challenge that the material is not
relevant.” Sandsend Fin. Consultants, Ltd. v. Fed. Home Loan Bank Board, 878 F.2d 875, 882

(5th Cir. 1989) (internal quotation marks omitted). The agency’s appraisal of relevancy “must be

17
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accepted so long as it is not obviously wrong.” FTC v. Invention Submission Corp., 965 F.2d
1086, 1089 (D.C. Cir. 1992) (internal quotation marks omitted).

In its order denying Leader’s Petition to Quash, the Commission found the CID to be
“plainly relevant to assessing compliance with the fair lending and consumer protection laws at
issue.” Pet. EX. N, at p. 5. The CID seeks information and documents relating to Leader’s sale
and promotion of vehicles and dealer add-ons, potentially discriminatory financing practices, and
management’s awareness of, and possible participation in, this conduct. As the Commission
recognized, broad subpoenas such as this are appropriate in comprehensive investigations. Id.
(citing Texaco, 555 F.2d at 882).

Once again, Leader did not dispute the relevancy of the CID’s requests in the company’s
Petition to Quash. Any attempt to do so here would therefore be meritless and foreclosed by
Leader’s failure to make such a claim in its administrative challenge. 3

D. The CID Is Not Unreasonably Broad or Burdensome

Any objection by Leader based on burden or overbreadth would not defeat enforcement
of the CID, both because the objection is baseless and also because Leader failed to raise it in the
administrative proceeding before the Commission. The Commission’s order denying the Petition
to Quash found that Leader had presented “no factual basis to conclude that the burden on the
company is undue.” Pet. EX. N, at p. 7. Where the agency’s inquiry “is authorized by law and the
materials sought are relevant to the inquiry,” the burden of compliance will rarely be considered
unreasonable. SEC v. Brigadoon Scotch Distributing Co., 480 F.2d 1047, 1056 (2d Cir. 1973).

Because “[s]Jome burden on subpoenaed parties is to be expected and is necessary in furtherance

13 Leader did add a sentence at the very end of its Petition to Quash claiming, without elaboration or
evidence, that the CID was “irrelevant,” Pet. Ex. H, at p. 8, which the Commission dismissed as a
“throwaway” claim. Pet. Ex. N, at p.6 n.4.

18
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of the agency’s legitimate inquiry and the public interest,” courts “have refused to modify
investigative subpoenas unless compliance threatens to unduly disrupt or seriously hinder normal
operations of a business.” Texaco, Inc., 555 F.2d at 882. Leader did not make anything close to
such a showing in its challenge to the CID before the FTC, and thus immediate enforcement of
the CID should be ordered. See E.E.O.C. v. Bay Shipbuilding Corp., 668 F.2d 304, 313 (7th Cir.
1981) (rejecting argument that it would be unduly burdensome to comply with administrative
subpoena when respondent “had ample opportunity to demonstrate before the EEOC that it
would be unduly burdensome” but failed “to present any affidavits to support its conclusory
assertion to that effect”); see also United States v. Firestone Tire & Rubber Co., 455 F. Supp.
1072, 1084 (D.D.C. 1978) (rejecting argument it would be unduly burdensome to require
respondent “to produce information which it has known for six months was being sought”).

To the extent Leader may seek to expand its burden claim for the first time here, the
objection is waived. Even if not found to be waived, any such objection should nevertheless be
rejected as meritless. Publicly available information as well as evidence obtained during the
Commission’s investigation indicates both that Leader maintains records that are responsive to
the CID and that producing these records will not impose a meaningful burden, much less an
undue one. The CID seeks general business information and documents that Leader should
maintain and, in some cases, is legally required to maintain, in the ordinary course of its
operations. Moreover, in statements made to investors and regulators, Leader’s corporate parent,
AutoCanada, has repeatedly touted the sophistication and capabilities of the company’s data

information systems, statements that are at odds with Leader’s contentions now that it would be
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too burdensome to produce some of the requested information. ** Former employees familiar
with these systems, copies of records maintained on the systems, and the vendor’s own
website, 1° all confirm that the data and documents sought by the CID are readily accessible,
despite Leader’s claims to the contrary. 1

Since being served with the CID four months ago, Leader has withheld responsive
information and documents relevant to the FTC’s investigation on the basis of its unsupported
objections. Rather than demonstrating undue burden, Leader’s conduct suggests instead that it
simply is not taking seriously its duty to comply with the Commission’s CID. The company has
not complied with deadlines set by the Commission; submitted perfunctory, incomplete
responses to interrogatories and document requests; refused to answer other requests; failed to
provide factual support for any of its purported burden objections; refused to comply with the
FTC’s production requirements; and shown little indication that it is taking the issue of
electronically stored information (“ESI”) seriously. To cite just a few examples, counsel’s April
10, 2023, email is the first acknowledgement from Leader that it is in the process of retaining a
vendor to manage ESI discovery, despite being encouraged to start this process in the parties’

first conversation on December 27, 2022. Pet. Ex. A, at 1 8. And virtually all of Leader’s

14 These systems, AutoCanada claims in reports filed with Canadian regulators, can generate reports
“that set forth and compare revenue and expense data by department and by dealership, allowing our
management to quickly analyze the results of operations, identify trends in the business and focus on
areas that require attention or improvement.” Pet. Ex. C, at p. 34. AutoCanada claims that these systems
are installed “as soon as possible” after each acquisition because they are “a key factor in successfully
incorporating newly acquired businesses.” Id.

15 Deal jackets are maintained by CDK Global Inc., a software service provider for the automotive
industry. On its website, CDK describes how the company’s “Digital Contracting solutions automatically
group forms and archive them in a digital deal jacket, which can be easily accessed by your F&I
manager” (emphasis added) (https://www.cdkglobal.com/fi/fi-solutions/digital-contracting).

16 At least one former employee has described downloading deal jackets as a process that takes
seconds, not ten to fifteen minutes as claimed by Leader. More importantly, this claim is entirely
unsubstantiated and based on nothing more than the assertion of counsel.
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responses to the CID’s document requests are facially incomplete. In response to Document
Request 11, which requests files relating to the employees disciplined or terminated for conduct
related to the FTC’s investigation, Leader has produced a one-page email and a one-page
“Corrective Action Form.” Pet. Ex. A, at { 39. Similarly, in response to Document Request 12,
which requests documents related to compliance investigations or audits, Leader has produced a
total of only eight emails. There is no indication from these responses that the CID is burdening
Leader.

CONCLUSION

For all of these reasons, Petitioner FTC respectfully requests that the Court grant its
petition and issue the attached order requiring Respondent Leader to comply with the CID or to
show cause as to why it has failed to do so.

Respectfully submitted,

ANISHA S. DASGUPTA
General Counsel

MICHELE ARINGTON
Assistant General Counsel for Litigation

Dated: April 20, 2023. s/ Rachel F. Sifuentes

James Davis

Samantha Denny

Rachel F. Sifuentes
FEDERAL TRADE COMMISSION
230 South Dearborn Street
Suite 3030

Chicago, Illinois 60604
312.960.5634
jdavis@ftc.gov
sdenny@ftc.gov
rsifuentes@ftc.gov
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UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN ILLINOIS

FEDERAL TRADE COMMISSION,
Petitioner,
V. Case No. 23-cv-2500
ACIAL17 Automotive, Inc. and
ACIA ACQ Corporation dba Leader Automotive
Group,

Respondents.

DECLARATION OF JAMES DAVIS IN SUPPORT OF THE FEDERAL TRADE
COMMISSION’S PETITION FOR AN ORDER TO ENFORCE CIVIL
INVESTIGATIVE DEMAND

1. I, James Davis, am an attorney employed by the Federal Trade Commission
(“FTC” or “Commission”). | am over 18 years of age. | presently work in the FTC’s Midwest
Region, located at 230 South Dearborn Street, Suite 3030, Chicago, Illinois 60604. | submit this
declaration in support of the petition (“Petition”) of the Federal Trade Commission for a Show
Cause Order to enforce the Civil Investigative Demand (“CID”) issued to ACIA17 Automotive
Inc. and ACIA ACQ Corporation doing business as Leader Automotive Group.

2. I am authorized to execute this declaration to verify the facts set forth in the
Commission’s Petition. | have read the Petition and exhibits thereto (hereinafter referred to as
Petitioner’s Exhibit or Pet. Ex.) and verify that Petitioner’s Exhibits B through Y are true and
correct copies of the original documents or have been prepared from true and correct copies. A
list of Petitioner’s Exhibits is appended to the end of this declaration. The facts set forth herein

are based on my personal knowledge or information made known to me in the course of my

official duties.
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The FTC’s Civil Investigative Demand and Order at Issue

3. The Commission issued a CID to ACIA17 Automotive Inc. and ACIA ACQ
Corporation doing business as Leader Automotive Group (“Leader”) on December 21, 2022,
with a return date of January 17, 2023. A copy of the CID is marked as Petitioner’s Exhibit B.
The CID was issued in support of an investigation into:

Whether the Company, as defined herein, has made false or deceptive representations, or

engaged in unfair conduct in violation of the FTC Act, 15 U.S.C. § 45, or has

discriminated on a prohibited basis in violation of the Equal Credit Opportunity Act, 15

U.S.C. § 1691 et seq., resulting in higher vehicle sale prices, periodic payments, or Add-

on charges, and whether Commission action to obtain monetary relief would be in the

public interest.
Pet. Ex. B, at p. 6 (“Subject of Investigation”). The CID for this investigation was issued
pursuant to three Commission resolutions authorizing the use of compulsory process in aid of
investigations of violations of statutes and rules enforced by the Commission. Specifically,
Resolution No. 8323137, authorizing investigation of the advertising, marketing, offering for
sale, sale, or financing of motor vehicles in violation of Section 5 of the FTC Act, 15 U.S.C. §
45, as amended, or any statutes or rules enforced by the Commission; Resolution P944809,
authorizing investigation of acts or practices in violation of the Equal Credit Opportunity Act, 15
U.S.C. § 1691 et seq. and Regulation B, 12 C.F.R. 8 202 et seq. and deceptive or unfair practices
with respect to discrimination in the extension of credit in violation of Section 5 of the FTC Act,
15 U.S.C. § 45, as amended; and Resolution No. 1123162, authorizing investigation of the
advertising, marketing, or sale of products or services through the use of endorsements or
testimonials in violation of Section 5 of the FTC Act, 15 U.S.C. § 45.

4, The CID contains twenty-four interrogatories (Specification A), seventeen

document requests (Specification B), and two separate data requests (Specification C).
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5. ACIAL17 Automotive Inc. and ACIA ACQ Corporation are Delaware corporations
with operations and employees in Illinois. Their principal officer, James Douvas, resides and
transacts business in the Northern District of Illinois.

6. Leader is a wholly owned subsidiary of AutoCanada Inc. (“AutoCanada”), a
publicly traded Canadian entity with 82 franchised dealerships in eight provinces in Canada.
Petitioner’s Exhibit C. For 2022, AutoCanada reported quarterly gross revenue for its U.S.
subsidiary, Leader, of between $211 and $235 million. Id., at pp. 5, 26, 46, 66.

7. On December 21, 2022, FTC staff served the CID on Mr. Douvas via Federal
Express and email. Petitioner’s Exhibit D.

FTC’s Efforts to Obtain Compliance from Leader

8. On December 27, 2022, | spoke with Ira Levin, counsel for Leader. Among other
things, | encouraged Mr. Levin to begin developing a protocol for the collection and production
of electronically stored information responsive to the CID’s document requests. We tentatively
agreed to schedule an initial meet and confer on January 10, 2023, and Mr. Levin agreed to
attempt to circulate a proposed production schedule by that date.

9. Two weeks later, in an email dated January 10, 2023, Mr. Levin informed me that
he would not be able to provide “a realistic timeline for production” because he still needed to
clarify certain matters with his client. Petitioner’s Exhibit E.

10.  The parties engaged in a telephonic meet and confer the afternoon of January 10,
2023, that lasted approximately one hour.

11. Based on information gathered during its investigation, FTC staff learned that
sometime in early 2021, Leader began scanning and uploading so-called “deal jackets,” the

paperwork generated for every vehicle sale, to a cloud-based system maintained by CDK Global
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Inc. (“CDK?”), a software service provider for the automotive industry. On its website, CDK
describes how the company’s “Digital Contracting solutions automatically group forms and
archive them in a digital deal jacket, which can be easily accessed by your F&I manager”
(emphasis added) (https://www.cdkglobal.com/fi/fi-solutions/digital-contracting).

12. Furthermore, in reports filed with Canadian regulators, AutoCanada claims that
the company and its subsidiaries can generate reports “that set forth and compare revenue and
expense data by department and by dealership, allowing our management to quickly analyze the
results of operations, identify trends in the business and focus on areas that require attention or
improvement.” See, e.g., Pet. Ex. C, at p. 86; and 2021 AutoCanada Annual Information Form at
25 (Mar. 26, 2021), available at https://investors.autocan.ca/wp-
content/uploads/2021/04/AutoCanada-2020-AlF-Final.pdf. AutoCanada also claims that these
systems are installed “as soon as possible” after each acquisition because they are “a key factor
in successfully incorporating newly acquired businesses.” Id.

13.  OnJanuary 11, 2023, the day after the telephonic meet and confer, my colleague,
Samantha Denny, emailed Mr. Levin and his partner, Elizabeth Pall. In this email, Ms. Denny
stated that the FTC did not regard the production of electronically stored deal jackets saved on a
third-party server to be burdensome and requested that these files be produced in their entirety.
Ms. Denny also emphasized the importance of sharing a proposed production as soon as
practicable so that staff could confer with our managers about extensions of the existing
production deadline, which was less than a week away. Petitioner’s Exhibit F.

14. Mr. Levin responded that deal jackets “were not being scanned [and uploaded to
the third-party server] throughout the period requested in the subpoena, which was a more recent

development as | recall, and there was a change in the systems as well.” Id. As discussed below,

Exhbiit A, page 4 of 19


https://investors.autocan.ca/wp
https://www.cdkglobal.com/fi/fi-solutions/digital-contracting

Case: 1:23-cv-02500 Document #: 3-1 Filed: 04/20/23 Page 6 of 20 PagelD #:40

however, after months of delay, Leader eventually did begin producing scanned deal jackets
from this time frame, showing that Mr. Levin’s comment was mistaken, at best.

15. In an email dated January 12, 2023, Ms. Pall stated that she anticipated providing
a proposed production schedule to FTC staff by the following week. Petitioner’s Exhibit G.
Counsel did not provide a schedule the following week.

16.  OnJanuary 16, 2023, Leader filed a petition to quash, limit, or modify the CID
with the Commission (“Petition to Quash”). A copy of the Petition to Quash is marked as
Petitioner’s Exhibit H. In general, Leader argued (1) that the CID was not properly served
because it should have been directed to each of its ten dealerships rather than the parent
companies; and (2) that the CID is unduly burdensome, overbroad, and threatened to disrupt or
seriously hinder the company’s normal business operations because of the number of requests
and scope of information requested, as well as the likelihood that compliance would require
Leader to engage the services of “a third-party discovery vendor.” Leader also included one
sentence in the last line of the last paragraph of its petition asserting, without elaboration, that the
CID was “irrelevant.” Id., at p. 9.

17. In its Petition to Quash, Leader claimed that it intended “to propose to the FTC a
reasonable timeline for production of an agreed scope of documents and information[,]” but
provided no proposal, either in its filing or via any communication with counsel, for the next
several months. Id., at p. 5. In letters dated January 20 and February 3, 2023, while Leader’s
Petition to Quash was pending, counsel again stated that they were working with their client “to
determine a reasonable timeline to produce responsive information[,]” which they did not do

until months later. Petitioner’s Exhibit | and J.
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18.  With the January 20 correspondence, Leader produced (1) a one-page corporate
organizational chart, responsive to CID Document Request 1; and (2) three largely identical
versions of an employee handbook, totaling 139 pages, purportedly responsive to CID Document
Request 6 and Interrogatory 19. This was the first production of any documents or information
by Leader to the CID.

19.  The February 3 correspondence also stated that Leader “anticipate[d] being able
to produce to you much of the data requested” by Specification C of the CID within the next
week. Pet. Ex. J, at p. 2. Counsel also asked for clarification regarding a handful of terms in
Specification C, which is the only occasion on which Leader has ever suggested the CID requests
required any clarification. Id. FTC staff provided the requested clarification three days later, as
discussed below in paragraph 21.

20. In this same letter, Leader advised the FTC for the first time, without any support,
that downloading a single deal jacket “takes about 10 minutes[,]” and therefore asserted that the
company should only be required to provide a limited sampling of the deal jackets. 1d. After
meeting and conferring further, FTC staff requested a sampling of the deal jackets as an initial
production via letter on March 3, 2023, as discussed further below in paragraph 26.

21. In a letter dated February 6, 2023, FTC clarified the handful of terms in
Specification C requested by Leader, as discussed above in paragraph 19, above. Staff also
observed that Leader (1) had yet to circulate it proposed production schedule for its “rolling
productions” that it told the Commission it would make; (2) its productions to date were
minimal; (3) it had not provided substantiation for its burden objections; and (4) there had been

no agreed modifications or limitations to the existing CID specifications. Petitioner’s Exhibit
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K, at p. 2. In addition, FTC staff requested that Leader provide a written update on the progress
in developing the ESI protocol discussed during the January 10 meet and confer. Id.

22.  The parties’ engaged in another meet and confer on February 13, 2023. Among
other topics discussed, counsel for Leader stated that the company would soon be able to produce
data responsive to Specification C. In an email dated February 22, 2023, counsel informed FTC
staff that this data would be produced by March 3. Petitioner’s Exhibit L. The email did not
raise any concerns or objections about the specification.

23.  On February 24, 2023, Leader produced a handful of unsworn, incomplete
responses to some of the CID interrogatories, seven reports in Excel format, and a list of
proposed ESI search terms. Petitioner’s Exhibit M. Among the Excel files produced was a
spreadsheet partially responsive to Interrogatory 3 that identified some Leader employees, many
without required contact information, that appeared to be generated from a database. In its
Petition, Leader had previously claimed that gathering this information would require a hand-
check of “hundreds of individual personnel files.” Pet. Ex. H, at p. 4.

24.  On February 27, 2023, the Commission issued an order denying Leader’s petition
and directing the company to comply in full with the CID no later than March 10, 2023, at 9:00
a.m. CDT. A copy of the Commission’s order is marked as Petitioner’s Exhibit N.

25.  On March 3, 2023, FTC staff sent a nine-page letter to counsel for Leader
outlining in detail multiple deficiencies with their responses to the CID to date and the
requirements for compliance.! Petitioner’s Exhibit O. Among other deficiencies, FTC staff

stated that Leader had: (1) failed to answers interrogatories under oath, as required by 15 U.S.C.

! FTC staff also modified the CID to correct a numbering error in the CID; the original CID
schedule issued by the Commission erroneously numbered the interrogatories out of sequence beginning
with request 19. Id., at 6, n.9.

7

Exhbiit A, page 7 of 19



Case: 1:23-cv-02500 Document #: 3-1 Filed: 04/20/23 Page 9 of 20 PagelD #:43

8§ 57b-1(c)(13); (2) produced no substantive information in response to Interrogatories 2 and 8;
(3) omitted multiple data points in its response to Specification C from the CID, even though no
modification to this request had been discussed or agreed on; (4) failed to answer over a dozen
interrogatories and document requests; (5) produced no deal jackets in response to Document
Request 7; and (6) had failed to meaningfully engage with staff on establishing an ESI protocol
applicable for multiple document requests. Id., at pp. 5-8. With respect to ESI, staff noted that
Leader’s keywords appeared to contain terms with no apparent relevance to the FTC’s
investigation, such as “mopar” and “floor mats,” as well as omitted several critical topics,
including complaints, refunds, and cancellations. Id., at p. 7, fn. 10. Staff provided an additional
one-week extension of the Commission’s deadline, extending that date for compliance with the
CID to March 17, 2023. Id., at p. 1.

26.  To avoid further proceedings, staff required all identified deficiencies to be cured
by the March 17 deadline, including: (1) providing complete, sworn answers to all
interrogatories and Specification C; (2) producing twelve (12) complete deal jackets from each
franchise dealership for each month from January 2021 to the present; (3) producing all non-
privileged documents responsive to Document Requests 2, 3, 6, 8, 14, 16; and (4) for the purpose
of establishing an ESI protocol, agreeing to a finalized list of search terms and document
custodians. 1d., at p. 8. In addition, staff required Leader to produce all non-privileged,
responsive communications for James Douvas, Leader’s Vice President of U.S. Operations, by
April 3, 2023. Id. Failure to comply with these deadlines, the letter stated, would constitute
grounds for referral of this matter to the Commission’s Office of General Counsel for judicial

enforcement. Id., at pp. 8-9.
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27.  On March 7, 2023, FTC staff emailed a counter-proposed list of ESI search terms
to Leader’s counsel.

28. Between March 3 and March 16, 2023, counsel for Leader did not engage with
FTC staff.

29.  On March 17, 2023, counsel for Leader produced ten pages of documents and
tendered unsigned, incomplete responses to certain interrogatories. In a letter accompanying this
production, counsel generally refused to cure the defects identified in the FTC’s March 3 letter.
Petitioner’s Exhibit P. For example, counsel declined to produce a complete list of current and
former employees with contact information in response to Interrogatory 3, insisting that the FTC
should instead justify why the existing spreadsheet was “insufficient.” Id., at p. 2. The letter also
stated, without any elaboration or support and for the first time, that any data not produced in
response to Specification C is “either not available or not accurately recorded.” Id., at 3. Counsel
also stated that the process of downloading an individual deal jacket “takes at least 15 minutes,”
and thus the proposed sampling was overly burdensome since it would take at least 97.5
workdays to complete and should be narrowed. 1d. Counsel further stated that they would both
“review” the FTC’s proposed ESI search terms *“and provide our comments.” Id., at pp. 3, 4. No
such substantive response regarding the FTC’s proposed ESI search terms has been provided as
of the date of this declaration.

30. In the March 17 correspondence, Leader also unilaterally purported to extend the
CID’s production deadlines to various dates between March 24 and April 14, 2023. Id., at p. 3.
This included a unilateral extension of the deadline to produce Mr. Douvas’s responsive

communications until April 14, 2023. 1d.
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31. FTC staff responded to Leader’s March 17 correspondence in a letter dated March
20, 2023. Petitioner’s Exhibit Q. Staff stated that because Leader had failed to cure any of the
previously identified deficiencies, which staff again listed in detail, the matter would be referred
for judicial enforcement to the Commission’s Office for General Counsel. Staff emphasized that
the letter did not modify the CID or extend any of its deadlines. Finally, staff characterized
Leader’s request to “meet and confer” as untimely “given the Commission’s rejection of [the
Petition to Quash] and the company’s ongoing refusal to comply and lack of good faith.” 1d., at
p. 3, fn. 5.

32. In a letter dated March 21, 2023, counsel for Leader sent a letter generally
asserting that it was either not deficient in its responses or was planning on making an additional
production at some unspecified time. Petitioner's Exhibit R. The letter again asserted, without
elaboration or support, that “some” of the data points requested by Specification C of the CID
are “either not available or not accurately recorded in the Company’s system.” Id., at p. 2.

33. A March 28, 2023, letter from FTC staff reiterated that Leader was in default of
the CID and the Commission’s order denying the company’s Petition to Quash, that prior
correspondence outlined in detail the minimum steps that Leader needed to take to avoid judicial
enforcement and emphasized that these requirements had not been met. Petitioner’s Exhibit S.

34.  On March 31, 2023, Leader tendered its Third Amended Response to the CID.
Petitioner’s Exhibit T. In written answers to Interrogatory 24 and Document Request 2, Leader
falsely claims that the FTC agreed to limited productions under these requests. Id., at pp. 16-18.
Under the Commission’s rules of practice, a CID can only be limited or modified in writing by
designated officials within Bureau of Consumer Protection, including Regional and Assistant

Regional Directors. 16 C.F.R. § 2.7(l). No such approval regarding these or any of the CID’s

10
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other specifications has been formally requested or approved. Leader also tendered a sampling of
39 deal jackets from 2022 in a single PDF file. Many pages in this file are illegible. In addition,
the production, as well as others made by Leader, does not comply with the FTC’s production
requirements. See Pet. Ex. B, at pp. 23-25. As a result, the file is not searchable, many of the
Bates Numbers are illegible, and it is not reviewable in the FTC’s document review platform.

35. In email correspondence exchanged by the parties between March 31 and April
10, 2023, counsel for Leader requested to meet with FTC staff “to discuss the status of this
matter.” Petitioner’s Exhibit U, at p. 3. In response, FTC staff indicated that they would be
willing to meet provided counsel understood that no modifications or extensions of the CID
would be considered and provided that counsel could outline what, in particular, Leader would
like to discuss. Id., at p. 2.

36.  On April 10, 2023, counsel for Leader sent an email to FTC staff claiming that the
company had “responded to a majority of staff’s requests” and would provide responses to the
“bulk of the [CID’s] outstanding requests...in the near future.” Id., at p. 1. With respect to the
data requests in Specification C, counsel did not deny that Leader is withholding data, but
instead claimed that “the client provided a response with information for all of the data points
that were accurately stored in its electronic database” and suggested that FTC staff could find the
missing information “in the individual deal jackets.” Id. The email also stated that Leader was
still in the process of retaining a vendor to manage ESI discovery, despite staff’s prior
encouragement to begin the process months ago.

37.  On April 12, 2023, and April 13, 2023, a little over two weeks after being

informed that the CID had been referred FTC’s Office of General Counsel for enforcement,
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Leader produced another sampling of about 350 additional deal jackets, combined into 10 PDF
files that do not comply with the FTC’s production requirements.

38. In an email dated April 17, 2023, FTC staff reiterated that Leader was i default
of the CID, summarized many of the outstanding compliance deficiencies, and offered to meet
with counsel only on the condition that they provide a concrete timeline for promptly curing all
deficiencies. Petitioner’s Exhibit V.

Leader’s Deficient CID Productions

39.  Between January 20 and April 14, 2023, Leader tendered documents and answers

to interrogatories in eight separate productions purportedly in response to various CID

specifications. Many of these responses are deficient. For example:

Specification Request Relevant Response/Deficiency
Interrogatory 1d State the names and titles of all .
officers, directors, principals,
stockholders, and owners of the
Company.

¢ Response does not identify any

individuals by name or provide
contact information.
Interrogatory le Names and percentages of ownership | Same response to 1d.

of all persons holding five percent or
more ownership.

Interrogatory 1f Names, addresses, officers. directors, | Same response to 1d.
owners, and states of incorporation
of any parent, subsidiary, affiliate
company or division and relationship
of each to the Company.
Interrogatory 2 Identify all current or former Leader objects to request
employees responsible for
compliance policies and procedures.

12
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spreadsheet identifying a limited

subset of employees, which also does
not, in many cases, provide available

Interrogatory 3 Identify all current and former Leader will only produce a
employees.
contact information.
Interrogatory 8 Describe the process of preparing a Leader states that

used vehicle for sale, including
reconditioning the vehicle and
obtaining manufacturer certification.

Interrogatory 12

Identify all types of add-ons sold,
and state for each (a) its function and
purpose; (b) its cost to the company;
(c) its cost to consumers: (d) whether
it is mandatory; (¢) whether it is
mandatory to abtain financing; (f)
whether it can be purchased
individually or must be purchased in
a bundle with other add-ons: (g)
whether it is cancellable with a full
or partial refund within a set period
of time; and (h) whether it is
cancellable for full or partial refund
at any time before fully paid.

No answer to date. Leader promised
to answer this interrogatory on March
31, 2023. See Pet. Ex. P, at p. 3.

Interrogatory 13

Identify each provider of add-on sold
or offered for sale by the company
and state (a) the add-on name:; (b)
number of add-ons sold per month:
(c) compensation offered to
employees for each sale: (d)
aggregate amount paid by consumers
annually; (¢) compensation received
by employees annually for sale of
add-ons; and (f) compensation
received by company annually for
sale of add-ons.

No answer to date. Leader promised
to answer this interrogatory on March
31. 2023. See Pet. Ex. P, atp. 3.

Interrogatory 18

For each dealership, state the
following on an aggregate, annual
basis by new and used cars sold: (a)
number sold; (b) fotal cost of

No answer to date. Leader promised
to answer this interrogatory on April
7.2023. See Pet. Ex. P, at p. 3.

13
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vehicles sold: (c¢) revenue from
vehicles sold; (d) number of vehicles
financed: (¢) number of vehicles
leased: (f) total cost of vehicles
leased: (g) number of vehicles
imported from outside US; (h)
revenue from leases.

Interrogatory 19;
Document Request 16

¢ Identify and describe systems that
contain customer contact and
transaction information

¢ Describe types of data collected in
these systems

¢ Describe reports that the systems
are capable of generating

¢ Produce representative
screenshots of systems and the
reports that they are capable of
generating

e Five pages of unlabeled

screenshots captured from what
appears to be a mobile device
with no representative reports and
no screenshots of other systems
used by Leader. Petitioner’s
Exhibit W.

Interrogatory 23

Describe in detail any Company
policies and procedures regarding
the handling, storage, copying, and
contents of deal packets. Identify all
Documents that are required to be
included in a deal packet.

No answer. Leader promised to
answer this interrogatory on April 7,
2023. See Pet. Ex. P, atp. 3.

Interrogatory 24

List any transfers of funds between
the Company and the dealerships it
operates, or between any of the
dealerships.

Leader has answered this request by
falsely claiming that FTC staff has
agreed to limit or modify or it to
allow a description of different types
of transfers. rather than producing a
list of transfers themselves. See
Paragraph 34, above.

Document Request 2

A copy of each unique
Advertisement referring or relating
fo the sale, lease. or financing of

Leader has answered this request by
falsely claiming that the FTC has
agreed to limit or modify it to allow

14
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motor vehicles by the Company.
Please confer with FTC counsel
before production if the number of
Advertisements responsive to this
request exceeds 500.

a description of media channels in
which Leader has placed
advertisements as well as the volume
of ads placed in these channels,
rather than producing copies of the
ads themselves. See Paragraph 34,
above.

Document Request 3

Documents sufficient to show any
policies or procedures, whether
formal or informal, regarding the
Company’s handling, processing, or
resolution of consumer complaints
and inquiries about the Company’s
Advertising, promotion, offering for
sale, or sale of any vehicle or Add-
on, including the effective dates of
such policies and procedures.

Leader claims that no such policies
exist and have instead produced the
“Contact Us” section from the
company’s public-facing website.
Petitioner’s Exhibit X.

Document Request 5

Documents sufficient to show the
Company’s written policies and
procedures related to social media.

Leader claims that no such policies
exist, see Petitioner’s Exhibit P, at
pp. 18-19, but are currently
advertising for a position with
responsibilities that include
“assist[ing] with the overall social
media strategy” and “managing the
company’s online reputation and
social media presence in social
networking sites.” Petitioner’s
Exhibit Y.

Document Request 6

Documents sufficient to show any
policies, procedures, employee
manuals, and training materials
referring or relating to the
Company’s Advertising, marketing,
sales, financing, leasing, and legal
compliance. This request includes,
without limitation, all Documents
referring or relating to...the “in-
house F&I [finance and insurance]
training program and team”
referenced in AutoCanada
submissions to the SEDAR filing
system, including its March 31,
2022, Annual Information Form.

Leader has produced:

e Three nearly identical versions of
the same employee handbook;
and

e Two versions of the same third-
party finance and insurance
compliance manual (one black
and white, one color)

Document Request 7

All deal packets, including deal
jackets, four squares, cost out sheets,
pencils, sales quotes, deal sheets,
retail installment sale contracts,
financing applications, copies of
consumers’ driver’s licenses, and
correspondence with consumers for

Leader has made unsubstantiated
burden claims with respect to this
request, asserting without support
that each responsive document takes
between 10 to 15 minutes to obtain.
See Pet. Exs. J,atp. 2and P, at p. 3
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transactions from January 1, 2021,
until the date of full and complete
compliance with this CID. Please
confer with FTC counsel before
production if the number of
transactions responsive to this
request exceeds 500.

Document Request 11

All Documents referring or relating
to the suspension, discipline, or
termination of any employee by the
Company or AutoCanada regarding
the Subject of Investigation

Out of thousands of current and
former employees, Leader has
produced two documents related to a
single employee: (1) a “Corrective
Action Form”; and (2) a related
email.

Document Request 12

All Documents referring or relating
to any compliance investigation or
audit conducted by the Company,
AutoCanada, or a third party related
to the Subject of Investigation.

Leader has produced PDF copies of
eight emails received from a third-

party.

Document Request 15

All Communications between the
Company and AutoCanada referring
or relating to the Subject of
Investigation.

No documents produced to date.

Document Request 17

Documents sufficient to show the
Company’s document retention or
destruction policies during the
Applicable Time Period.

No documents produced to date.
Leader promised to answer this
interrogatory on April 7, 2023. See
Pet. Ex. P, at p. 3.

Specification C, Data
Requests

Information related to new and used
car sales.

Leader has produced five
spreadsheets containing
responsive information addressing
certain requests.

Leader has not produced certain
data requested by this
specification because the
company claims, without
elaboration or support, that this
information is either not
“accurate” or not “accessible.”
See Pet. Exs. P, atp. 3, R, atp. 2,
and U.

40.  The responses to the CID illustrated by this chart are facially deficient and

incomplete because they:

e Disregard instructions in the CID that direct Leader to identify individuals by

name and fail to include details such as their contract information (Inters. 1

and 3);
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e Provide no meaningful information about topics such as compliance and
vehicle reconditioning (Inters. 2 and 6);

e Falsely claim that the FTC has limited or modified the specification (Inter. 24
and Doc. Req. 2);

e Withhold responsive information in the possession, custody, or control of
Leader (Inter. 3 and Specification C);

e Make unsubstantiated burden claims (Doc. Req. 7);

e Consist of token, opportunistic productions (Inter. 19 and Doc. Regs. 3, 6, 11,
12, 16); and

e Have not been answered, even with the extensions that Leader unilaterally,
and without authorization, granted itself (Inters. 12, 13, 18, 23, and Doc. Reg.
17).

41. In addition to the decencies identified above, in their March 17 letter, Leader
pledged that it would produce responsive electronically stored documents and information for
James Douvas, Leader’s Vice President, by April 14, 2023, two weeks past the CID deadline set
by staff and the Commission. See Pet. Ex. P, at p. 3. As of the date of this declaration, no such
production has been made.

42. The documents produced by Leader do not comply with production requirements
accompanying the CID. As a result, many of these files are not reviewable in the FTC’s
document review platform and Bates Labels appended to these files are often illegible because
they are obscured by images in the document. In addition, the minimal amount of electronically
stored documents produced by Leader to date, such as the eight pages of email correspondence

produced in response to Document Request 12, do not include metadata, but instead appear to be
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printed and scanned copies of the original files. Indeed, Leader’s answers are accompanied by a
“general objection” raising miscellaneous objections to the FTC’s production requirements as
well as a statement declaring that Leader will unilaterally disregard certain requirements. Pet. EX.
T, at pp 2-3.

43.  The Commission’s CID directs Leader to provide answers to each interrogatory
separately, fully, and in writing, and provide a contemporaneous statement verifying the answers
under penalty of perjury. See Pet. Ex. B, at pp. 18-19. The FTC’s March 3, 2023, letter directs
Leader to comply with this requirement. See Pet. Ex. N, at pp. 4, 5, 6, 8. Leader has not complied
with this requirement; none of Leader’s answers are accompanied by contemporaneous
verification. See Pet. Ex. S. In response to the FTC’s direction to comply with this requirement,
Leader’s only response has been counsel’s statement that the “Company will plan on submitting
any required certificate once its response and production is complete.” Pet. Ex. P, at p. 3.

44, Leader has not identified any responsive documents withheld based on privilege,
work product protection, statutory exception, or any similar claim. See Pet. Ex. B, Instruction I-2
(instructions on providing privilege log); 16 C.F.R. 8 2.11 (requirements for withholding
protected material). Similarly, Leader has not identified any responsive documents or
information that has not been produced because the documents or information are not within
Leader’s possession, custody, or control. Id., Instruction I-4 (“Scope of Search”); 15 U.S.C. §
57b-1(11).

45, Leader’s failure to comply fully with the CID has delayed and impeded the
Commission’s investigation. As discussed in the Commission’s denial of Leader’s Petition to
Quash, the FTC’s investigation concerns inquiries into whether the sales and lending practices of

a company that sells over 15,000 cars each year comply with applicable consumer protection
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statutes. Pet. Ex. N., at p. 1. By delaying responses and providing incomplete or evasive, token
responses to interrogatories and document requests, Leader has hampered the Commission’s
investigation and its ability to protect the thousands of consumers who regularly do business with
Leader’s dealerships.

I declare under penalty of perjury that the foregoing is true and correct.

/s/ James Davis
James Davis

Executed: April 20, 2023
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James Davis

Samantha Denny

Rachel F. Sifuentes

FEDERAL TRADE COMMISSION

230 South Dearborn Street, Suite 3030

Chicago, Illinois 60604

Telephone: 312-960-5634

Attorneys for Petitioner Federal Trade Commission

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

FEDERAL TRADE COMMISSION,

Petitioner,
Case No. 23-cv-2500
V.

ACIA17 Automotive, Inc. and
ACIA ACQ Corporation dba
Leader Automotive Group,

Respondents.

N N N N N N N N N N N N N

FEDERAL TRADE COMMISSION’S
PETITION FOR AN ORDER TO ENFORCE CIVIL INVESTIGATIVE DEMAND

Petitioner’s Exhibit B
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UNITED ST TES IC E

EDE LT DEC SSI Nr I
WASHINGT N, D.C. 20580

ffice of he Sec e a

December 21, 2022

Via edEx

CI 17 utomotive, Inc.and CI  CQ Co p.
d/b/aLeade utomotive G oup

ttn: James Douvas, Vice P esident of U.S. pe ations
1561 N. eemont St., 2nd. loo
Chicago, IL 60642 r

TC tte Na. 2323004
Dea . Douvas:

The ede al T ade Commission (“ TC”) has issued the attached Civil Investigative
Demand (“CID”) asking fo info mation as pa t of a non-public investigation. u pu pose is to
dete mine whethe the Company, as defined he ein, has made false o deceptive ep esentations,
o engaged in unfai conduct in violation of the TC ct, 15 U.S.C. § 45, 0 has disc iminated on
a p ohibited basis in violation of the Equal C edit ppo tunity ct, 15 U.S.C. § 1691 ef seq.,

esulting in highe vehicle sale p ices, pe iodic payments, o dd-on cha ges, and whethe
Commission action to obtain moneta y elief would be in the public inte est. Please ead the
attached documents ca efully. He e a e a few impo tant points we would like to highlight:

1. Contact FTC counsel, James Davis (202-312-960-5596, jdavis@ftc.gov), as soon
as possible to schedule a telephone call to be held within 7 days. Du ing that
telephone call, TC counsel can add ess any questions o conce ns you have
ega ding this CID, including whethe the e a e changes to how you comply with the
CID that would educe you cost o bu den while still giving the TC the info mation r
it needs. Please ead the attached documents fo mo e info mation about that
meeting.

2. You must immediately stop any routine procedures for electronic or paper
document destruction, and you must preserve all paper or electronic documents
that a e in any way elevant to this investigation, even if you believe the documents
a e p otected f om discove y by p ivilege o some othe eason.

3. The FTC will use information you provide in response to the CID for the
purpose of investigating violations of the laws the FTC enforces. We will not
disclose the info mation unde the eedom of Info mation ct, 5 U.S.C. § 552. We
may disclose the info mation in esponse to a valid equest f om Cong ess, o to othe
civil o ¢ iminal law enfo cement agencies fo thei official law enfo cement r
pu poses. The TC o othe agencies may use and disclose you esponse in any civil r
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or crimina roc in ,orifr quir to osoby aw. How v r,w wi not ubicy
isc os your information without ivin you rior notic .

4. Plea e read the attached document clo ely. Th y contain im portant information
about how youshou rovi yourr s ons .

P as contact FTGcouns assoonas ossib tos tu aninitia metin . We
a r ciat your coo ration.

V ry tru y yours,

A r1i J. Tabor
S cr tary
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United States of America
Federal Trade Commission

CIVIL INVESTIGATIVE DEMAND

ACIA17 Automotive, Inc. and ACIA ACQ Corp. d/b/a Leader Automotive Group

Attn: Mr. James Douvas, Vice President of U.S. Operations
1561 N, Freemont St., Znd Floor
Chicago, IL 60642

1a. MATTER NUMBER

2323004

This demand is issued pursuant to Section 20 of the Federal Trade Commission Act, 15 U.S.C. § 57b-1, in the course
of an investigation to determine whether there is, has been, or may be a violation of any laws administered by the
Federal Trade Commission by conduct, activities or proposed action as described in ltem 3.

2. ACTION REQUIRED
[ ] You are required to appear and testify.

LOCATION OF HEARING

YOUR APPEARANCE WILL BE BEFORE

DATE AND TIME OF HEARING OR DEPOSITION

[x]
]
O

on or before the date specified below,

You are required to produce all documents described in the attached schedule that are In your possession, custody, or contral, and to make them
avallable at your address indicated above for inspection and copying or reproduction at the date and time specified below.

You are required to answer the interrogataries ar provide the written report described on the attached schedule. Answer each interrogatary or report
separately and fully in writing, Submit your answers or report to the Records Custodian named in Item 4 on or before the date specified below.

You are required to produce the tangible things described an the attached schedule. Produce such things to the Records Custodian named in ftem 4

DATE AND TIME THE DOCUMENTS, ANSWERS TO INTERROGATORIES, REPORTS, AND/OR TANGIBLE THINGS MUST BE AVAILABLE

January 20, 2023 by 5pm ET

3. SUBJECT OF INVESTIGATION
See attached schedule and resolutions.

4. RECORDS CUSTODIAN/DEPUTY RECORDS CUSTODIAN

Todd M. Kossow (Regional Director)

Christine Carson (Deputy)

Federal Trade Commission, Midwest Region

230 S. Dearborn St, Suite 3030, Chicage, IL 60604

5. COMMISSION COUNSEL
James Davis (jdavis@ftc.gov; 312-960-5596)
Federal Trade Commission, Midwest Region
230 S. Dearborn St, Suite 3030, Chicago IL 60604

DATE ISSUED
12/21/2022

P |
COMMISSIONER'S SIGNATURE L)/Cw L

INSTRUCTIONS AND NOTICES
The delivery of this demand to you by any method prescribed by the Commission's
Rulles of Practice is legal service and may subject you to a penalty imposed by law for
failure to comply. The production of documents or the submission of answers and reporl
in response ta this demand must be made under a swom certificate, in the form printed
on the second page of this demand, by the person to whom this demand is directed or, if
net a natural person, by & person or persons having knowledge of the facts and
circumstances of such production or respensible for answering each interrogatory or
report question. This demand does not require approval by OMB under the Paparwork
Reduction Act of 1880,

PETITION TO LIMIT OR QUASH
The Commission's Rules of Practice require that any petition to limit or quash this
demand ba filed within 20 days after service, or, if the return date is less than 20 days
after service, prior to the return date. The original and twelve copies of the petition must
be filed with the Secretary of the Federal Trade Commission, and one copy should be
sent to the Commission Counsel named in ltem 5.

YOUR RIGHTS TO REGULATORY ENFORCEMENT FAIRNESS
The FTC has a langstanding commitment to a fair regulatory enforcement enviranment.
If you are a small business (under Small Business Administration standards), you have
a right to contact the Small Business Administration's National Ombudsman at 1=865«
REGFAIR (1-B8B-734-3247) or www,sba,goviarmbudsman regarding the fairmess of the
compliance and enforcerment activities of the agency. You should understand, however,
that the National Ombudsman cannot change, stop, or delay a federal agency
enforcement action,

The FTC strictly forbids retaliatory acts by its employees, and you will not be penalized
for expressing a concem about these aclivities,

TRAVEL EXPENSES
Use the enclosed travel voucher to claim compensation to which you are entiled as &
witness for the Commission. The completed travel voucher and this demand should be
presented to Commission Counse] for payment. If you are permanently or temporarily
living somewhere other than the address on this demand and it would require excessive
travel for you to appear, you must get prior approval from Commission Counsel.

A copy of the Commission's Rules of Practice is available online at hitp /bt I/
FTCSRulesofPractice, Paper copies are available upon request.

FTC Form 144 (rev 11/17)

Exhibit B, Page 3 of 29
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Form of Certificate of Compliance*

|/We do certify that all of the documents, information and tangible things required by the attached Civil Investigative Demand
which are in the possession, custody, control, or knowledge of the person to whom the demand is directed have been
submitted to a custodian named herein.

If a document or tangible thing responsive to this Civil Investigative Demand has not been submitted, the objections to its
submission and the reasons for the objection have been stated.

If an interrogatory or a portion of the request has not been fully answered or a portion of the report has not been completed,
the objections to its submission and the reasons for the objections have been stated.

Signature

Title

Swom to before me this day

Matary Public

*In the event that more than one person is responsible for complying with this demand, the certificate shall identify the
documents for which each certifying individual was responsible. In place of a swomn statement, the above certificate of
compliance may be supported by an unsworn declaration as provided for by 28 U.S.C. § 1746.

FTC Form 144-Back (rev. 11/17)
Exhibit B, Page 4 of 29



Case: 1:23-cv-02500 Document #: 3-2 Filed: 04/20/23 Page 6 of 30 PagelD #:60

FEDERAL TRADE SS NF 7))
VL NVES GA VEDE ND¢ AD”)S HEDULE
F  File No. 232300

etand eonfer: You must contact F counsel James Davis (312-960-5596;
jdavis@ftc.gov), as soon as possible to schedule a telephonic meeting to be held within fourteen
(14) days after You receive this CID. At the meeting, You must discuss with FTC counsel any
questions You have regarding this CID or any possible CID modifications that could reduce Your
cost, burden, or response time yet still provide the FTC with the information it needs to pursue its
investigation. The meeting also will address how to assert any claims of protected status (e.g.,
privilege, work-product, etc.) and the production of electronically stored information. You must
make available at the meeting personnel knowledgeable about Your information or records
management systems, Your systems for electronically stored information, custodians likely to
have information responsive to this CID, and any other issues relevant to compliance with this
CID.

Document Retention: You must retain all documentary materials used in preparing responses
to this CID. The FTC may require the submission of additional Documents later during this
investigation. Accordingly, You must suspend any routine procedures for Document
destruction and take other measures to prevent the destruction of Documents in Your
possession, custody, or control that are in any way relevant to this investigation, even if those
Documents are being retained by a third-party or You believe those Documents are protected
from discovery. See 15 U.S.C. § 50; see also 18 U.S.C. §§ 1505, 1519.

Sharing of nformation: The FTC will use information You provide in response to the CID for
the purpose of investigating violations of the laws the FTC enforces. We will not disclose such
information under the Freedom of Information Act, 5 U.S.C. § 552. We also will not disclose
such information, except as allowed under the FTC Act (15 U.S.C. § 57b-2), the Commission’s
Rules of Practice (16 C.F.R. §§ 4.10 & 4.11), or if required by a legal obligation. Under the FTC
Act, we may provide Your information in response to a request from Congress or a proper request
from another law enforcement agency. However, we will not publicly disclose such information
without giving You prior notice.

nner of roduction: Contact Christine Carson (ccarson@ftc.gov; 312-960-5594) by email or
telephone at least five days before the return date for instructions on how to produce information
responsive to this CID.

ertification of ompliance: You or any person with knowledge of the facts and circumstances
relating to the responses to this CID must certify that such responses are complete by signing the
“Certification of Compliance” attached to this CID.

ertification of Records of Regularly onducted Activity: Attached is a Certification of
Records of Regularly Conducted Activity. Please execute and return this Certification with Your
response. Completing this certification may reduce the need to subpoena You to testify at future
proceedings to establish the admissibility of Documents produced in response to this CID. 4
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Definiti n n n tructi n : Please carefully review t e Definitions and Instructions t at appear
after t e Specifications and provide important information regarding compliance wit t is CID.

SUBJECT OF NVEST GAT ON

W et ert e Company, as defined erein, as made false or deceptive representations, or engaged
in unfair conduct in violation of t ¢ FTC Act, 15 U.S.C. § 45, or as discriminated on a

pro ibited basis in violation of t e Equal Credit Opportunity Act, 15 U.S.C. § 1691 ef seq.,
resulting in ig er ve icle sale prices, periodic payments, or Add-on ¢ arges, and w et er
Commission action to obtain monetary relief would be in t e public interest. See also attac ed
resolutions.

SPEC F CAT ONS

Applic ble Time Peri : Unless ot erwise directed, t e applicable time period for t e requests
set fort below is fr m April 1, 2018 until the te ffull n ¢ mplete c mpli nce with thi
C D.

A. I NTERROGATOR ES

1. State t e following information for t ¢ Company:
a. Its full legal name and all ot er names under w ic it as done business;
b. T e mailing address, street address, and telep one number of its
eadquarters;

c. T e date and state(s) in w ic it is incorporated;

d. T e names and titles of all its officers, directors, principal stock olders
and owners;

e. T e names and percentages of owners ip of all persons olding five
percent or more owners ip in it;

f. T e names, addresses, officers, directors, owners, and states of

incorporation of any parent, subsidiary, affiliate company, or division and
t e relations ip of eac tot e Company; and

g. T e names and addresses of all dealers ips operated by t ¢ Company in
t e United States.

2. Identify all current or former managers, supervisors, and employees responsible
for designing, implementing, modifying, training, or ensuring compliance wit  h
t ¢ Company’s policies and procedures, stating, for eac suc individual:

a. Date ired;
b. Date and reason employment ended, if any;
C. W ic dealers ip(s)t e person was employed by;
d. Contact information; and
e. Title(s) and description of position(s) eld att e Company.
3. Identify eac person (not previously identified in response to Interrogatory 2)
currently or formerly employed by t e Company wit any responsibility relating to

2
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the sale t  ehicles, inancing, cust se ice,c  Ipint handling
es luti n, ¢ l@mnce, including the pe s n’s:
w  Date hi ed;

Date and eas ne lpy mn¢ended,i any;

Which deale ship(s)thepe s n ase Ipyed by;

C ntact in ta n; and

Title(s) and desc iptt n  p siti n(s) held at the C any.

oo o

Pleasec ne iththe FTCc unselbe e esp ndingt thisinte gat yi the w
nu e espnsiee lpees uldexceed250.

4. Identi y each inancial instituti nusedt btain inancing ¢ nsu &t
puchase t ehicles Y uand, each inancial instituti n, the

pe centage the C amy’s sales inanced by that instituti n.

5. State hethe ,andt hat extent, the C amy bea s any isk in any ehicle sale
inanced by a thi d-pa ty inancial instituti na te thec nsu  dakes p ssessi n.

6. Identi ypay mn¢p cess sused theC any’s pay L.

7. State hethe the C any es ehicle inancingt ¢ nsu s including n
an initial basis, ega dless hethe thel ansa e late s Id.
8. Desc ibethep cess p epaingaused ehicle sale, including ec nditi ning

the ehicle and btaining na actu e ce ti icati n.

0. F each theC amy’s deale ships, state thea e ageand deanc stt the
deale ship, and the ange ¢ stst the deale ship, each the 11 ing:
a. P epa ing aused hicle  sale;
b C nducting a p e-deli e y inspecti n;
c. Rec nditi ning a ehicle; and
d Obtaining nanu actu e ce ti icati n.

10. F each theC  amy’sdeale ships, state hethe the ad e tised sales p ices
Y u used and ce ti ied used ehicles includes each the 11 ing:

Thec st pepaingaused ehicle sale;

The ¢ st anyp e-deli e y inspecti n;

Thec st  ec nditi ning the ehicle; and

The ¢ st btaining  mam actu e ce ti icati n.

aoc o

11. Identi y each egiste edi  pte (including its mgpste ed 1 te nu e)as ell
as any thi d pa ty utilized by the C  amyt buy,tanse, 1 ptusedcas
utside the United States  the pu p se esellingsuchcast c nsu sgatY u
U.S. deale ships.

12.  Identi y all types  Add- nss Id, eed salebytheC amy, and state w
each:
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a. 1 Itsf t rp 1p S€;

b. Its st rappr x mate stt the C mpa y;

. Its st rappr x mate stt S mers;

d. 1 Whether t sma dat ry;

e. Whether t sma dat ryt bta f a g

f. Whether tmaybep r hased dvd ally rmwtbep r hased ab dle

w th ther Add- s; 1

g. Whether t s a ellablewthaf 1l rpartalref dwth asetper d f
tme;a d

h. Whether t s a ellablewthaf 1l rpartalref data ytmebef re t s
f lly pa d.

3. Ide tfyea hpr vder fAdd- ss Id, r ffered f rsale by the C mpa y,a d
state f rea h:
a.1  The Add- ame;
b. The mber fAdd- ss Id, amo thlybass;
The mpe sat (rra ge f mpe sat ) fferedt Y 1Y r
empl yeesf rea htype fAdd- s Id;
d. The aggregate amo tpadbyY r s mersfrAdd- s, a a al

bas s;

e. The mpe sat Y rempl yeesre e ved et wththesale f
Add- s, a a albass;a d

f. The mpe sat the C mpa yre e ved et wththesale f

Add- s, a a albass.

4. Des rbe detalall meth dsthatthe C mpa yhas sedt s 1 t,pr re, r
therw se bta st merrevews ftheC mpay ray f tsU.S. dealersh ps.

5. Ide tfyea hpers , mpa y,webste, r there ttythatthe C mpa yhaspad
t pr vde r reate st merrevews ftheC mpay ray f tsdealershpsa d, 1
frea hpr vder,des rbe detalw rkperf rmed behalf fthe C mpa y,
1d g
a. The mber frevews reated;
b. HwmuhY pad;
. The platf rm rwebste ~ wh h the rev ews appeared; a d
d. The meth ds' Y sedt mmu ate w th the pr v der.

6. D estheC mpay dt theaward rpaymet fa yb s,spff, etve, r 1
mpe sat a empl yee’swll g esst p sta st merrevew G gle,
Dealer Rater, rs miar platf rm? If yes, des r be thereleva tp 1 y detal.

7. Des rbe detala yC mpa yp | esregard gempl yees, ther famies, r
aqa ta espst gwrtte revews ftheC mpay ray f tsdealershps
l e.

8. F rea h fthe C mpa y’s dealersh ps, statethe f Il w g a aggregate,a al 1
bassa dby ewa d sedmd rveh less Id rleased:

4
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15.

16.

17.

18.

19.

20.

21.

a. Y Numbe chicles s 1d;
b. T talc st chicles s 1d;
c e enue m vehicle sales; R
d umbe ehicles ~ whichthe C mpany o eedt p MNe
a ange inancing;
e. Numbe chicle leases;
T tal c st chicles leased;
g. tal numbe  used echiclesimp ted m utside the United T
States  sale at ne u deale ships identi iedab e in
Inte gat y 1(g); and
h. e enue m chicle leases. R

Identi y and desc ibe the C mpany’s databases and systems, b th inte nal and
exte nal, that ¢ ntain ¢ ntact and t ansacti nin mati n ega ding the

C mpany’scu entand me cust me s. This equest includes, with ut
limitati n, any cust me elati nship management system, deale management
system, deskingt 1, simila system. Identi y the types data ¢ llected in
these systems and desc ibe the ep tsthey a e capable gene ating.

Listany ede al, state, 1 callawen cement g e nmental acti ns,

citati ns, demands, inqui ies, in estigati ns, p ceedings, subp enas, and any

a bit ati ns, mediati ns, lawsuits, p 1 atelawsuits,in 1 ing uand
elatingt thesale amda  ehicle, inancing, including (a) the identity

the lawen cement g e nmental entity, 1 applicable; (b) the natu e the

acti n; (c) the name, numbe , ju isdicti n, and any the identi yingin mati n Y
ab ut the acti n,1 applicable; (d) the pa tiesin 1 ed; and (e) the status  the

acti n, including the date and es luti n o the acti n,1 applicable.

Desc ibe the se ices that the C mpany p idest the deale shipsit pe ates,

including any inancing, acc unting, in mati ntechn 1 gy, ma keting, cust me

se ice,c mplaint handling  es luti n, ¢ mpliance, legal se ices.

List any empl yees the C mpanywh p ide ha ep 1idedse icest ne
moe the C mpany’s deale ships, the deale shipst whichtheyp ide

ha ep idedse ices,andthenatue these icesp ided.

Desc ibe in detail any C mpany p licies and p cedu es ega ding the handling, Y

st age, ¢ pying, and ¢ ntents  deal packets. Identi y all D cuments that a e

equi edt be included in a deal packet.

Listanytans e s  unds between the C mpany and the deale ships it pe ates, Y
between any  the deale ships.

lease see Secti n C (“Data Request”) bel w. P

5Y
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B. DOCU
Please provide

1.

QU S S
the followin Documents:

Documents sufficient to show the Company’s or anizational structure, includin ,
but not limited to, the relationship between and amon the Company and each
dealership as well as the Company and AutoCanada.

A copy of each unique Advertisement referrin or relatin to the sale, lease, or
financin of motor vehicles by the Company. Please confer with FTC counsel
before production if the number of Advertisements responsive to this request
exceeds 500.

Documents sufficient to show any policies or procedures, whether formal or
informal, re ardin the Company’s handlin , processin , or resolution of
consumer complaints and inquiries about the Company’s Advertisin , promotion,
offerin for sale, or sale of any vehicle or Add-on, includin the effective dates of
such policies and procedures.

Documents sufficient to show the Company’s written social media policies,
includin , without limitation, any policies or procedures related to the postin of,
or compensation for, online customer reviews.

Documents sufficient to show the Company’s written policies and procedures
related to social media.

Documents sufficient to show any policies, procedures, employee manuals, and
trainin materials referrin or relatin to the Company’s Advertisin , marketin ,
sales, financin , leasin , and le al compliance. This request includes, without
limitation, all Documents referrin or relatin to

compliance with the Equal Credit Opportunity Act, the Federal Trade
Commission Act, the Truth In Lendin Act, state laws overnin the sale of
automobiles, and the “in-house F&I [finance and insurance] trainin pro ram and
team” referenced in AutoCanada submissions to the SEDAR filin

system, includin its March 31, 2022 Annual Information Form.

All deal packets, includin deal jackets, four squares, cost out sheets, pencils,
sales quotes, deal sheets, retail installment sale contracts, financin applications,
copies of consumers’ driver’s licenses, and correspondence with consumers for
transactions from January 1, 2021 until the date of full and complete compliance
with this CID. Please confer with FTC counsel before production if the number
of transactions responsive to this request exceeds 500.

Service records or other Documents sufficient to substantiate Your response to
Interro atory No. 9.
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9.

10.

11.

12.

13.

14.

15.

All Doc st frri gorrlai gocos riqirs,icldig:

mp Co lai srgardi g h Advrisi g¢,pro 1w ,off r1i gforsal ,sal ,or
fi a ci gofa yv hicl fil dby,oro b halfof,cos rswih h
Co ay,icldigco Ip soriqirsrcivdidirclys chas

hro gh h r si ss ra,l drs,or afac r rs. Thisr q s
iclds,wiho li aio,alli ralad x r alCo icaio sa d
rsposs hr o,asw llasa yrlva Advris ,d al pack ,

fi a ci gapplicaio ,r aili sall co rac,orr ailp rchas

agr ;

b. Th sal or goiaio of Add-o s,icl di g,wiho li aio, h sal or
goiaio of Lojack, Xzilo Fr shSar +X cmob I riorPro cio ,
Xzilo Carbo C ra ciwihGraph  Ex riorPro cio ,adayohr
Xzilo or Spir o prod cs;a d

c. Th goiaio ofr co diio1 gf s.
To h x o cov r d by Doc R q s 9abov ,all Doc sad
Co icaio st frri gorrlai g oayrq s oobai arf d,

charg back,r v rsal,orca c llaio ofa Add-o .

All Doc srfrri gorrlai g o h ssp sio,discipli ,or r m@io
ofay loy by h Co pyorA oCa adar gardi g h S bj ¢ of
I vsigaio .

All Doc st frri gorrlai goayco Imc ivsigaio ora di
codc dby h Co apy, A oCa ada,ora hirdparyrla d o h

S bjcofl vsigaio ,icl di g, wiho 1i aio, h sal ,Adv risi g,
fi a ci gofv hicl sa d Add-o s. This Sp cificaio 1 cl d s, wi ho

li aio,ayadi, oori g,ori vsigaio codc dbyal dror

fiacialisi 10 rla d oco Ilmc wihh Eq alCr di Oppor 1y
Ac orTr hI L di gAc.Doc s co aps dby hissp cifica io

1cldd o s, ra da, Co icaio s,r cord dco v rsaio s,

r pors,s rmi fco cl sio s,a dr co daio s.

All doc st frri gorrlai g oa ypay sorco psaio da by
h Co amypoay loy or hirdparyi xcha g forposi gawri
rviwofayof h Co ay’sd al rshipo li

Doc s s ffici oshow h co psaio src rofigg h Co ay’s
lpy s,ag soroh rp rso sworki gfororo b halfof h Co apy
rlai g o h sal ofa orv hicl ,Add-o ,orfi a ci g,icl di gbo s,

1 ¢ 1v s,orrais s.

All Co icaio sb w h Co aya dA oCa adar frri gor B
rlai goh Sbjcofl vsigaio .

7
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16.  Doc ss ffici oshowr prs aiv scr shosa dr porsof h
Sys il ifidi rspos ol rrogaoryl5.

17. Doc s s ffici oshow h Co apy’sdoc r io ordsr cio
polici sd ri g h  pplicabl Ti P riod.

DATA REQUEST

1. For all v hicl sal s(fi a ¢ dp rchas s,cashp rchas s,a dl as s)d r1i g h

pplicabl Ti P riod,pl as prod ¢ i a chi -r adabl for 4 .g.
CSV, TXT, XLS, XLSX, XML, S S,DT ,MDB, CCDB) h followi gda a:
a. Dalr a
b. D al raddr ss,i cl di gs para lyprovidi gsr addr ss,ciy,sa ,

a dzip cod
.AmD al r
d. D alda

S ock n b

f. DalSa s
g A Byrlas a
h
i

o

A B yrfirs a
B y raddr ss,i cl di gs para lyprovidi gsr addr ss,ciy,
sa ,a dzipcod
A Byr ibaddr ss;
B yr 1 pho Io;
B yrda ofbirh
N w, s dorc rifi dv hicl
If sdorcrifid,i g di oh Ui dSa sfro aohrco ry

—

(Y/N)

V hicl id ificaio b
Mak ad dlofv hicl
Mod ly ar

Tri ofv hicl
g ofv hicl (i ohs)
Origi al liag
Pric hisory,i cl di gi iial,adv ris d,q o dorp cil dpric of car
v. Cos odalr
w. V hicl book val
X
y

SR e

MSRP
Sal pric of car
Z. Trad -1 ac al cash val
aa. Trad -1 allowa ¢
bb. Rba a o
cc. Tax s

dd. Rgis rdsa
. Rcodiioigf s
ff. Dalrprpf s

8 A
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ge.
hh.

ii.
Ji-
IL.

pp.
qq.
IT.
SS.
tt.
uu.
VV.

WwWWw.

XX.
Yy.

zZ.

bbb.

2. Fri

Certi1i ti  ees
Pre-delivery i spe ti  ees
Sh p ees
Origi ti  ees
D ume t ees
Title ees
ie ees
Registr ti ees
St te1 spe ti  ees
A y ther ees,itemized L
st redit li e pur h sed
st gpisur epurh sed
st dis bilityi sur e pur h sed
servi e tr tpur h sed
st tire dwheel ver gepur h sed
st ma te e tr tpur h sed
st 1terir rexteri rprteti p k gepur h sed,i ludi g, with ut
mit tt , yXzil prdut,
st d rgu rdspur h sed
st ti-the t pr du tspur h sed,1 ludi g, with utlimit ti , vy
j kprdut
C st y ther Add- spur h sed, itemized
De ler sh
C shpur hse,1 , rle se(Y/N)

HoNONONONONON®!
wn

ON@R=Y

ed vehi les les ly duri gthe Appli ble Time Peri d, ple sepr du ei

m hi ere d ble mma (e.g. CSV, TXT, X S, X SX, XM , SAS, DTA, MDB,
ACCDB)the 11 wi gd t:

o o

SR

.El_'

De ler me

De ler ddress,i ludi gsep r tely pr vidi g street ddress, ity, st te,
dzip de
e der

Subve tedl  Y/N

De I umber

De 1d te

St k umber

St tus

Buyer’s 1 st me

Buyer’s irst me

Buyer ddress,1 ludi gsep r tely pr vidi gstreet ddress, ity,

st te, dzip de

Buyerd te  birth

New rused r ertiied vehi le

Vehi leide tii ti  umber

M ke dmadel wvehile L

M delye r
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C

o~ »w =0

ge.
hh.
ii.
1

1.

mm.

nn.

pp-
qq.

SS.
tt.
uu.

WW.
XX.
yy-
77.
aaa.
bbb.
CCC.
ddd.

gge.

hhh.
iil.

Trim o

Ag

hicl
hicl (in m mths)

riginal mil ag
ric hist ry, including initial, ad rtis d,qu t d rp ncil dpric  car P

stt

dalr

hicl b k alu
al r cash

dditi nal ¢ mp nsati npaidbyl nd rt d al r
¢ nditi ning Cs
alrprp s

rti icati n s

r-dli

hp

ryinsp ctin s
S

riginati n s
al pric car

m

ntract annual p rc ntag rat

uy rat

al rrsr rD al rParticipati n
Dalrrsr lat
rad -in actual cash alu C T

ay

am aint

rad -inall wanc T
ash d wn am aint
bat am ant
tal d wn am ant
gist r d stat
cumait s

itl
in

S
S

gistrati n s
tat insp cti n s
ny thr s,itmizd A

ax S
st
st
st
st
st
st
st

st
st

st
MSRP

cr ditli purchas d

gap insuranc purchas d
disability insuranc purchas d C
s r ic ¢ ntract purchas d

tir andwh lc rag purchas d
maint nanc ¢ ntract purchas d

~ ==X

» =

v
D
A
R

int ri r r xtri rprtcti npackag purchas d, including with ut C
limitati n, any Xzil n pr duct

d rguards purchas d

anti-th tpr ducts purchas d, including, with ut limitati n, any
L jack pr duct

any th r Add- ns purchas d, it miz d

10
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13- Amou ced

kkk. Mo hlyp yme mou

111. Borrower’s cred score

mmm. Borrower’s booked cred er
Ow /re

000. Mo hs resde ce
ppp. Sel employed Y/N)
qqq. Borrower employer
I1T. Mo h employed
sss.  Borrower come

. Coborrowerl s  me
uuu. Coborrower rs me
vvv. Coborrower ddress, clud gsepr elyprovd gc y,s e, dzpcode
www. Coborrowerd eo brh
xxx. Coborrower cred score
yyy. Coborrower come
zzz. Lo ov lue

. Deb o come

bbbb. P yme o come
cccc. Ay dd o Id wused odeermie co sumer’smo hlyp yme (
dddd. Deler ¢l edlo Y/N)
eeece. M x mum le der- llowed makupo de 1, or drec lo s

. C shpurch se,lo ,orle se
gggg. Buydow mou

(
RFPA AND SARS NOTICE: This CID does not seek any financial records for which prior

customer notice is required under the Right to Financial Privacy Act (“RFPA”), 12 U.S.C.
§§ 3401 et seq. This CID seeks only information relating to customer accounts in
connection with the FTC’s lawful investigation directed at one or more legal entities that
are not customers. See 12 U.S.C. § 3413(h)(1)(A). This CID also does not seek any
Suspicious Activity Reports (SARs). Do not produce any SARs or provide any financial
records beyond those specifically requested in this CID. If You have any questions, please
contact FTC counsel before providing responsive information.

Attached to this CID is a Certificate of Compliance that certifies that this CID complies
with RFPA. Good faith reliance on the attached certificate relieves a financial institution
and its employees and agents of any liability to customers in connection with the requested
disclosures of financial records. See 12 U.S.C. § 3417(c).

III. DEFINITIONS

The ollow gde o s pply o hsCID:

D-1. “Add-on”me s yproduc orservce h may bemakeed, o ered, prov ded, sold, or

m gedby moorvehclede lerrel g o hes leor c go moorvehcle dh s
o provdedor s lledby hemoorvehclemau curer, clud gbu o Imied oexe ded
11
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warranti aym eit rogram s guarant d automobil rot ction or guarant da t rot ction
(“GAP” or “GAP in uranc ”) tching rvic or tnd & rvic contract maint nanc and

r air contract th ft rot ctionor curityd vic global o itioning y t mor tart rint rru t
d vic und rcoating ru t roofing fabric rot ction road rvic orclubmaenb r hi

a aranc roduct cr ditlif in uranc cr dit accid nt or di ability in uranc cr ditlo of
incom ein uranc and d bt canc llationandd bt u nioncov rag . Th t rm clud any
uch roductor rvic thatth d al r rovid toth con um & atno charg .

D-2.  “Advertisement” or “Advertising” or “Ad” m @n any writt n or v rbal tat m et

illu tration ord iction that romot th al ofagoodor rvic ori d ign dtoincr a

con umeaint r tinabrand good or rvic . Adv rti ing me&liainclud buti not limit d to:
ackaging and lab ling; romotional mat rial ; rint;t 1 vi ion; radio; and Int rn t ocial

m alia and oth r digital cont nt.

D-3.  AutoCdhada” m @n AutoCanada Inc. th ar nt com mny of ACIA17 Automotiv
Inc. and ACIA ACQ Cor . d/b/aL ad r Automotiv Grou .

D-4. Communication” n¥@n any writt nor v rbal tat m ext including without limitation
mail (including tho on whichth Commny wa co i dorblindco id) t tme ag
intantme ag d liv r dthrough rvic ucha Sky andSlack me ag chang d
through th Company’ onlin con um & chat ortal and me ag d liv r d through any

mart hon or martd vic a lication.

D-5. Company ” “You ”r “Your” m an ACIA17 Automotive, Inc. and ACIA ACQ
Corp. d/b/aL ad r Automotiv Grou th ir wholly or artially own d ub idiari

unincor orat d divi ion jointv ntur o ration und ra umaeal name and affiliat and all
dir ctor officr membr mpdoy ag nt con ultant andoth r r on working for or on

b halfof th for going.

D-6.  Dealer Participation”” man th ntir rang ofd al rd viation from th Com any’
ri k-ba dbuyrat whthr rci dbyincr aingord cr a ingth buyrat ucha by

alt ringth int r trat or buying downth rat . “D al r Partici ation” do notinclud th
Commny’ di cr tion to modify th buy rat . “D al r Partici ation” do notinclud ad al r’
buying down of th buyrat withr cttoallcon uma toth tnt uch cial off r ar
cl arlyadv rti dtoall con uma .

D-7. Document’man th com t original all draft and any non-id ntical co y wh th r
diff r nt from th original b cau ofnotation onth co y diff r nt m ¢adata or oth rwi  of
any it mcov r d by 15 U.S.C. § 57b-1(a)(5) 16 C.F.R. § 2.7(a)(2) or F d ral Rul of Civil
Proc dur 34(a)(1)(A).

D-8.  Identify” or “the Id&ntity of’r quir id ntification of (a) natural r on by name
titt r ntbuin affiliation r ntbuin addr t1 hon numb r and mail addr
or ifa r ntbuin affiliationor r ntbuin addr 1 notknown th la tknown
bu in  and hom eaddr ; and (b) bu in or oth r organization by name addr  and
th id ntiti of your contact r on atth bu in  or organization. X

12 x
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Iv. INS I W

I-1.  Petitions to Limit or Quash: ou must file any petition to limit or quash this CID with
the Secretary of the FTC no later than twenty (20) days after service of the CID, or, if the return
date is less than twenty (20) days after service, prior to the return date. Such petition must set
forth all assertions of protected status or other factual and legal objections to the CID and comply
with the requirements set forth in 16 C.F.R. § 2.10(a)(1) —(2). he F  will not consider
petitions to quash or limit if You have not previously met and conferred with F  staff and,
absent extraordinary circumstances, will consider only issues raised during the meet and
confer process. 16 C.F.R. § 2.7(k); see also § 2.11(b). If You file a petition to limit or quash,
You must still timely respond to all requests that You do not seek to modify or set aside in
Your petition. 15 U.S.C. § 57b-1(f); 16 C.F.R. § 2.10(b).

I-2.  Withholding equested Material / Privilege laims: For specifications requesting
production of Documents or answers to written interrogatories, if ou withhold from production
any material responsive to this CID based on a claim of privilege, work product protection,
statutory exemption, or any similar claim, ou must assert the claim no later than the return date
of this CID, and ou must submit a detailed log, in a searchable electronic format, of the items
withheld that identifies the basis for withholding the material and meets all the requirements set
forth in 16 C.F.R. § 2.11(a) — (¢). The information in the log must be of sufficient detail to enable
FTC staff to assess the validity of the claim for each Document, including attachments, without
disclosing the protected information. If only some portion of any responsive material is
privileged, ou must submit all non-privileged portions of the material. Otherwise, produce all
responsive information and material without redaction. 16 C.F.R. § 2.11(c). The failure to
provide information sufficient to support a claim of protected status may result in denial of the
claim. 16 C.F.R. § 2.11(a)(1).

[-3.  Modification of Specifications: The Bureau Director, a Deputy Bureau Director,
Associate Director, Regional Director, or Assistant Regional Director must agree in writing to
any modifications of this CID. 16 C.F.R. § 2.7(]).

I-4.  Scope of Search: This CID covers Documents and information in our possession or Y
under our actual or constructive custody or control, including Documents and information in the
possession, custody, or control of our attorneys, accountants, directors, officers, employees,
service providers, and other agents and consultants, whether or not such Documents or
information were received from or disseminated to any person or entity.

[-5.  Identification of esponsive Documents: For specifications requesting production of
Documents, ou must identify in writing the Documents that are responsive to the specification.
Documents that may be responsive to more than one specification of this CID need not be
produced more than once. If any Documents responsive to this CID have been previously
supplied to the FTC, ou may identify the Documents previously provided and the date of
submission.

[-6.  Maintain Document der: For specifications requesting production of Documents, ou
must produce Documents in the order in which they appear in our files or as electronically
stored. If Documents are removed from their original folders, binders, covers, containers, or Y

13
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electro ¢ o rce, Yo mut pec fy the folder, b der, cover, co ta er, or electro ¢ med a or
fle path from whch chDoc me t came.

I-7. N mbering of Doc ments: For pecfcato req et gprod cto of Doc me t,
Yo mut mberallDoc met Yor bmi o wtha qe detfer cha aBate
mber or a Doc me t ID.

[-8.  Prod ction of Copies: For pec fcato req et gprod cto of Doc me t, le
otherw e tated, Yo may bmtcope le oforg alDoc me t ftheyaretr e, correct,

a dcomplete cope oftheorg al a d Yo pre ervea dreta theorg al ther ame tate
a ofthetme Yo recevedth CID.S bmi o ofcope co ttte awaverofa yclama to
the a the tctyofthecope ho Idthe FTC trod ce chcope a evde ce a ylegal
proceed g.

I-9. rod ction in Color: For pec fcato Preq et gprod cto of Doc me t,Yo mut
prod cecope of Advert eme t color,a d Yo mutprod cecop e of other mater al
color f ece aryto terpretthem orre derthem tell g ble.

I-10. lectronically Stored Information: For pec fcato req et gprod cto of

Doc me t, ee the attached FTC B rea of Co mer Protecto Prad cto Req reme t
(“Prod cto Req reme t ”), whchdetalallreq reme t forthe prod ct o ofelectro cally
tored formato tothe FTC. Yo mutd c e relat gtothe prod cto of

electro cally tored formato w thFTC taff prior to prod cto .

I-11. ensitive Persobally Identifiable Information (“Sensitive PII”) or Sensitive Health

Information (“SHI”): For pec fcato req et gprod cto of Doc me t ora wer to

wr tte  terrogatore , fa yre po vemateral co ta Se tvePIIor SHI, plea e co tact FTC

co el before prod ¢ gtho emateral tod ¢  whether there are tep Yo ca taketo

mi meetheamo tofSe tvePllor SHI Yo prod ce,a dhowto ec relytra mt ch
format o to the FTC.

e tvePIl clde a dvdal” SocalSec rty mber;a dvd al’” bometrc
data;a da dvd al” ame,addre ,orpho ¢ mber comb ato wtho e ormore of the
follow g: date of b rth, dr ver’ 1ce eor tate de tfcato  mber (or fore g co try
eq vale t), mitary de tfcato  mber,pa port mber,f a calacco t mber, credt
card mber, ordebtcard mber. B ometrcdata cl de bometrc de tfer, cha
f gerpr t orret a ca ,b tdoe ot cl dephotograph (w ththe except o of photograph
adcorrepod gaalye edorma ta ed co ecto wthfacalrecog to oftware)or
vocerecord g a d g at re (wththeexcepto oftho e tored adatabaea d edto
ver fyaper o ° de tty). SHI cl de med cal record a dother dvd ally de tfable
health formato relat gtothepat,pre e t,orf t re phy cal or me tal healthorco dto
ofa dvd al,theprov o ofhealthcaretoa dvd al,orthepat,pree t,orft re
payme t for the prov o ofhealthcaretoa dvd al

I-12.  nterrogatory Responses: For pec fcato req et ga wer to wr tte
terrogator ¢ : (a) a wer each terrogatory a d each terrogatory bpart eparately, f lly,
ad wrt g;a d(b)verfythat Yo ra wer aretr ea dcorrectby g gYo ra wer

14 u
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under e wing s a emen : “I veri y under pena y perjury a e reg ingis rueand
c rrec . Execued n(dae.(Signaure.” T everiicai nmus be submi ed
c nemp rane usywi Y urinerr ga ryresp nses.

[.13.  Submission of Documents in Lieu of Interrogatory Answers: Y u may answer any
wri eninerr ga ry by submi ingprevi usyexisingD cumens a c nain ein rmai n
requesedin einerr ga rys ngasY ucearyindicaeineac wri eninerr ga ry

resp nsew ic D cumensc nain eresp nsivein rmai n.F ranyinerr ga ry a asks
Y u ideniyD cumens,Y umay,a Y ur pin,pr duce eD cumen sresp nsive e
inerr ga rys ngasY ucearyindicae especiicinerr ga ry Ww ic suc D cumens
are resp nsive. )

15)

Exhibit B, Page 19 of 29



Case: 1:23-cv-02500 Document #: 3-2 Filed: 04/20/23 Page 21 of 30 PagelD #:75

CERTIFICATION OFCOM 1A CE
ursuant to 28 U.S.C. § 1746

I certify the following with respect to the Federal Trade

Commission’s (“FTC”) Civil Investigative Demand directed to ACIA17 Automotive, Inc. and
ACIA ACQ Corp., d/b/a Leader Automotive Group (the “Company”) (FTC File No. 2323004)
(the “CID”):

1. The Company has identified all documents information and/or tangible things
(“responsive information”) in the Company’s possession custody or control responsive to the CID

and either:
(a) provided such responsive information to the FTC; or

(b) for any responsive information not provided given the FTC written objections
setting forth the basis for withholding the responsive information.

I verify that the responses to the CID are complete and true and correct to my knowledge.

I certify under penalty of perjury that the foregoing is true and correct.

Date:

Signature

Printed Name ,

Title ,
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Case: 1:23-cv-02500 Document #: 3-2 Filed: 04/20/23 Page 22 of 30 PagelD #:76

CERTIFICATION OF RECOR OFRE FLARLY CON UCTE ACTIVITY
Pursuant to 28 U. .C.§17 6

1. I, , have personal knowledge of the facts set forth below
and am competent to testify as follows:

2. I have authority to certify the authenticity of the records produced by ACIA17 Automotive,
Inc. and ACIA ACQ Corp., d/b/a Leader Automotive Group (the “Company”’), and
attached hereto.

3. The documents produced and attached hereto by the Company are originals or true copies
of records of regularly conducted activity that:

a) Were made at or near the time of the occurrence of the matters set forth by, or from
information transmitted by, a person with knowledge of those matters;

b) Were kept in the course of the regularly conducted activity of the Company; and 4
c) Were made by the regularly conducted activity as a regular practice of the

Company.
I certify under penalty of perjury that the foregoing is true and correct.

Date: 4 4 4
Signature 4
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Case: 1:23-cv-02500 Document #: 3-2 Filed: 04/20/23 Page 23 of 30 PagelD #:77

CERTIFICATE OF COMPLIANCE WITH THE RFPA

This certifies that the provisions of the Right to Financial Privacy Act of 1978 (“RFPA”),
12 U.S.C. §§ 3401 et seq., have been complied with as to the attached Civil Investigative
Demand.

The attached Civil Investigative Demand seeks financial records in connection with the
Federal Trade Commission’s lawful investigation into whether one or more legal entities that are
not customers within the meaning of the RFPA are in compliance with laws administered by the
Commission. See 12 U.S.C § 3413 (h)(1)(A). The information may be transferred to another
government agency or department consistent with the RFPA.

According to the RFPA, good faith reliance on this certificate relieves a financial
institution and its employees and agents of any liability to customers in connection with the
requested disclosures of financial records. See 12 U.S.C. § 3417(c).

Digitally si TODD KOSS50W
TODD KOSSOW p8caass trmar oseo

Todd Kossow

Regional Director, Midwest Region
Bureau of Consumer Protection
Federal Trade Commission

Date: December 13, 2022
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Federa rade mmissi n-Bureau f nsumer Pr tecti n

Pr ducti n Requirements
Revise July 2020

In pro ucing information to the FTC, comply with the following requirements, unless the FTC
agrees otherwise. If you have questions about these requirements, please contact FTC counsel
before pro uction.

Pr _ducti n F rmat
1. Genera F rmat: Provi e loa -rea y electronic pro uctions with:

a. A elimite ataloa file (DAT) containing a line for every ocument, unique 1
number for every ocument (DocID), meta ata fiel s, an native file links where
applicable; an

b. A ocument level text file, name for the DocID, containing the text of each pro uce d
ocument.

Do not pro uce correspon ing image ren erings (e.g., TIFF or JPEG) for files
in native format unless the FTC requests them. If the FTC requests

correspon ing image ren erings, provi e an Opticon image loa file ((OPT)
containing a line for every image file.

2. E ectr nica y St red Inf rmati n (ESI): Documents store in electronic fomnat in the
or inary course of business must be pro uce in the following format:

a. For ESI other than the categories below, submit in native format with all meta ata an
either ocument level extracte text or Optical Character Recognition (OCR). Do not
pro uce correspon ing image ren erings (e.g., TIFF or JPEG) for files in native format
unless the FTC requests them. If the FTC requests correspon ing image ren erings,
they shoul be converte to Group IV, 300 DPI, single-page TIFF (or color JPEG
images when necessary to interpret the contents or ren er them intelligible.)

b. For Microsoft Excel, Access, or PowerPoint files, submit in native format with extracte d
text an meta ata. Data compilations in Excel sprea sheets or elimite text formats
must contain all un erlying ata, formulas, an algorithms without re action.

c. For other sprea sheet, atabase, presentation, or multime ia formats; instant messages;
or proprietary applications, iscuss the pro uction format with FTC counsel.

3. Hard pyD cuments: Documents store in har copy in the or inary course of business
must be scanne an submitte as either one multi-page p fper ocument or as 300 DPI
single page TIFFs (or color JPEGs when necessary to interpret the contents or ren er them
intelligible), with correspon ing ocument-level OCR text an logical ocument

etermination in an accompanying loa file.

4. D cument Identificati n: Provi e a unique DocID for each har copy or electronic ocument,
consisting of a prefix an a consistent number of numerals using lea ing zeros. Do not use a
space to separate the prefix from numbers.

-Al- d
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Case: 1:23-cv-02500 Document #: 3-2 Filed: 04/20/23 Page 25 of 30 PagelD #:79

Atta ts: Preserve the parent/chi d re ati nshipb pr ducing attachments as separate
d cuments, numbering them ¢ nsecutive t the parent emai, and inc uding a re erencet a
attachments.

M tadata Produ tio : F reach d cument submitted electr nically, include the standard
metadata fields listed bel w in a standard delimited data 1 ad file. The first line fthe datal ad
file shall include the field names. Submit date and time data in separate fields. Use these
standard C nc rdance delimiters in delimited data | ad files:

Descripti n o Symb I  ASCII Character
Field Separat r o 9o 20
Qu te Character o P o 254
Multi Entry delimiter o ®o 174
<Return> Value in data o ~ 0 126

D -dupli atio : D n tuse de-duplicati n r email threading s ftware with ut FTC appr val.

Password-Prot t d Fil s: Rem ve passw rdspri rt pr ducti n. If passw rd rem valisn t
p ssible, pr vide the riginal and pr ducti n filenames and the passw rds, under separate ¢ ver.

Produ i gDatatot FTC

1.

2.

4.

Pri rt pr ducti n, scan all data and media f r viruses and ¢ nfirm they are virus-free.

F rpr ducti ns smaller than 50 GB, submit data electr nically using the FTC’s secure file
transfer pr t ¢ 1. C ntact FTC ¢ unsel f rinstructi ns. T FTC a ota ptfil svia
Dropbox, Googl Driv , O nDriv ,or ot rt ird-party fil tra sf rsit s.

If y u submit data using physical media:

a. Use nly CDs, DVDs, flash drives, rhard drives. F rmat the media f r use with
Wind ws 7;

b. Use data encrypti nt pr tect any Sensitive Pers nally Identifiable Inf rmati n r
Sensitive Health Inf rmati n (as defined in the instructi ns), and pr vide passw rdsin

advance fdelivery, under separate ¢ ver; and

c. Useac urier service (e.g., Federal Express, UPS) because heightened security measures
delay p stal delivery.

Pr vide a transmittal letter with each pr ducti n that includes:
a. Pr ducti nv lume name (e.g., V lume 1) and date fpr ducti n;

b. Numeric D cID range fall d cuments in the pr ducti n, and any gaps in the D cID
range; and

c. List fcust dians and the D cID range f r each cust dian. o

-A2- o
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Case: 1:23-cv-02500 Document #: 3-2 Filed: 04/20/23 Page 26 of 30 PagelD #:80
Standard Metadata Fields

DAT FILE FIELDS DEFINITIONS POPULATE FIELD FOR:
DoclD Unique ID number for each document All Documents
FamilylD Unigue ID for all documents in a family including parent and all child documents All Documents
ParentlD Document ID of the parent document. This field will only be populated on child items All Documents
File Path Path to produced native file All Documents
TextPath Path to document level text or OCR file All Documents
Custodian Name of the record owner/holder All Documents
Allcustodians :f:::i?: ::‘I!::?:c‘:d::ss ut::{:]had copy of this record [populate If data was deduplicated B eemiarts
Source Source of documents: CID, Subpoena, Third Party Data, etc. All Documents
Filename Original file name All Documents
File Size Size of documents All Documents
File Extensions Extension of file type All Documents
MDS Hash Unique identifier for electronic data used in de-duplication All Documents
PRODUCTION_VOLUME Production Volume All Documents
HASREDACTIONS Redacted document All Documents

Reasan for exception encountered during processing (e.g., empty file, souree file,

passward-protected file, virus) AlDocinseits

Exception Reason

PRODBEG Beginning production bates number Documnents with Produced Images
PRODEND Ending production bates number Documents with Produced Images
PRODBEG_ATTACH Beginning production family bates number Documents with Produced Images
PRODEND._ATTACH Ending production family bates number Documents with Produced Images

Page Count The number of pages the document contains Documents with Produced Images

From Names retrieved from the FROM field in a message Emails

Ta Names retrieved fram the TO field in a message; the recipient(s) Emails

cc Names retrieved from the CC field in a message; the copied recipient(s) Emails

BCC Names retrieved from the BCC field in @ message; the blind copied recipient(s) Emails

EmailSubject Email subject line Emails

Date Sent The date an email message was sent Emails

Time Sent The time an email message was sent Emails

Date Received The date an emall message was received Emails

Time Received The time an email message was received Emails

Author File Author Loose Native Files and Email Attachments
Title File Title Loose Native Files and Email Attachments
Subject File Subject Loose Mative Files and Email Attachments
Date Created Date a document was created by the file system Loose Native Files and Email Attachments
Time Created Time a document was created by the file system Loose Native Files and Email Attachments
Date Maodiffed Last date a document was madified and recorded by the file system Loose Native Files and Email Attachments
Time Madified Last time a document was modified and recorded by the file system Loose Mative Files and Email Attachments
Date Printed Last date a document was printed and recorded by the file system Loose Native Files and Email Attachments
Time Printed Last time a document was printed and recorded by the file system Loose Native Files and Email Attachments

-A3-
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Case: 1:23-cv-02500 Document #: 3-2 Filed: 04/20/23 Page 30 of 30 PagelD #:84

UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

COMMISSIONERS: Rebecca Kelly Slaughter, Acting Chairwoman
Noah Joshua Phillips
Rohit Chopra
Christine S. Wilson

RESOLUTION DIRECTING USE OF COMPULSORY PROCESS IN A
NON-PUBLIC INVESTIGATION OF UNNAMED MARKETERS
USING ENDORSEMENTS OR TESTIMONIALS

File No. 112 3162
Nature and Scope of Investigation:

To determine whether unnamed persons, partnerships, corporations, or others have
engaged or are engaging in deceptive or unfair acts or practices in or affecting commerce in the
advertising, marketing, or sale of products or services through the use of endorsements or
testimonials, in violation of Section 5 of the Federal Trade Commission Act, 15 U.S.C. § 45, as
amended. The investigation is also to determine whether Commission action to obtain monetary
relief would be in the public interest.

The Federal Trade Commission hereby resolves and directs that any and all compulsory
processes available to it be used in connection with this investigation for a period not to exceed
five (5) years from the date of issuance of this resolution. The expiration of this five-year period
shall not limit or terminate the investigation or the legal effect of any compulsory process issued
during the five-year period. The Federal Trade Commission specifically authorizes the filing or
continuation of actions to enforce any such compulsory process after the expiration of the five-
year period.

Authority to Conduct Investigation:

Sections 6, 9, 10, and 20 of the Federal Trade Commission Act, 15 U.S.C. §§ 46, 49, 50,
and 57b-1, as amended; and FTC Procedures and Rules of Practice, 16 C.F.R. § 1.1 ef seg., and
supplements thereto.

By direction of the Commission,

ek
April J. Tabor
Secretary
Issued: March 26, 2021
Expires: March 26, 2026
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James Davis

Samantha Denny

Rachel F. Sifuentes

FEDERAL TRADE COMMISSION

230 South Dearborn Street, Suite 3030

Chicago, Illinois 60604

Telephone: 312-960-5634

Attorneys for Petitioner Federal Trade Commission

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

FEDERAL TRADE COMMISSION,

Petitioner,
Case No. 23-cv-2500
V.

ACIA17 Automotive, Inc. and
ACIA ACQ Corporation dba
Leader Automotive Group,

Respondents.

N N N N N N N N N N N N N

FEDERAL TRADE COMMISSION’S
PETITION FOR AN ORDER TO ENFORCE CIVIL INVESTIGATIVE DEMAND

Petitioner’s Exhibit C
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1117123, 214 PM AUTOCANADA REPORTS RECORD FIRST QUARTER RESULTS - AutoCanada Investor Relations

M ifoCanada

(https://investors.autocan.ca)

+— Back to all News Releases (https://investors autocan.ca/releases)

AUTOCANADA REPORTS RECORD FIRST
QUARTER RESULTS

May 4, 2022 | AutoCanada

¢ Revenue was $1,342.4 million as compared to $969.8 million in the prior year, an increase of 38.4% and the
highest first quarter revenue reported in the Company's history
* Net income for the period was $4.3 million versus $21.3 million in the prior year and includes a loss on
extinguishment of embedded derivative of $(29.3) million and a loss on extinguishment of debt of $(9.9) million
in Q1 2022
* Adjusted EBITDA! was $62.2 million versus $47.2 million in the prior year, an increase of 31.7%; normalized
increase of 60.6% as compared to prior year normalized adjusted EBITDA' of $38.7 million
s Adjusted EBITDA margin' was 4.6% versus 4.9% in the prior year, a decrease of (0.3) percentage points;
normalized increase of 0.6 percentage points as compared to prior year normalized adjusted EBITDA margin'of
4.0%

* Diluted earnings per share was $0.10, a decrease of $(0.61) from $0.71 in the prior year
* |ndebtedness of $358.5 million at the end of Q1 2022 compares to $285.9 million at the end of Q4 2021
s Net indebtedness' of $248.8 million at the end of Q1 2022 compares to $212.7 million at the end of Q4 2021

EDMONTON, AB, May 4, 2022 /CNW/ - AutoCanada Inc. ("AutoCanada™ or the "Company") (TSX: ACQ), a multi-
location North American automobile dealership group, today reported its financial results for the three month
period ended March 31, 2022,

"We opened 2022 with yet another record first quarter, reflecting ongoing positive momentum and our business as
a whole continues to perform better than ever," said Paul Antony, Executive Chairman of AutoCanada. "Our Q1
results speak to the determination, agility and strength of our team, and the trend of sustainable improvement
across all areas of our business. Continued strong performance from used vehicles, F&I, and our U.S. operations

were key drivers in the quarter.
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c ntmue 8] advan e our acquisition strategy with the recent addition of the Audi Windsor and Porsche of
Q Qﬂ r expanding our platform in Ontario while adding brand diversity and increasing the mix

idddur overall portfolic.

"Looking forward to the remainder of 2022, with our newly expanded executive team in place, we will continue to
build on our strong momentum and focus on our strategic growth pillars to deliver industry-leading performance
and enhance shareholder returns. We remain well positioned to continue to execute on our acquisition strategy in
the coming quarters with several dealerships currently being evaluated. We also expect to see continued realization

of synergies from our acquisitions which will further drive our 2022 Adjusted EBITDA performance.’

AutaCanada alse announced today that Maryann Keller will be retiring from the Company’s Board of Directors
effective May 5, 2022.

Mr. Antony continued, "On behalf of the Board and the management team at AutoCanada, | would like to thank
Maryann for her dedication and capable guidance during her board tenure. Maryann has been with us since May
2015, including four years as our Lead Independent Director. Maryann has seen the Company through numerous

critical transformations, leaving us with a strong foundation to pursue our growth strategy. We wish her all the best."

1 See "NON-GAAP AND OTHER FINANCIAL MEASURES" below.

This press release contains "SUPPLEMENTARY FINANCIAL MEASURES”, See Section 15. NON-GAAP AND OTHER FINANCIAL
2 MEASURES of the Company's Management's Discussion & Analysis (MD&A) for the three month period ended March 31, 2022 for

further information regarding the composition of these measures.

First Quarter Key Highlights and Recent Developments

The Company set another first quarter record as revenue reached $1,342.4 million as compared to $969.8 million in
the prior year, an increase of 38.4%. Record Q1 2022 results were driven by strong performance across all areas of
our comriplete business model, in particular our used vehicle and finance and insurance ("F&I"} business operations,

and continued material improvements from our U.5. Operations.

Net income for the period was $4.3 million, as compared to $21.3 million in Q1 2021, including a loss on
extinguishment of emnbedded derivative of $(29.3) million and a loss on extinguishment of debt of $(9.9) million in

Q1 2022. Diluted earnings per share was $0.10, an decrease of $(0.61) from $0.71 in the prior year.

Adjusted EBITDA' for the period was $62.2 million as compared to $47.2 million reported in Q1 2021, an
improvement of 31.7%. Prior year results include $8.5 million of government assistance related to COVID. Excluding
these typically non-recurring income items in the prior year, adjusted EBITDA" of $62.2 million compares to
normalized adjusted EBITDA" of $38.7 million in the prior year, a normalized improvement of 60.6%. Adjusted
EBITDA margin' of 4.6% compares to normalized adjusted EBITDA margin' of 4.0% in the prior year, an increase of

0.6 percentage points ("ppts").

Gross profit increased by $79.7 million to $247.3 million, an increase of 47.5%, as compared to prior year. This
increase was largely driven by the increases of $13.6 million from used vehicles and $26.8 million from F&l. In

addition, used retail vehicles? sales increased by 4,338 units, up 44.6%, to 14,072, which contributed to the
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'? datedﬁed to new retail units ratio? moving to 1.55 from 1.18. F&l gross profit per retail unit average?
@ ﬁ.g% or $516 per unit. Gross profit percentage? of 18.4% was a result of strong

Ea)of the business and compares to 17.3% in the prior year.

Our U.S. Operations continues to demonstrate strong growth and contributed $38.9 million of gross profit, an
increase of $23.5 million or 152% as compared to prior year. This improvement in gross profit was driven by gains

across all aspects of the business, resulting in a gross profit percentage of 18.4%.

Proactive inventory management for both new and used vehicles continued to be a key driver to the Company's
success in delivering both strong revenue and retail margin growth across all our business operations in the first
quarter. We continue to manage our new vehicle inventory as the chip shortage remains an issue, particularly
impacting new vehicle inventory supply. While we are gradually seeing improvements in both available new vehicle
inventory and allocations, we are not expecting a return to "normalcy” in inventory levels until late 2023 to 2024.
Compensating for reduced new vehicle supply, we more than doubled our used vehicle inventory position to $717.3
million as at March 31, 2022 as compared to $311.4 million in Q1 2021. Management continues to monitor the used
vehicle market and actively manage our used vehicle inventory position to ensure it is appropriate to meet current

market demand.

Net indebtedness' increased by $36.0 million from December 31, 2027 to $248.8 million at the end of Q1 2022. This
increase is primarily driven by the repurchase and cancellation of $(31.2) million of shares under the authorized
Normal Course Issuer Bid ("NCIB"). Free cash flow' on a trailing twelve month ("TTM") basis was $93.6 million at Q1
2022 as compared to $144.6 million in Q1 2021; the decline in free cash flow' between years was driven primarily by
reduced government assistance in 2021, increased cash taxes, stock based compensation related cash payments,
and changes in working capital. Additionally, our net indebtedness leverage ratio’ of 1.1x remained well below our
target range at the end of Q1 2022, as compared to 0.7x in Q1 2021.

Had all of the completed acquisitions, as identified in Section 5 Acquisitions, Divestitures, Relocations and Real
Estate, occurred at April 1, 2021, consolidated pro forma net income would have been $155.7 million for the TTM
ended March 31, 2022, as compared to consolidated pro forma net income of $174.8 million for the year ended
December 31, 2021. Pro forma normalized adjusted EBITDA' would be $282.4 million for the TTM ended March 31,
2022, as compared to pro forma normalized adjusted EBITDA! of $266.4 million for the year ended December 31,
2021.

We remain well-positioned to continue to execute on our acquisition strategy in the coming quarters. We continue

to develop a transaction pipeline with a number of dealerships currently being evaluated.

The Company welcomed |effery Thorpe, President, Canadian Operations, Brian Feldman, Senior Vice President,
Canadian Operations and Disruptive Technologies, and Lee Wittick, Senior Vice President, Operations and OEM
Relations to the executive team April 2022 to continue to drive the Company's ongoing growth, synergies, and
efficiencies. All three executive team members have significant industry expertise operating a dealership platform at
scale using centralized services through head office, which closely mirrors AutoCanada's operating rhythm. With our
2022 strategic growth pillars and the new executive team in place, we are poised to demonstrate our best in class

operations, and continue to grow our scalable and repeatable business model.
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mﬁorma e, both in Canada and U.S. Operations, continues our trend of sustainable improvement and
of our complete business model and strategic initiatives. We remain aware that

a8t in the macroeconomic environment given the ongoing challenges associated with the
global pandemic and the Russia-Ukraine war. Uncertainties may include potential economic recessions or
downturns, continued disruptions to the global automotive manufacturing supply chain, and other general
economic conditions resulting in reduced demand for vehicle sales and service. We will continue to remain proactive
and vigilant in assessing the impacts on our organization and remain committed to optimizing and building stability
and resiliency into our business model to ensure we are able to drive industry-leading performance regardless of

changing market condition.

1 See "NON-GAAP AND OTHER FINANCIAL MEASURES" below.

This press release contains "SUPPLEMENTARY FINANCIAL MEASURES". See Section 15. NON-GAAP AND OTHER FINANCIAL
2 MEASURES of the Company's Management's Discussion & Analysis (MD&A) for the three month period ended March 31, 2022 for

further information regarding the composition of these measures.

Consolidated AutoCanada Highlights
ANOTHER RECORD SETTING FIRST QUARTER
AutoCanada delivered another record setting first quarter.

Refer to Section 5 Acquisitions, Divestitures, Relocations and Real Estate of the Company's MD&A for the three

month period ended March 31, 2022 for acquisitions included in Q1 2022 results.
For the three-month period ended March 31, 2022:

s Revenue was $1,342.4 million, an increase of $372.6 million or 38.4%
e Total vehicles sold? were 23,414, an increase of 4,707 units or 25.2%

= Used retail vehicles? sold increased by 4,338 or 44.6%

* Net income for the period was $4.3 million (or $0.17 per basic share) versus $21.3 million (or $0.71 per diluted
share)
* Loss on extinguishment of embedded derivative of ${29.3) million and loss on extinguishment of debt of $(9.9)

million were recognized in Q1 2022

» Adjusted EBITDA' increased by 31.7% to $62.2 million, an increase of $15.0 million
» Adjusted EBITDA! increased by 60.6% over prior year normalized adjusted EBITDA' of $38.7 million, an increase
of $23.5 million
» Adjusted EBITDA' on a trailing twelve month basis was $266.8 million

e Net indebtedness! of $248.8 million reflected an increase of $36.0 million from the end of Q4 2021
Canadian Operations Highlights

OUTPERFORMED NEW RETAIL MARKET BY 6.6 PPTS, USED RETAIL UNIT? SALES INCREASED BY 30%

https:/finvestors autocan ca/2022/05/autocanada-reporis-record-first-quarter-resulis/ 421

Exhibit C, Page 4 of 86


https://investors.autocan.ca/2022/05/autocanada-reports-record-first-quarter-results
mailto:lW;tsa;Afisr:{.estiMfui!f#O@'e-fet

Case: 1:23-cv-02500 Document #: 3-3 Filed: 04/20/23 Page 6 of 87 PagelD #:90

1117/23, 2:14 PM AUTOCANADA REPORTS RECORD FIRST QUARTER RESULTS - AutoCanada Investor Relations
performed the Canadian market, as same store new retail unit? sales decreased by (6.8)% as compared to

' MFI@E@J .A)%, far same store brands represented by AutoCanada as reported by DesRosiers

0N

tsRosiers"), an outperformance of 6.6 ppts.

Our used vehicle and F&I segments were key drivers of the record earnings in Q1 2022. Used vehicle gross profit
percentage? increased to 7.0% as compared to 6.7% in the prior year. F&I gross profit per retail unit average?

increased to $3,368, up 12.7% or $379 per unit.

Unless stated otherwise, all results for acquired businesses are included in all Canadian references in the MD&A.
For the three-month period ended March 31, 2022:

« Revenue was $1,131.0 million, an increase of 30.9%
* Used retail vehicles? sold increased by 2,620 or 29.6%
= Average TTM Canadian used retail unit? sales per dealership per month, excluding Used Digital Retail Division

dealershipsz, improved to 54, as compared to 50 in the prior year

* Used to new retail units ratio? increased to 1.50 from 1.29
e TTM used to new retail ratio? improved to 1.48 at Q1 2022 as compared to 1.01 at Q1 2021

= F&l gross profit per retail unit average? increased to $3,368, up 12.7% or $379 per unit
* Net loss for the period was $(1.0) million, down (104.8)% from a net income of $21.0 million in 2021
* Loss on extinguishment of embedded derivative of $(29.3) million and loss on extinguishment of debt of $(9.9)

million were recognized in Q1 2022

» Adjusted EBITDA! increased 23.6% to $53.4 million, an increase of $10.2 million
e Adjusted EBITDA' increased by 33.1% over prior year normalized adjusted EBITDA' of $40.1 million
» Adjusted EBITDA margin' was 4.7% as compared to normalized adjusted EBITDA margin' of 4.6% in the prior

year, an increase of 0.1 ppts

T See "NON-GAAP AND OTHER FINANCIAL MEASURES" below.

This press release contains "SUPPLEMENTARY FINANCIAL MEASURES". See Section 15. NON-GAAP AND OTHER FINANCIAL
2 MEASURES of the Company's Management's Discussion & Analysis (MD&A) for the three month period ended March 31, 2022 for

further information regarding the composition of these measures.

U.S. Operations Highlights
REVENUE DOUBLED TO $211 MILLION

U.S. Operations continues to improve under the new management team, as demonstrated by the fourth consecutive
quarter of year-over year growth in adjusted EBITDA'. This growth was driven by improvements across all aspects of

the business and resulted in a gross profit percentage of 18.4% and a 77.3% increase in total retail unit sales.

* Revenue was $211.4 million, an increase of 39%, from $106.0 million
* Used retail vehicles? sold increased by 1,718 units or 192%

e F&I grass profit per retail unit a\.ferage2 increased to $3,583 per unit, up 62.3% or $1,375 per unit
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inco or the pF"I'lCld increased by $5.0 million to $5.3 million, from $0.3 million
@J’Q é?lng twelve manth basis was $22.1 million

_(h_ps://mvestors,autcta n.ca)

® Adjusted EBITDA' was $8.8 million as compared to $4.0 million, an increase of $4.8 million
« Normalized adjusted EBITDA' for the prior year was $(1.4) million, resulting in a normalized increase of $10.2
million

» Adjusted EBITDA' on a trailing twelve month basis was $36.0 million
Same Store Metrics - Canadian Operations
F&| GROSS PROFIT PER RETAIL UNIT AVERAGE? INCREASED TO $3,702, UP 20% OR $617 PER UNIT

We outperformed the Canadian market by 6.6 ppts as same store new retail units? decreased by (6.8)% as
compared to the market decrease of (13.4)%, for same store brands represented by AutoCanada as reported by
DesRosiers. The continued optimization of the Company's complete business model is highlighted by the year-over-
year 23.2% improvement in gross profit across each individual business segment which collectively totaled $179.6

million.

Refer to Section 19 Same Stores Results Data of the Company's MD&A for the three month period ended March 31,

2022 for the definition of same store and further information.

= Revenue increased to $926.7 million, an increase of 17.2%
* Gross profit increased by $33.8 million or 23.2%
¢ Used to new retail units ratio? increased to 1.46 from 1.19

» Used retail unit® sales increased by 14.0%, an increase of 1,144 units

« For the fourteenth consecutive quarter of year-over-year growth, F&I gross profit per retail unit average?
increased to $3,702, up 20.0% or $617 per unit; gross profit increased to $58.1 million as compared to $46.3
million in the prior year, an increase of 25.4%

& Parts, service and collision repair ("PS&CR") gross profit increased to $59.2 million, an increase of 17.3%

» PS&CR gross profit percentage? decreased to 52.2% as compared to 54.6% in the prior year
Financing and Investing Activities and Other Recent Developments
ISSUED %350 MILLION SENIOR UNSECURED NOTES

Net indebtedness’ of $248.8 million resulted in a net indebtedness leverage ratio! of 1.1x. Financing and investing

activities included the following:

* OnJanuary 12, 2022, S&P Global Ratings ("S&P") issued a research update and raised both the issuer credit rating
and the Company's senior unsecured notes to 'B+'.

¢ On February 7, 2022, amended and extended our existing credit facility for total aggregate bank facilities of $1.3
billion, with a maturity date of April 14, 2025.

* On February 7, 2022, issued $350 million of Senior Unsecured Notes at 5.75%, due February 7, 2029, with the
proceeds used to fund the redemption of the outstanding $250 million 8.75% Senior Unsecured Notes due
February 11, 2025, to reduce the outstanding balance under its syndicated credit facility and for general

corporate purposes including acquisitions.
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ﬂnay % Q?_Z the ompany acquired substantially all of the assets used in or relating to the Audi Windsor and

erships, located in London and Windsor, Ontario, respectively. The acquisition supports

divjectives of further establishing the Company's presence in the province of Ontario,
increasing both brand diversity and luxury mix within our portfolio. The acquisition included the underlying real
estate for both dealerships.

= On May 4, 2022, the Company entered into an arrangement with the Bank of Nova Scotia to provide non-

recourse mortgage financing for a previously purchased property in Maple Ridge, BC. The non-recourse mortgage

arrangement will fund land value as well as construction costs associated with the development of two

dealerships. The non-recourse mortgage is secured by the real estate as collateral. The credit facility allows for up

to $100 million of non-recourse mortgage financing. The non-recourse mortgage liability is not considered a

liability for purposes of calculating our credit facility financial covenants.

T See "NON-GAAP AND OTHER FINANCIAL MEASURES" below.

This press release contains "SUPPLEMENTARY FINANCIAL MEASURES". See Section 15. NON-GAAP AND OTHER FINANCIAL
MEASURES of the Company's Management's Discussion & Analysis (MD&A) for the three month period ended March 31, 2022 for
further information regarding the compaosition of these measures.

First Quarter Financial Information

The following table summarizes the Company's performance for the quarter:

Three Months Ended March 31
Consolidated Operational Data 2022 2021 % Change
Revenue 1,342,438 969,824 38.4%
Gross profit 247,339 167,636 47.5%
Gross profit % 18.4% 17.3% 1.1%
Operating expenses 193,646 127,948 51.3%
Operating profit j 56,690 41,664 | 36.1%
Net income for the period 4323 21,334 (79.7)%
Basic net income per share attributable to AutoCanada shareholders 0.11 0.77 (85.7)%
Diluted net income per share attributable to AutoCanada shareholders 0.10 0.71 (85.9)%
Adjusted EBITDA’ 62,196 47,234 31.7%
New retail vehicles? sold (units) 9,052 8233 9.9%
New fleet vehicles? sold (units) 290 740 (60.8)%
Total new vehicles? sold (units) 9,342 8,973 4.1%
Used retail vehicies? sold (units) 14,072 9,734 44.6%
Total vehicles? sold 23414 18,707 25.2%

hitps:/investors autocan ca/2022/05/autocanada-reports-record-first-quarter-results/

Exhibit C, Page 7 of 86

721


https://investors.autocan_ca/2022/05/autocanada-reports-record-first-quarter-results

Case: 1:23-cv-02500 Document #: 3-3 Filed: 04/20/23 Page 9 of 87 PagelD #:93

117123, 2:14 PM AUTOCANADA REPORTS RECORD FIRST QUARTER RESULTS - AutoCanada Investor Relations
store retail vehicles” sold (units) 6,383 6,848 (6.8)%
el hRads
Same store new fleet vehicles? sald {units) 264 739 (64.3)%
(https://investors.autocan.ca)
Same store used retail vehicles? sold (units) 9,306 8,162 14.0%
Same store total vehicles? sold 15,953 15,749 1.3%
Same store? revenue 926,660 790,798 17.2%
Same store? gross profit 179,559 145,799 23.2%
Same store’ gross profit % 19.4% 18.4% 1.0%

SELECTED QUARTERLY FINANCIAL INFORMATION

The following table shows the unaudited results of the Company for each of the eight most recently completed

guarters. The results of operations for these periods are not necessarily indicative of the results of operations to be

expected in any given comparable period.

MDE&A Q3 Q2 Q1
(8] Q4 Q2
Footnote Q4 2021 | 2021 2021 2021 Q3 2020
;| 2022 2020 2020
Heferencs REVISED | REVISED | REVISED
Income Statement Data 4
New vehicles * 7 511,195 | 467,085 |498,142 | 547593 |451,061 | 466,468 | 544,415 | 381,427
Used vehicles * 7 595,514 | 524,043 | 518,791 539,785 | 354,922 | 257,301 | 309,193 | 215,032
Parts, service and collision
- 4 7 152,009 136,800 |116,953 | 122,458 108427 | 105362 | 111,739 | 90,417
repair *
Finance, insurance and
7 83,720 67,854 72,868 71,218 55414 146,990 |51,753 40,571
other 4
Revenue 1,342,438 | 1,195,782 | 1,206,754 | 1,281,055 | 969,824 | 876,121 | 1,017,100 | 727,447
New vehicles * 7 53,384 50,632 46,525 44619 34,639 31,199 | 42,230 10,634
Used vehicles * 7 36,772 38,118 39,669 40,269 23,206 | 19,787 |29,819 4,224
Parts, service and collision
o 7 78,431 75917 64,748 68,115 57,874 | 58,109 |59,056 45,836
repair
Finance, insurance and
4 # 78,752 63,847 659,250 64,838 51,917 | 43642 | 48307 37,185
other ™
Gross Profit 247339 | 228514 | 220,192 | 217,841 167,636 | 152,737 (179412 | 97,879
Gross profit % 18.4% 19.1% 18.2% 17.0% 17.3% 17.4% 17.6% 13.5%
Operating expenses 193,646 | 170,008 | 159,880 | 154,773 127,948 | 119,442 | 125,785 | 99,736
Operating expenses as a %
78.3% 74.4% 72.6% 71.0% 76.3% 782% 70.1% 101.9%
of gross profit
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growth

ati t (loss) 56,690 99,410 62,841 66,153 41,664 | 46,664 | 56,884 (4,388)
(Recoveries) impairment of
]htth:H investors.autocan.ca) == (39,846) | — — = (11,248) | — 3,910
Net income (loss) 4,322 69,398 38,769 37,698 21,334 | 24320 |35,962 (20,052)
Basic net income (loss) per
share attributable to 0.11 2.54 1.37 1.33 0.77 0.87 1.29 (0.72)
AutoCanada shareholders
Diluted net income (loss)
per share attributable to 0.10 2.38 1.27 1.23 0.71 0.81 1.23 (0.72)
AutoCanada shareholders
Dividends declared per
share
Adjusted EBITDA’ 2 62,196 65,873 68,265 70,491 47,234 | 40472 | 61,054 4,828
Free cash flow! Z 5,852 7,603 12,372 67,803 19,391 | 19240 |53,444 52,557
Operating Data 4
New retail vehicles® sold | 3 9,052 8,204 8,255 10,107 8233 8623 10,750 7,526
New fleet vehicles? sold 3 290 199 358 575 740 964 582 340
Total new vehicles? sold g 9342 8,403 9,613 10,682 8,973 9,587 11,332 7,866
Used retail vehicles®sold | 3 14,072 11,893 13,831 13,271 9,734 71389 8,836 7,228
Total vehicles? sold 3 23,414 20,296 23,444 23,953 18,707 | 16,976 | 20,168 15,094
# of service and collision
356 221,632 | 232,373 |199870 |214,149 |182,869 | 203,086 | 195,004 |172956
repair orders’® completed
# of dealerships at period
(7] 80 80 68 67 67 62 63
end
# of same store dealerships 7 49 49 49 45 47 47 48
# of service bays at period :
4 1,293 1,303 1,108 1,098 1,098 1,098 1,039 1,044
en
Same stores” revenue
7 17.2% 14.1% 15.0% 54.2% 27.8% 6.3% (1.1)% (22.4)%
growth
Same stores” gross profit
1 23.2% 29.4% 18.6% 102.5% 35.0% 1.7% 17.1% (33.9)%

T See "NON-GAAP AND OTHER FINANCIAL MEASURES" below.

This press release contains "SUPPLEMENTARY FINANCIAL MEASURES". See Section 15. NON-GAAP AND OTHER FINANCIAL

? MEASURES of the Company's Management's Discussion & Analysis (MD&A) for the three month period ended March 31, 2022 for

further information regarding the composition of these measures.
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gﬁe pany's M &A for the quarter ended March 31, 2022 for complete footnote disclosures.
utolana

In Q4 2021, it was determmeci there were Revenues and Cost of sales accounts incorrectly classified between revenue streams in

Jlinvestors.autocan
IHT%TEEW@TS‘UT%N within the U.5. Operations segment. As a result, the classification of these accounts has been

corrected and we have revised the Q1, Q2, and Q3 2021 amounts. This reclassification had no impact on total gross profit.

MD&A and Financial Statements

Information included in this press release is a summary of results. It should be read in conjunction with
AutoCanada's Consolidated Financial Statements and Management's Discussion and Analysis for the quarter ended
March 31, 2022, which can be found on the Company's website at www.autocan.ca (hitps:/c212.net/c/link/?
t=0&[=enR0=3525908-1&h=3649187094&u=http%3A%%2F%2 Fwww.autocan.ca%2F&a=www.autocan.ca) or on
www.sedar.com (https://c212.net/c/link/?t=0&|=en&o=3525908-

18h=611043956&u=http%3A%2F%2 Fwww.sedar.com%2F&a=www.sedar.com).

NON-GAAP MEASURES

This press release contains certain financial measures that do not have any standardized meaning prescribed by
Canadian GAAP. Therefore, these financial measures may not be comparable to similar measures presented by
other issuers. Investors are cautioned these measures should not be construed as an alternative to net earnings
(loss) or to cash provided by (used in) operating, investing, financing activities, cash and cash equivalents, and
indebtedness determined in accaordance with Canadian GAAP as indicators of our performance. We provide these
additional non-GAAP measures, capital management measures, and supplementary financial measures to assist
investors in determining our ability to generate earnings and cash provided by (used in) operating activities and to

provide additional information on how these cash resources are used.

Adjusted EBITDA, adjusted EBITDA margin, normalized adjusted EBITDA, normalized adjusted EBITDA margin,
income statement impacts and adjusted EBITDA on a pre-IFRS 16 basis, adjusted EBITDA margin on a pre-IFRS 16
basis, pro forma adjusted EBITDA, pro forma normalized adjusted EBITDA, free cash flow, net indebtedness, and net
indebtedness leverage ratio are not earnings measures recognized by GAAP and do not have standardized meanings
prescribed by GAAP. Investors are cautioned that these non-GAAP measures should not replace net earnings or loss
(as determined in accordance with GAAP) as an indicator of the Company's performance, of its cash flows from
operating, investing and financing activities or as a measure of its liquidity and cash flows. The Company's methods
of calculating referenced non-GAAP measures may differ from the methods used by other issuers. Therefore, these

measures may not be comparable to similar measures presented by other issuers.

It should be noted that certain of the financial measures described below include pro forma items estimating the
impact of the acquisitions if they had occurred on the first day of the relevant period, or as of a specified date.
Readers should understand that these estimates were determined by management in good faith and are not
indicative of what the historical results of the businesses acquired in the acquisitions actually were for the relevant
period, or what those results would have been if the acquisitions had occurred on the dates indicated, or what they
will be for any future period. As a result, the pro forma financial measures may not be indicative of the Company's
financial position that would have prevailed, or operating results that would have been obtained, if the transactions
had taken place on the dates indicated or of the financial position or operating results which may be obtained in the
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i These\é[o forma financial measures are not a forecast or projection of future results. The actual financial
‘glg ﬁﬂéﬁd@raticns of the Company for any period following the closing of the acquisitions will vary

dbllowing pro forma financial measures, and such variation may be material.

We list and define these "NON-GAAP MEASURES" below:
Adjusted EBITDA

Adjusted EBITDA (earnings before interest, taxes, depreciation, and amortization) is an indicator of a company's
operating performance over a period of time and ability to incur and service debt. Adjusted EBITDA provides an

indication of the results generated by our principal business activities prior to:

* |nterest expense (other than interest expense on floorplan financing), income taxes, depreciation, and
amortization;

= Charges that introduce volatility unrelated to operating performance by virtue of the impact of external factors
(such as share-based compensation amounts attributed to certain equity issuances as a part of the Used Digital

Retail Division);
¢ Non-cash charges (such as impairment, recoveries, gains or losses on free-standing derivatives, revaluation of

contingent consideration and revaluation of redemption liabilities);

e (Charges outside the normal course of business (such as restructuring, gains and losses on dealership divestitures
and real estate transactions); and

® Charges that are non-recurring in nature (such as provisions for wholesale fraud and settlement income).

The Company believes adjusted EBITDA provides improved continuity with respect to the comparison of our

operating performance over a period of time.
Normalized Adjusted EBITDA

With the onset of COVID-19 during the second quarter of 2020, the impact of COVID-19 related government
restrictions resulted in charges that are one-time in nature, and related government programs resulted in subsidies

that are non-recurring in the future.

Normalized adjusted EBITDA is an indicator of a company's operating performance over a period of time and ability

to incur and service debt, normalized for charges that are non-recurring in nature related to the pandemic such as:

* Canada Emergency Wage Subsidy ("CEWS") income expected to recur until the Company is no longer eligible for
the subsidy;

* (Canada Emergency Rent Subsidy ("CERS") income expected to recur until the Company is no longer eligible for
the subsidy; and

* One-time forgiveness of Small Business Association Paycheck Protection Program ("PPP") loans.

The Company believes normalized adjusted EBITDA provides improved continuity with respect to the comparison of

our aperating performance normalized for impacts related to the COVID-19 pandemic.

Pra Forma Adjusted EBITDA and Pro Forma Normalized Adjusted EBITDA
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i%c pany hbelieves pro forma adjusted EBITDA and pro forma normalized adjusted EBITDA provides improved
é{:maﬁ@ ére55 of our acquisition strategy as if the acquisitions had occurred at the beginning of the
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the net income generated by our acquisitions prior to interest expense (other than interest expense on floorplan

EBITDA and pro forma normalized adjusted EBITDA includes management's estimate of

financing), income taxes, depreciation, and amortization, assuming acquisitions in the year had occurred on the first
day of the 12 month period ended December 31, prior to any synergies, pursuant to the terms of the credit
facilities. Pro forma adjustments estimated by management were derived from dealership financial staterents. The
Company's blended rate of Canadian corporate tax of 25.4% was applied to pro forma adjustments where

applicable.

Refer to the MD&A for the year ended December 31, 2021 for the reconciliation of the pro forma normalized
adjusted EBITDA for the year ended December 31, 2021.

Adjusted EBITDA Margin, Normalized Adjusted EBITDA Margin, and Adfjusted EBITDA Margin on a Pre-IFRS 16 Basis

Adjusted EBITDA margin is an indicator of a company's operating performance specifically in relation to our revenue
performance. Normalized adjusted EBITDA margin is an indicator of a company's operating performance specifically
in relation to our revenue performance, hormalized for government programs subsidies that are non-recurring in

nature related to the pandemic such as:

* CEWS income expected to recur until the Company is no longer eligible for the subsidy;
s CERS expected to recur until the Company is no longer eligible for the subsidy; and

* One-time forgiveness of Small Business Association PPP loans.

The Company believes adjusted EBITDA margin, normalized adjusted EBITDA margin and adjusted EBITDA margin
on a pre-IFRS 16 basis provides improved continuity with respect to the comparison of our operating performance

with retaining and growing profitability as our revenue and scale increases over a period of time.
Incame Statement Impacts and Adjusted EBITDA an a Pre-IFRS 16 basis

The Company adopted IFRS 16 on January 1, 2019. On adoption of IFRS 16, the Company recognized lease liabilities
in relation to leases, which had previously been classified as 'operating leases' under the principles of IAS 17 Leases.
These liabilities were measured at the present value of the remaining lease payments, discounted using the lessee's
incremental borrowing rate. There are also corresponding income statement impacts ta net income and other

comprehensive income.

The Company believes adjusted EBITDA an a pre-IFRS 16 basis provides improved continuity for purposes of
comparing to our historical operating performance prior to fiscal year 2019. Our Credit Facility financial covenants
are calculated and presented on a pre-IFRS 16 basis. In addition, the net indebtedness leverage ratio is calculated on
a pre-IFRS 16 basis.

Adjusted EBITDA on a pre-IFRS 16 basis is calculated as adjusted EBITDA less the rental expense, fair market value
rent adjustment, and step lease rent adjustment eliminated from the adoption of IFRS 16 lease liabilities accounting

standards.

Free Cash Flow
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F& sh flow.is a measure used by Management to evaluate the Company's performance. While the closest
dgm @E@QQ@% cash provided by operating activities, free cash flow is considered relevant because it
aaN g.;: ol i) (e

EYE P a

v much cash generated by operations is available after capital expenditures. It shall be
noted that although we consider this measure to be free cash flow, financial and non-financial covenants in our
credit facilities and dealer agreements may restrict cash from being available for distributions, re-investment in the
Company, potential acquisitions, or other purposes. Investors should be cautioned that free cash flow may not
actually be available for such purposes. References to "Free cash flow" are to cash provided by (used in) operating
activities (including the net change in non-cash working capital balances) less capital expenditure (not including

acquisitions of dealerships and dealership facilities).
Net Indebtedness Leverage Ratio
Net indebtedness leverage ratio is a measure used by management to evaluate the liquidity of the Company.

The Company believes presenting the net indebtedness leverage ratio on a pre-IFRS 16 basis provides improved
continuity for purposes of comparing to our historical operating performance prior to fiscal year 2019 and remains
relevant while our Credit Facility financial covenants continues to be calculated and presented on a pre-IFRS 16
basis. Net indebtedness leverage ratio is calculated as net indebtedness compared to Adjusted EBITDA pre-IFRS 16
on a TTM basis.

We list and define "CAPITAL MANAGEMENT MEASURES" below:
Net Indebtedness
Net indebtedness is used by management to evaluate the liquidity of the Company.

Net indebtedness is calculated as indebtedness, net of unamortized deferred financing costs, adding back

embedded derivative asset, and less cash and cash equivalents.
NON-GAAP AND OTHER FINANCIAL MEASURES RECONCILIATIONS
Adjusted EBITDA and Normalized Adjusted EBITDA

The following table illustrates adjusted EBITDA and normalized adjusted EBITDA, for the three-month period ended

March 31, over the last two years of operations:

2022 2021

Period from January 1 to March 31

Net income for the period 4,322 21,234

Add back:

Income tax (recovery) expense (463) 7,220

Depreciation of property and equipment 4,740 4,054

Interest on long-term indebtedness 7,158 4,663

Depreciation of right of use assets 7431 6,344
https:/finvestors autocan ca/2022/05/autocanada-reports-record-first-quarter-resulis/ 1321

Exhibit C, Page 13 of 86


https://investors.autocan_ca/2022/05/autocanada-reports-record-first-quarter-results

Case: 1:23-cv-02500 Document #: 3-3 Filed: 04/20/23 Page 15 of 87 PagelD #:99

1/117/23, 2:14 PM

AUTOCANADA REPORTS RECORD FIRST QUARTER RESULTS - AutoCanada Investor Relations

iability inferest 1,372 5,722
(https://investors.autocan.ca) A S
Add back:
Loss on extinguishment of debt 9,860 =
Unrealized fair value changes in derivative instruments {7,795) (2,919)
Amortization of loss on terminated hedges 817 817
Unrealized foreign exchange (gains) losses (268) 57
Loss on extinguishment of embedded derivative 29,306 —
Gain on disposal of assets {284) (58)
Adjusted EBITDA 62,196 47,234
Normalizing items:
Less:
Canada Emergency Wage Subsidy = (2,901)
Canada Emergency Rent Subsidy = (200)
Forgiveness of PPP loans == (5,398)
Normalized Adjusted EBITDA 62,196 38,735

Segmented Adjusted EBITDA and Segmented Normalized Adjusted EBITDA

The fallowing table illustrates the segmented adjusted EBITDA and normalized adjusted EB|TDA, for the three-month

period ended March 31, over the last two years of operations:

Three Months Ended March 31, 2022

Three Months Ended March 31,

Canada LS. Tatal Canada us. Total
Period from January 1 to March 21
Net (loss) income for the period (1,008) 5328 4,322 21,044 290 21,32
Add back:
Income tax (recovery) expense (677) 214 (463) 7,220 — 7,220
Depreciation of property and equipment 4,382 353 4,740 3,745 309 4,054
Interest on long-term indebtedness 5787 1.371 7,158 2,825 1,838 4,662
Depreciation of right of use assets 6,759 672 7,431 5677 667 6,344
Lease liability interest 6,492 880 1372 4,786 936 572
21,737 8,823 30,560 45,297 4,040 49,3z
Add back:
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n extinguishmentof debt 9,860 = 9,860 = =3 —
P ZiHirdwe i
Unrealized fair value changes in derivative instruments | (7,795) = (7,795) (2,919) =3 (2,91
(https://investors.autocan.ca)
Amortization of loss on terminated hedges 817 — a17 817 — 817
Unrealized foreign exchange (gains) losses (268) = (268) 57 — 57
Loss on extinguishment of embedded derivative 29,306 — 25,306 =— — 2
Gain on disposal of assets (284) — (284) (58) = (58)
Adjusted EBITDA 53,373 83823 62,196 43,194 4,040 47,22

Normalizing Items:

Less:
Canada Emergency Wage Subsidy — — — (2,901) — (2,90
Canada Emergency Rent Subsidy — — — (200) = (200)
Forgiveness of PPP loans — — — = (5,398) (5,39
Normalized Adjusted EBITDA 53,373 £,823 62,196 40,093 (1,358) 38,7z

Pro Forma Adjusted EBITDA and Pro Forma Normalized Adjusted EBITDA Reconciliation

The fallowing table illustrates pro ferma adjusted EBITDA and pro forma normalized adjusted EBITDA for the trailing

twelve month period ended March 31, over the last two years of operations:

2022 2021
Period from April 1 to March 31
Net income for the period 150,187 61,564
Add back:
Income tax expense 46,338 15,775
Depreciation of property and equipment 17,958 17,039
Interest on long-term indebtedness 24,395 17,190
Depreciation of right of use assets 27,507 24,895
Lease liability interest 24,712 . 22,274 *
291,097 158.737
Add back:
(Recoveries) impairment of non-financial assets, net (39,846) (7.338)
Share-based compensation (Used Digital Retail Division} = 435
Loss (gain) on redemption liabilities 14116 (762)
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Wf debt 10,988 =

httu rs]rﬁ’?il':\zfeeds {S‘rrs ‘_’aanl_ﬁ:% tc:ta'l|a_|||j|f:=;ét‘as in derivative instruments (12,749) (1,579)
Amortization of loss on terminated hedges 3,268 2810
Unrealized foreign exchange (gains) losses (210} 2,193
Loss on termination of lease, net 427 —
Gain on disposal of assets (266) (1,399)

Adjusted EBITDA 266,825 153,097

Normalizing items:

Add back:
Inventory write-down == 22,725
Severance charges — 8170
Write-off of prepaid advertising leads == 2131
One-time retention and recognition payments for key dealership employees = 1,742
One-time write-off of accounts receivable and onerous provisions — 5,633
Other charges including true-up of accruals and other liabilities == 4,686
One-time employee recognition payments — 308
Operational incentive payments == 851
Less:
Canada Emergency Wage Subsidy {1.487) (38,165}
Canada Emergency Rent Subsidy (136) (400)
Forgiveness of PPP loans (1,330) (5.398)
Normalized Adjusted EBITDA 263,872 155,381

Pro forma items had the acquisitions occurred on April 1:

Net income for the period 5,481 2,153

Add back:

Income tax expense 1,769 695

Depreciation of property and equipment 1,262 504

Interest on long-term indebtedness 3,966 1,732

Depreciation of right of use assets 2,278 946

Lease liability interest 3,738 1,498

Pro Forma Adjusted EBITDA 285319 160,625

Pro Forma Normalized Adjusted EBITDA 282,366 162,909
hitps:/investors autocan. ca/2022/05/autocanada-reports-record-first-quarter-resulis/ 16121

Exhibit C, Page 16 of 86


https://investors.autocan.ca/2022/05/autocanada-reports-record-lirst-quarter-resulls

Case: 1:23-cv-02500 Document #: 3-3 Filed: 04/20/23 Page 18 of 87 PagelD #:102

1117123, 214 PM

WA yfoCanada
Quarter;to-Date Adjusted EBITDA Margin

AUTOCANADA REFPORTS RECORD FIRST QUARTER RESULTS - AutoCanada Investor Relations

The following table illustrates adjusted ERITDA margin for the three-month periods ended March 31, over the last

two years of operations:

2022 2021
Period from january 1 to March 31
Adjusted EBITDA 62,196 47,234
Revenue 1,342,438 969,824
Adjusted EBITDA Margin 4.6% 4.9%

Quarter-to-Date Normalized Adjusted EBITDA Margin

The following table illustrates normalized adjusted EBITDA margin for the three-month periods ended March 31,

over the last two years of operations:

2022 2021
Period from January 1 to March 31
Normalized Adjusted EBITDA 62,196 38,735
Revenue 1,342,438 969,824
Normalized Adjusted EBITDA Margin 4.6% 4.0%

Quarter-to-Date Adjusted EBITDA Margin on a Pre-IFRS 16 basis

The following table illustrates adjusted EBITDA margin on a pre-IFRS 16 basis for the three-month periods ended

March 31, over the last two years of operations:

2022 2021
Period from january 1 to March 31
Adjusted EBITDA on a pre-IFRS 16 basis 49,196 36,100
Revenue 1,342,438 969,824
Adjusted EBITDA Margin on a Pre-IFRS 16 basis 3.7% 3.7%

Quarter-to-Date Adjusted EBITDA on a Pre-IFRS 16 Basis Reconciliation

The following table illustrates segmented adjusted EBITDA on a pre-IFRS 16 basis,

ended March 31, over the last two years of operations:

hitps:/investors autocan ca/2022/05/autocanada-reports-record-first-quarter-resulis/
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Three Months Ended March 31, 2022 Three Months Ended March 31, 2021
MAytolanada
! Canada EES. Total Canada u.s. Total

(https.//investors. autacan.ca)

Adjusted EBITDA 53,373 8,823 62,196 43194 4,040 47234

Rental expense (11,816) (2,160) (13,776) (9.921) (2,182) (12,103)

FMV rent adjustment =5 1,040 1.040 — 1,056 1,056

Step lease adjustment (252} (12) (264) (87) == (87)

Adjusted EBITDA on a pre-IFRS 16 basis 41,505 7,691 45,156 33,186 2,914 36,100
Free Cash Flow
The following table illustrates free cash flow for the last eight consecutive quarters.

Q1 Q4 Q3 Qz Q1 Q4 Q3 Qz
2022 2021 2021 2021 2021 2020 2020 2020

Cash provided by operating activities 7279 10,153 |13,721 |68,604 |20506 |20,447 |[54366 |54114

Deduct:

Purchase of non-growth property and

i (1.427) |(2,550) |{1,349) |(801) (1,115) [ (1,207) |{922) {1.557)

equipment

Free cash flow 5,852 7,603 12372 |67,803 |19391 (15240 |53444 |52,557

Free cash flow - TTM 93,630 | 107,169 | 118,806 | 159,878 | 144,632 | 131,396 | 177,981 | 179,325

Net Indebtedness and Net Indebtedness Leverage Ratio Reconciliation

The fallowing table illustrates the Company's net indebtedness and net indebtedness leverage ratio as at March 31,

2022 and December 31, 2021:

March 31, 2022 December 31, 2021
5 $

Syndicated Credit Facility - Revolving Credit 13,886 63,842

Senior unsecured notes (including embedded derivative asset) 344,120 271,965

Mortgage and other debt 501 101

Total indebtedness 358,507 285,908

Add back:
Embedded derivative asset = 29,306
Indebtedness for net indebtedness purpose 358,507 315,214
Cash and cash equivalents (108,753) (102,480)

hitps:/investors autocan ca/2022/05/autocanada-reports-record-first-quarter-resulis/
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ipdebted 248,754 212,734
Lanada
Adjusted EBITDA pre-IFRS 16 - trailing twelve months 219,680 206,584
(hitps://investors.autocan.ca)
Net indebtedness leverage ratio 1.1x 1.0x

Conference Call

A conference call to discuss the results for the three months ended March 31, 2022 will be held on May 5, 2022 at
9:00am Mountain (11:00am Eastern). To participate in the conference call, please dial 1.888.664.6392 approximately

10 minutes prior to the call.

This conference call will also be webcast live over the internet and can be accessed by all interested parties at the
following URL: https://investors.autocan.ca/event/2022-gl-conference-call/ (https://c212.net/c/link/?
t=0&|=en&o0=3525908-18&h=1790132619&u=https%3A%IF%2Finvestors.autocan.ca%Fevent%2F2022-q1-

About AutoCanada

AutoCanada is a leading North American multi-location automobile dealership group currently operating 80
franchised dealerships, comprised of 28 brands, in eight provinces in Canada as well as a group in lllinois, USA.
AutoCanada currently sells Chrysler, Dodge, Jeep, Ram, FIAT, Alfa Romeo, Chevrolet, GMC, Buick, Cadillac, Ford,
Infiniti, Nissan, Hyundai, Subaru, Audi, Volkswagen, Kia, Mazda, Mercedes-Benz, BMW, MINI, Volvo, Toyota, Lincoln,
Acura, Honda and Porsche branded vehicles. Additionally, the Company's Canadian Operations segment currently
operates 2 used vehicle dealerships supporting the Used Digital Retail Division, the RightRide division operates 7
locations, and 4 stand-alone collision centres (within our group of 18 collision centres). In 2021, our dealerships sold
approximately 86,000 vehicles and processed over 800,000 service and collision repair orders in our 1,303 service

bays generating revenue in excess of $4 billion.

Additional information about AutoCanada Inc. is available at www.sedar.com (http://www.sedar.com) and the
Company's website at www.autocan.ca (http://www.autocan.cal.

Forward Looking Statements

Certain statements contained in this press release are forward-looking statements and information (collectively
"forward-looking statements”, including "with respect to", "among other things", "future performance", "expense
reductions" and the "Go Forward Plan"), within the meaning of the applicable Canadian securities legislation. We
hereby provide cautionary statements identifying important factors that could cause our actual results to differ
materially from those projected in these forward-looking statements. Any statements that express, or involve
discussions as to, expectations, beliefs, plans, objectives, assumptions or future events or performance (often, but
not always, through the use of words or phrases such as "will likely result”, "are expected to", "will continue®, "is
anticipated”, "projection”, "vision", "goals", "objective", "target”, "schedules", "outlook”, "anticipate", "expect”,
"estimate", "could", "should", "plan", "seek", "may", "intend", "likely", "will", "believe", "shall" and similar
expressions) are not historical facts and are forward-looking and may involve estimates and assumptions and are

subject to risks, uncertainties and other factors some of which are beyond our control and difficult to predict.
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&;}jingl , these factors could cause actual results or outcomes to differ materially from those expressed in the
7 B
Q@r%ﬁts Therefore, any such forward-looking statements are qualified in their entirety by

sed throughout this press release.

The Company's Annual Information Form and other documents filed with securities regulatory authorities
(accessible through the SEDAR website at www.sedar.com (http://www.sedar.com])) describe the risks, material

assumptions and other factors that could influence actual results and which are incorporated herein by reference.

Further, any forward-looking statement speaks only as of the date on which such statement is made, and, except as
required by applicable law, we undertake no obligation to update any forward-looking statement to reflect events or
circumstances after the date on which such statement is made or to reflect the occurrence of unanticipated events.
New factars emerge from time to time, and it is not possible for management to predict all of such factors and to
assess in advance the impact of each such factor on our business or the extent to which any factor, or combination

of factors, may cause actual results to differ materially from those contained in any forward-looking statement.
Additional Information

Additional information about AutoCanada is available at the Company's website at www.autocan.ca
(https://c212.net/c/link/?t=0&I=en&0=3525908-

1&h=3649187094&u=http%3A%2F%2 Fwww.autocan.ca%2F&a=www.autocan.ca) and www.sedar.com
(https:/c21 2.net/d/link/?t=0&|~en&o=3522908"

1&h=611043956&u=http%3A%2F%2 Fwww.sedar.com%2F&a=www.sedar.com).

SOURCE AutoCanada Inc.

For further information: Mike Borys, Chief Financial Officer, Phone: 780.509.2808, Email: mbarys@autocan.ca

H (https://facebook.com/sharer/sharer.php?u=https://investors.autocan.ca/202 2/05/autocanada-reports-record-

first-quarter-results/) L (https:/ftwitter.com/intent/tweet/Mtext=autocanada-reparts-record-first-quarter-

results&url=https://investors.autocan.ca/2022/05/autocanada-reports-record-first-gquarter-results/)

PREVIOUS: PRESS RELEASES

AUTOCANADA CONTINUES TO EXPAND ONTARIO FOOTPRINT WITH ACQUISITION
OF AUDI WINDSOR AND PORSCHE OF LONDON

(hittps://investors.autocan.ca/2022/05/autocanada-continues-to-expand-ontario-footprint-with-acquisition-of-audi-

windsor-and-porsche-of-london/)

NEXT: PRESS RELEASES

AUTOCANADA ANNOUNCES ELECTION OF DIRECTORS AND VOTING RESULTS

(https://investors.autocan.ca/2022/05/autocanada-announces-election-of-directors-and-voting-results-2/)
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M AutoCanada
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«— Back to all News Releases (https://investors. autocan.ca/releases)

AUTOCANADA REPORTS RECORD SECOND
QUARTER RESULTS

August 10, 2022 | AutoCanada

* Revenue was $1,686.0 million as compared to $1,281.1 million in the prior year, an increase of 32% and the
highest second quarter revenue reported in the Company's history

e Net income for the period was $39.1 million, which includes $10.0 million of incremental inventory writedowns,
versus net income of $37.7 million in the prior year

o Adjusted EBITDA! was $75.6 million versus $70.5 million in the prior year, an increase of 7.2%; normalized
increase of 11.9% as compared to prior year normalized adjusted EBITDA of $67.5 million
* Adjusted EBITDA margin1 was 4.5% versus the normalized adjusted EBITDA margir‘lqk of 5.3% in the prior year, a

decrease of (0.8) percentage points

¢ Diluted earnings per share was $1.33, an increase of $0.10 from $1.23 in the prior year
* [ndebtedness of $375.0 million at the end of Q2 2022 compares to $358.5 million at the end of Q1 2022
¢ Net indebtedness' of $294.1 million at the end of Q2 2022 compares to $248.8 million at the end of Q1 2022

EDMONTON, AB, Aug. 10, 2022 /CNWY/ - AutoCanada Inc. ("AutoCanada" or the "Company") (TSX: ACQ), a multi-
location North American automobile dealership group, today reported its financial results for the three month
period ended June 30, 2022.

MAutoCanada

(https://mma.proewswire cam/media/1875961/AutoCanada Inc AUTOCANADA REPORTS RECORD SECOND OUARTER

"Qur positive momentum continued in the second quarter where our team delivered yet another record quarter
with exceptional performance across our operations,”" said Paul Antony, Executive Chairman of AutoCanada. "Strong

results in Q2 reflect the ongoing sustainability of our business model, as well as our ability to cantinue navigating a
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rapge of industry challepges, including OEM production delays and inventory constraints. | am immeasurably proud
Hé‘&g@ ﬂﬂ@ . our platform's ability to thrive in a variety of market conditions and drive industry-leading
w‘ Hpestors autocan.ca)

"This strength allowed us to continue to advance our acquisition strategy with the recent addition of Burwell Auto
Body and Kelleher Ford, further expanding our national collision centre footprint and our dealership platform across
Canada. We remain well positioned to continue to execute on our acquisition pipeline in the coming quarters with a

number of dealerships and collision centres being evaluated.

"Looking forward to the remainder of 2022, we will continue to build on our strong momentum and focus on our
strategic growth pillars to deliver best in class performance and enhance shareholder returns. We also expect to see

continued realization of synergies from our acquisitions which will further drive our Adjusted EBITDA performance.”
Second Quarter Key Highlights and Recent Developments

The Company set a second quarter record as revenue reached $1,686.0 million compared to $1,281.1 million in the
prior year, an increase of 31.6%. Results were driven by continued strong performance across all areas of our
complete business model, in particular our finance and insurance ("F&I"), parts, service and collision repair
("PS&CR") business operations, continued improvements from our U.S. Operations, and contributions from our

acquisitions.

Net income for the period was $39.1 million, which includes an incremental charge of $10.0 million in our Canadian
Operations for the writedown of used vehicle inventory to net realizable value, as compared to $37.7 million in Q2

2021. Diluted earnings per share was $1.33, an increase of $0.10 from $1.23 in the prior year.

Adjusted EBITDA! for the period was $75.6 million as compared to $70.5 million reported in Q2 2021, an
improvement of 7.2%. Prior year results include $3.0 million of government assistance related to COVID. Excluding
these typically non-recurring income items in the prior year, adjusted EBITDA' of $75.6 million compares to
normalized adjusted EBITDA! of $67.5 million in the prior year, a normalized impravement of 11.9%. Adjusted
EBITDA margin' of 4.5% compares to 5.5% in the prior year, a decrease of (1.0) percentage points ("ppts"), and a
decrease of (0.8) ppts as compared to normalized adjusted EBITDA margin' of 5.3% in the prior year.

Gross profit increased by $61.4 million to $279.3 million, an increase of 28.2%, as compared to prior year. This
increase was largely driven by the increases of $30.7 million from F&I and $22.6 million from PS&CR. F&I gross profit
per retail unit average? increased to $3,458, up 24.7% or $684 per unit. Gross profit percentage was 16.6% in the
quarter and was impacted by the incremental $10.0 million writedown of used vehicle inventory to net realizable
value; this compares to 17.0% in the prior year. Used retail vehicles? sales increased by 4,469 units, up 33.7%, to
17,740, and contributed to the consolidated used to new retail units ratio® moving to 1.80 from 1.31. Used vehicle

sales volume contributed to our strong F& and PS&CR gross profit performance.

QOur U.S. Operations continue to demonstrate strang growth and contributed $42.9 million of gross profit, an
increase of $13.0 million or 43.6% as compared to prior year. This improvemnent in gross profit was propelled by

gains from F&l and PS&CR, resulting in a gross profit percentage of 17.3%.
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Fgggﬂan ﬂnaicing cosi; increased by $2.5 million, or 70%, to $5.9 million as compared to prior year. The increase is

ATe

ation of rising interest rates and an increase in our used vehicle inventory position. While

idgted to impact customer affordability, we consider the availability of vehicle inventory to
remain the most significant challenge to sales growth. Additionally, some of the direct impacts of rising interest rates
may be offset by vehicle financing products which provide flexibility in financing terms, inclusive of incentives and
term extensions. Overall, we currently do not expect interest rates to impact the pace of new and used vehicle sales
due to strong levels of demand relative to limited supply. Management continues to monitor the macro
environment and will adjust F&I product offerings and other aspects of the business, where necessary, to meet

customer needs.

We continue to manage our hew vehicle inventory as the chip shortage remains an issue and continues to impact
the supply of new vehicle inventory. While we have seen positive indicators and noted gradual improvements in
both the availability of inventory and product allocations, we are not anticipating a return to "normalcy"” in inventory
levels until late 2023 to 2024. Compensating for constrained new vehicle supply, we more than doubled our used
vehicle inventory position to $629.0 million as at June 30, 2022 as compared to $309.8 million in Q2 2021. Based on
our current used vehicle inventory composition and market conditions, management determined that $10.0 million
writedown of incremental used vehicle inventory was required to calibrate our cost of used vehicle inventory to the
changing macro environment. We will continue to assess the net realizable value of our inventory in the quarters
ahead and actively manage our inventory position to ensure it remains appropriate to meet current market

demand.

Net indebtedness’ increased by $45.3 million from March 31, 2022 to $294.1 million at the end of Q2 2022. This
increase is primarily driven by the repurchase and cancellation of $25.4 million of shares under the authorized
Normal Course Issuer Bid (*"NCIB"), the acquisitions of Porsche Centre London and Audi Windsor dealerships, and
the Burwell Auto Body collision centre. Free cash flow! on a trailing twelve month ("TTM") basis was $89.1 million at
Q2 2022 as compared to $159.9 million in Q2 2021; the decline in free cash flow’ between years was driven
primarily by reduced government assistance in 2021, increased cash taxes, stock based compensation related cash
payments, and changes in working capital. Additionally, our net indebtedness leverage ratio! of 1.3x remained well

below our target range at the end of Q2 2022, as compared to 0.1x in Q2 2021.

Had all of the acquisitions, completed as of Q2 2022, occurred at July 1, 2021, consolidated pro forma net income
would have been $155.3 million for the TTM ended June 30, 2022, as compared to consolidated pro forma net
income of $174.8 million for the year ended December 31, 2021. Pro forma normalized adjusted EBITDA! would be
$286.9 million for the TTM ended June 30, 2022, as compared to pro forma normalized adjusted EBITDA' of $266.4

million for the year ended December 31, 2021.

We have established an acquisition pipeline, with dealerships and collision centres representing in excess of $125
million in annual revenue currently being evaluated. We are at varying stages of the acquisition process with these
targets, ranging from signed letters of intent to signed purchase agreements, with the potential deals remaining
subject to due diligence, OEM approvals, and other standard closing conditions. We remain well-positioned to

continue to execute on our acquisition strategy in the coming quarters.
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€7érfurm?ﬁ(e, both in Canada and U.S. Operations, continues our trend of sustainable improvement and

4 HasRBEERisOfd Bafiat in the macroeconomic environment given the ongoing challenges associated with the

ﬁy of our complete business model and strategic initiatives. We remain aware that

Lihies

lingering effects of the global pandemic, inflation, rising interest rates, and the Russia-Ukraine war. Uncertainties
may include potential economic recessions or downturns, continued disruptions to the global automotive
manufacturing supply chain, and other general economic conditions resulting in reduced demand for vehicle sales
and service. We will continue to remain proactive and vigilant in assessing the impacts on our organization and
remain committed to optimizing and building stability and resiliency into our business model to ensure we are able

to drive industry-leading performance regardless of changing market condition.
Consolidated AutoCanada Highlights

ANOTHER RECORD SETTING SECOND QUARTER

AutoCanada delivered another record setting secaond quarter.

Refer to Section 5 Acquisitions, Divestitures, Relocations and Real Estate of the MD&A for acquisitions included in Q2
2022 results.

For the three-month period ended June 30, 2022:

*= Revenue was $1,686.0 million, an increase of $405.0 million or 31.6%
s Total vehicles? sold were 28,115, an increase of 4,162 units or 17.4%
s Used retail vehicles? sold increased by 4,469 or 33.7%

s Net income for the period was $39.1 million (or $1.40 per basic share) versus $37.7 million (or $1.23 per diluted
share), which includes $10.0 million of incremental inventory writedowns in Q2 2022
¢ Adjusted EBITDA!, which includes $10.0 million of incremental inventory writedowns, increased by 7.2% to $75.6
million, an increase of $5.1 million
» Adjusted EBITDA' increased by 11.9% over prior year normalized adjusted EBITDA" of $67.5 million, an increase
of $8.0 million
» Adjusted EBITDA' on a trailing twelve month basis was $271.9 million

* Net indebtedness! of $294.1 million reflected an increase of $45.3 million from Q1 2022.
Canadian Operations Highlights
TOTAL GROSS PROFIT INCREASED BY 26%

Our F&l and PS&CR segments were key drivers of the record performance in Q2 2022. F&l gross profit per retail unit
average increased to $3,349, up 17.2% or $491 per unit. PS&CR gross profit increased by $17.7 million or 29.3% to
$78.2 million.

Unless stated otherwise, all results for acquired businesses are included in all Canadian references in the MD&A.
For the three-month period ended June 30, 2022:

* Revenue was $1,437.9 million, an increase of 32.0%
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ﬁﬁ retail |t2 sale increased by 3,017 or 26.3%
d%n used retail unit sales per dealership per month, excluding Used Digital Retail Division

el 10 60, as compared to 57 in the prior year

* Used to new retail units ratio? increased to 1.69 from 1.48
e TTM used to new retail ratio? improved to 1.56 at Q2 2022 as compared to 1.13 at Q2 2021

* F&I gross profit per retail unit average? increased to $3,349, up 17.2% or $491 per unit
s Net income for the period was $31.9 million, which includes $10.0 million of incremental inventory writedowns,
down (3.1)% from a net income of $33.0 million in 2021
= Adjusted EBITDA increased by 6.4% to $65.4 million, an increase of $3.9 million
e Adjusted EBITDA' increased by 9.3% over prior year normalized adjusted EBITDA' of $59.9 million
» Adjusted EBITDA margin' was 4.6% as compared to normalized adjusted EBITDA margin' of 5.5% in the prior
year, a decrease of (0.9) ppts

U.S. Operations Highlights
USED RETAIL VEHICLES SOLD INCREASED BY 81%

U.S. Operations continues to improve, as demonstrated by the fifth consecutive quarter of year-over year growth in
adjusted EBITDA'. This growth was driven by improvements across all aspects of the business and resulted in an

increase in gross profit percentage by 1.7 ppts to 17.3% and a 10.3% increase in total retail unit? sales.

* Revenue was $248.1 million, an increase of 29.5%, from $191.6 million

* Used retail vehicles? sold increased by 1,452 units or 81%

s F&I gross profit per retail unit average? increased to $4,005 per unit, up 68.2% or $1,624 per unit
s Netincome for the period increased by $2.4 million to $7.1 million from $4.7 million

s Netincome on a trailing twelve month basis was $24.5 million

 Adjusted EBITDA! was $10.1 million as compared to $9.0 million, an increase of $1.1 million
» Adjusted EBITDA' increased by $2.5 million as compared to normalized adjusted EBITDA' of $7.7 million for the

prior year
» Adjusted EBITDA' on a trailing twelve month basis was $37.1 million

Same Store Metrics - Canadian Operations
F&l GROSS PROFIT PER RETAIL UNIT AVERAGE INCREASED TO $3,683, UP 25% OR $741 PER UNIT

The continued optimization of the Company's complete business model is highlighted by the year-over-year 10.3%
improvement in gross profit, which collectively totaled $201.5 million. PS&CR performance has improved as a result
of the continued recovery in kilometres driven, implementation of Business Development Centre, operational
process improvements, and optimization of the PS&CR pricing strategy to maintain margins within the current

macro economic conditions..
Refer to Section 19 Same Store Results Data of the MD&A for the definition of same store and further information.

s Revenue increased to $1,214.5 million, an increase of 14.2%
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. s profitincreased by $18.8 million or 10.3%
g@g FULAEIE ratio? increased to 1.59 from 1.37
(hgps)a 8 Addcreased by 7.3%, an increase of 772 units

* For the fifteenth consecutive quarter of year-over-year growth, F&I gross profit per retail unit Emerage:E increased
to $3,683, up 25.2% or $741 per unit; F&I gross profit increased to $68.2 millioh as compared to $54.0 million in
the prior year, an increase of 26.2%

* PS&CR gross profit increased to $64.6 million, an increase of 13.7%

& PS&CR gross profit percentage? increased to 57.2% as compared to 55.5% in the prior year

Financing and Investing Activities and Other Recent Developments
ACQUISITION PIPELINE SUPPORTED BY HEALTHY BALANCE SHEET AND LIQUIDITY STRUCTURE

Net indebtedness' of $294.1 million resulted in a net indebtedness leverage ratio’ of 1.3x. Financing and investing

activities included the following:
Acquisitions

® The Company completed $78.8 million of acquisitions in Q2 2022

* On May 2, 2022, the Company acquired substantially all of the assets, including the underlying real estate, used in
or relating to the Audi Windsor and Porsche Centre London dealerships, located in Windsor and London, Ontario,
respectively. The acquisition further establishes our presence in the province of Ontario, increasing both brand
diversity and luxury mix within our portfolio.

* On June 30, 2022, the Company acquired 100% of the shares in Burwell Auto Body Ltd., a luxury-brand focused
collision centre. The acquisition expands our collision centre capacity, and allows the Company to leverage
existing dealerships in Ontario.

* On August 2, 2022, the Company acquired 100% of the shares of Kelleher Ford Dealership and Collision Centre.
The acquisition supports management's strategic objectives of further establishing the Company's presence in

the province of Manitoba.
Non-Recourse Mortgage Financing

¢ OnJune 22 and June 30, 2022, the Company executed $32.2 million of non-recourse mortgage financings with the
Bank of Nova Scotia for previously purchased properties. The non-recourse mortgages will fund land value and
construction costs associated with the development of two dealerships in Maple Ridge, BC, and real estate value
for two dealerships in Ontario. The underlying real estate is pledged as caollateral on the non-recourse maortgage
in the amount of the loan. The credit facility allows for up to $100 million of non-recourse mortgage financing.
The non-recourse mortgage liability is not considered a liability for purposes of calculating our credit facility

financial covenants.
Share Purchases

* The Company completed its normal course issuer bid on May 19, 2022, purchasing and cancelling 1,730,321
shares for an aggregate purchase price of $56.6 million.

e On June 28, 2022, the Company announced a Substantial Issuer Bid ("SIB") offer to purchase up to $100 million in
value of its outstanding commeon shares at a price range of $22 to $25 per share. The offer was set to expire on
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st 4, 2022.
ﬁmgfgﬁﬁ;dawmpany announced an expiration date extension and a revised price range for the SIB.
hitRE Al : vised from $22 to $25 per share to $25 to $28 per share, and the expiration date was

revised from August 4, 2022 to August 15, 2022.
Second Quarter Financial Information

The following table summarizes the Company's performance for the quarter:

Three Months Ended June 30

Consolidated Operational Data 2022 2021 % Change
Revenue 1,686,026 1,281,055 31.6%
Gross profit 279,278 217,841 28.2 %
Gross profit % 16.6 % 17.0 % (0.4) %
Operating expenses 212,709 154,773 374 %
Operating profit 69,954 66,153 5.7 %
Net income for the period 39,058 37,698 36%
Basic net income per share attributable to AutoCanada shareholders 1.40 133 53 %
Diluted net income per share attributable to AutoCanada shareholders 1.33 1.23 81%
Adjusted EBITDA' 75,561 70,491 7.2%
New retail vehicles? sold (units) 9,878 10,107 (2.3) %
New fleet vehicles? sold (units) 497 575 (13.6) %
Total new vehicles? sold (units) 10,375 10,682 (2.9) %
Used retail vehicles? sold (units) 17,740 13,271 33.7 %
Total vehicles? sold 28,115 23,953 174%
same store new retail vehicles® sold (units) 7,139 7,763 (8.0) %
Same store new fleet vehicles? sold (units) 440 575 (23.5) %
Same store used retail vehicles? sold {units) 11,371 10,529 7.3%
Same store total vehicles” sold 18,950 18,937 0.1 %
Same store? revenue 1,214,485 1,063,275 14.2 %
Same store? gross profit 201,493 182,716 10.3 %
Same store? gross profit % 16.6 % 17.2% (0.6) %

1 See "NON-GAAP AND OTHER FINANCIAL MEASURES" below.
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m se con‘t?ns "SUPPLEMENTARY FINANCIAL MEASURES". Section 15. NON-GAAP AND OTHER FINANCIAL MEASURES
5 ﬁ'nent's Discussion & Analysis for the three month period ended june 30, 2022 ("MD&A") is hereby

(hitipsotfinustethvg mefdrerse. fm)further information regarding the compaosition of these measures (accessible through the SEDAR
website at www.sedar.com (www.sedar.com}).

SELECTED QUARTERLY FINANCIAL INFORMATION

The following table shows the unaudited results of the Company for each of the eight most recently completed
quarters. The results of operations for these periods are not necessarily indicative of the results of operations to be

expected in any given comparable period.

e e e e = sl

Foothote 2021 2021 2021 Q4 2020 | Q3

Raferinged 2022 2022 2021

REVISED | REVISED | REVISED

Income Statement Data 4
New vehicles | & 583,870 | 511,195 | 467,085 | 498,142 | 547,593 | 451,061 | 466,468 | 544
Used vehicles 4 P 840,998 | 595514 |524,043 |518,79 539,785 | 354,922 | 257,301 | 30%
Parts, service and collision repair 4 | 7 160,307 | 152009 |136,800 | 116,953 [122459 | 108427 |105.362 | 111
Finance, insurance and other * 7 100,851 83,720 67,854 72,668 71,218 55414 | 46,990 |51,
Revenue ' 1,686,026 | 1,342,438 | 1,195,782 | 1,206,754 | 1,281,055 | 969,824 | 876,121 | 1,0
New vehicles * 7 58,950 53,384 50,632 46,525 44619 34638 | 31,199 |42]
Used vehicles * 7 34,125 36,772 38,118 39,669 40,269 23206 | 19,787 |29
Parts, service and collision repair 417 90,713 78431 75917 64,748 68,115 57,874 | 58109 |55l
Finance, insurance and other 4 Z 95,450 78,752 03,847 69,250 64,838 51,917 | 43,642 48,
Gross Profit 279278 | 247339 | 228,514 220,192 |217.841 167,636 | 152,737 | 175
Gross profit % 16.6 % 184% 19.1 % 18.2 % 17.0% 173% |174% |17
Operating expenses 212,708 | 193,646 |[170,008 |159,880 |154,773 |127.948 | 119,442 | 125

Operating expenses as a % of gross »
76.2% 783 % 744 % 726% 71.0 % 763% |782% |70

profit

Operating profit 69,954 56,690 99,410 62,841 66,153 41,664 | 46,664 |56,
Recovery of non-financial assets — = (39,846) | — =2 — (11,248) | —
Net income 39,058 4,322 69,398 38,769 37,698 21,334 | 24320 |35/

Basic net income per share
attributable to AutoCanada 1.40 0.1 254 137 133 0.77 0.87 1.2
shareholders

Diluted net income per share
attributable to AutoCanada 1.33 0.10 2.38 1.27 T1.23 0.71 0.81 1=
shareholders
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dddends declased per share = £ — = =3 = e =
W NieCakads
Adjusted EBITDA ' 2 75,561 62,196 65,873 68,265 70,491 47,234 | 40472 |61
(https://investors.autocan.ca)

Free cash flow ! 2 63,318 5.852 7,603 12,372 67,803 19,391 19,240 | 53.
Operating Data 4

New retail vehicles? sold 3 5,878 9,052 8,204 9,255 10,107 8,233 8,623 10,

New fleet vehicles? sold 5 497 290 199 358 575 740 964 582

Total new vehicles? sold 3 10,375 9,342 8403 9,613 10,082 8,973 9,587 11

Used retail vehicles® sold 3 17,740 14,072 11,893 13,831 13,271 9,734 7,389 8,8
Total vehicles® sold L 28,115 23414 20,296 23,444 23,953 18,707 | 16976 |20,
# of service and collision repair

5 ke 261,671 | 221632 | 232,373 |199,870 |214,149 | 182869 |203,086 | 19t

orders” completed
# of dealerships at period end (i} 82 80 80 68 67 67 67 62
# of same store dealerships 1 49 49 49 49 49 49 47 47
# of service bays at period end 1,322 1,293 1,303 1,108 1,098 1,098 1,098 1,00
Same stores? revenue growth 1 14.2 % 17.2% 140 % 15.0 % 54.2% 278% |63% f3:
Same stores? gross profit growth 1 10.3 % 232 % 254 % 18.6 % 1025% |35.0% |7.7% 1.
1 Sea "NON-GAAP AND OTHER FINANCIAL MEASURES” below. v

This press release contains "SUPPLEMENTARY FINANCIAL MEASURES". Section 15. NON-GAAP AND OTHER FINANCIAL MEASURES
of the Company's Management's Discussion & Analysis for the three month period ended June 30, 2022 ("MD&A") is hereby
incorporated by reference for further information regarding the composition of these measures (accessible through the SEDAR

website at www.sedar.com (www.sedar.com]}).
3 See the Company's MD&A for the quarter ended June 30, 2022 for complete footnote disclosures.

In Q4 2021, it was determined there were Revenues and Cost of sales accounts incorrectly classified between revenue streams in
4 the first three quarters of 2021 within the U.S. Operations segment. As a result, the classification of these accounts has been

corrected and we have revised the Q1, Q2, and Q3 2021 amounts. This reclassification had no impact on total gross profit.

MD&A and Financial Statements

Information included in this press release is a summary of results. It should be read in conjunction with
AutoCanada's Consolidated Financial Statements and Management's Discussion and Analysis for the quarter ended
June 30, 2022, which can be found on the Company's website at www.autocan.ca (https://c212. net/c/link/?
(=08|=en&0=3617962-1&h=231459412&u=http%3A%2F%2Fwww.autocan.ca%2F&a-www.autocan.ca) or on

www.sedar.com (https://c212.net/c/link/?t=0&I=en&og=3617962-

1&h=4028771638&u=http%3A%2F%2Fwww.sedar.com%2F&a=www.sedar.com).

NON-GAAP MEASURES
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T p;ess relEse contajns certain financial measures that do not have any standardized meaning prescribed by

Zi

A [ G P E S

F?, these financial measures may not be comparable to similar measures presented by

LN

i

gautioned these measures should not be construed as an alternative to net earnings
(loss) or to cash provided by (used in) operating, investing, financing activities, cash and cash equivalents, and
indebtedness determined in accordance with Canadian GAAP, as indicators of our performance. We provide these
additional non-GAAP measures, capital management measures, and supplementary financial measures to assist
investors in determining our ability to generate earnings and cash provided by (used in) operating activities and to

provide additional information on how these cash resources are used.

Adjusted EBITDA, adjusted EBITDA margin, normalized adjusted EBITDA, normalized adjusted EBITDA margin,
income statement impacts and adjusted EBITDA on a pre-IFRS 16 basis, adjusted EBITDA margin on a pre-IFRS 16
basis, pro forma adjusted EBITDA, pro forma normalized adjusted EBITDA, free cash flow, net indebtedness, and net
indebtedness leverage ratio are not earnings measures recognized by GAAP and do not have standardized meanings
prescribed by GAAP. Investors are cautioned that these non-GAAP measures should not replace net earnings or loss
(as determined in accordance with GAAP) as an indicator of the Company's performance, of its cash flows from
operating, investing and financing activities or as a measure of its liquidity and cash flows. The Company's methods
of calculating referenced non-GAAP measures may differ from the methods used by other issuers. Therefore, these

measures may not be comparable to similar measures presented by other issuers.

It should be noted that certain of the financial measures described below include pro forma items estimating the
impact of the acquisitions if they had occurred on the first day of the relevant period, or as of a specified date.
Readers should understand that these estimates were deterrmined by management in good faith and are not
indicative of what the historical results of the businesses acquired in the acquisitions actually were for the relevant
period, or what those results would have been if the acquisitions had occurred on the dates indicated, or what they
will be for any future period. As a result, the pro forma financial measures may not be indicative of the Company's
financial position that would have prevailed, or operating results that would have been obtained, if the transactions
had taken place on the dates indicated or of the financial position or cperating results which may be obtained in the
future. These pro forma financial measures are not a forecast or projection of future results. The actual financial
position and results of operations of the Company for any period following the closing of the acquisitions will vary

from the amounts set forth following pro forma financial measures, and such variation may be material.
We list and define these "NON-GAAP MEASURES" below:
Adjusted EBITDA

Adjusted EBITDA (earnings before interest, taxes, depreciation, and amaortization) is an indicator of a company's
operating performance over a period of time and ability to incur and service debt. Adjusted EBITDA provides an

indication of the results generated by our principal business activities prior to:

* [nterest expense (other than interest expense on floorplan financing), income taxes, depreciation, and
amortization;

e Charges that introduce volatility unrelated to operating performance by virtue of the impact of external factors
(such as share-based compensation amounts attributed to certain equity issuances as a part of the Used Digital

Retail Division);
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. -cash charges (such as impairment, recoveries, gains or losses on free-standing derivatives, revaluation of
.,I n and revaluation of redemption liabilities);

oUERY 05 LRl edal course of business (such as restructuring, gains and losses on dealership divestitures
and real estate transactions); and

e Charges that are non-recurring in nature (such as provisions for wholesale fraud and settlement income).

The Company believes adjusted EBITDA provides improved continuity with respect to the comparison of our

operating performance over a period of time.
Normalized Adjusted EBITDA

With the onset of COVID-19 during the second quarter of 2020, the impact of COVID-19 related government
restrictions resulted in charges that are one-time in nature, and related government programs resulted in subsidies

that are non-recurring in the future.

Normalized adjusted EBITDA is an indicator of a company's operating performance over a period of time and ability

to incur and service debt, normalized for charges that are non-recurring in nature related to the pandemic such as:

» CEWS income expected to recur until the Company is no longer eligible for the subsidy;
* (CERS expected to recur until the Company is no longer eligible for the subsidy; and

* One-time forgiveness of Small Business Association PPP loans.

The Company believes normalized adjusted EBITDA provides improved continuity with respect to the comparison of
our operating performance normalized for impacts related to the COVID-19 pandemic. Refer to the COVID-19
impacts section of Note 4 of the Interim Consolidated Financial Statements for the six-months ended June 30, 2022
for further details.

Pro Forma Adjusted EBITDA and Pro Forma Normalized Adjusted EBITDA

The Company believes pro forma adjusted EBITDA and pro forma normalized adjusted EBITDA provides improved
understanding of the progress of our acquisition strategy as if the acquisitions had occurred at the beginning of the
period. Pro forma adjusted EBITDA and pro forma normalized adjusted EBITDA includes management's estimate of
the net income generated by our acquisitions prior to interest expense (other than interest expense on floorplan
financing), income taxes, depreciation, and amortization, assuming acquisitions in the year had occurred on the first
day of the 12 month period ended June 30, 2022, prior to any synergies, pursuant to the terms of the credit
facilities. Pro forma adjustments estimated by management were derived from dealership financial statements. The
Company's blended rate of Canadian corporate tax of 25.5% was applied to pro forma adjustments where

applicable.

Refer to the Company's Management Discussion & Analysis for the year ended December 31, 2021 for the

reconciliation of the pro forma normalized adjusted EBITDA for the year ended December 31, 2021.

Adjusted EBITDA Margin, Normalized Adjusted EBITDA Margin, and Adjusted EBITDA Margin on a Pre-IFRS 16 Basis

Adjusted EBITDA margin is an indicator of a company's operating performance specifically in relation to our revenue
performance. Normalized adjusted EBITDA margin is an indicator of a company's operating performance specifically

in relation to our revenue performance, normalized for government programs subsidies that are non-recurring in
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ngtyre related fo the pandemic such as:
ﬂﬁum anada

Ih_t?&’?’ﬁih'}%%%‘?s‘?é‘BFo‘ESH.E% recur until the Company is no longer eligible for the subsidy;

* CERS expected to recur until the Company is no longer eligible for the subsidy; and

* One-time forgiveness of Small Business Association PPP loans.

The Company believes adjusted EBITDA margin, normalized adjusted EBITDA margin and adjusted EBITDA margin
on a pre-IFRS 16 basis provides improved continuity with respect to the comparison of our operating performance

with retaining and growing profitability as our revenue and scale increases over a period of time.
Income Statement Impacts and Adjusted EBITDA on a Pre-IFRS 16 basis

The Company adopted IFRS 16 on January 1, 2019. On adoption of IFRS 16, the Company recognized lease liabilities
in relation to leases, which had previously been classified as 'operating leases’ under the principles of [AS 17 Leases.
These liabilities were measured at the present value of the remaining lease payments, discounted using the lessee's
incremental barrowing rate.There are also corresponding incame statement impacts to net incame and other

comprehensive income.

The Company believes adjusted EBITDA an a pre-IFRS 16 basis provides improved continuity for purposes of
comparing to our historical operating performance prior to fiscal year 2019. Our Credit Facility financial covenants
are calculated and presented on a pre-IFRS 16 basis. In addition, the net indebtedness leverage ratio is calculated on
a pre-1FRS 16 basis.

Adjusted EBITDA on a pre-IFRS 16 basis is calculated as adjusted EBITDA less the rental expense, fair market value
rent adjustment, and step lease rent adjustment eliminated from the adoption of IFRS 16 lease liabilities accounting

standards.
Free Cash Flow

Free cash flow is a measure used by Management to evaluate the Company's performance. While the closest
Canadian GAAP measure s cash provided by operating activities, free cash flow is considered relevant because it
provides an indication of how much cash generated by operations is available after capital expenditures. It shall be
noted that although we consider this measure to be free cash flow, financial and non-financial covenants in our
credit facilities and dealer agreements may restrict cash from being available for distributions, re-investment in the
Company, patential acquisitions, or other purposes. Investors should be cautioned that free cash flow may not
actually be available for such purposes. References to "Free cash flow" are to cash provided by (used in) operating
activities (including the net change in non-cash working capital balances) less capital expenditure (not including

acquisitions of dealerships and dealership facilities).
Net Indebtedness Leverage Ratio
Net indebtedness leverage ratio is a measure used by management to evaluate the liquidity of the Company.

The Company believes presenting the net indebtedness leverage ratio on a pre-IFRS 16 basis provides improved
continuity for purpases of comparing to our historical operating performance prior to fiscal year 2019 and remains

relevant while our Credit Facility financial covenants continues to be calculated and presented on a pre-IFRS 16
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"3

[https://investars.autocan.ca
We list and define "CAPITAL MANAGEMENT MEASURES" below:

g E tindebtedness Ieverage ratio is calculated as net indebtedness compared to Adjusted EBITDA pre-IFRS 16

Net Indebtedness
Net indebtedness is used by management to evaluate the liquidity of the Company.

Net indebtedness is calculated as indebtedness, net of unamortized deferred financing costs, adding back

embedded derivative asset, and less cash and cash equivalents.
NON-GAAP AND OTHER FINANCIAL MEASURES RECONCILIATIONS
Adjusted EBITDA and Normalized Adjusted EBITDA

The following table illustrates adjusted EBITDA and normalized adjusted EBITDA, for the three-month period ended

June 30, over the last two years of operations:

2022 2021
Period from April 1 to June 30
Net income for the period 39,058 37,698
Add back:
Income tax expense 9,685 13,932
Depreciation of property and equipment 5077 4,267
Interest on long-term indebtedness 6,610 5,485
Depreciation of right of use assets 7,561 6,147
Lease liability interest 6,946 5333

74,937 72,862
Add back:
Loss on extinguishment of debt — 1,128
Unrealized fair value changes in derivative instruments (182) 50
Amortization of loss on terminated hedges 817 817
Unrealized foreign exchange losses 84 258
Gain on disposal of assets (95) (20)
Adjusted EBITDA 75,561 70,491
Normalizing items:
Less:
Canada Emergency Wage Subsidy — (1,487)
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Emergaacy Rent Subsidy = (136)
W Anads
Forgiveness of PPP loans = (1,330}
(https://investors.autocan.ca)
Normalized Adjusted EBITDA 75.561 67,538

Segmented Adjusted EBITDA and Segmented Normalized Adjusted EBITDA

The following table illustrates the segmented adjusted EBITDA and normalized adjusted EBITDA, for the three-month

period ended June 30, over the last two years of operations:

Three Months Ended June 30, 2022 Three Months Ended june 30, 2021
Canada us. Total Canada us. Total
Period from April 1 to June 30
Net income for the period 31,938 7120 39,058 32,968 4,730 37.698
Add back:
Income tax expense 9,454 231 9,685 13,932 = 13,932
Depreciation of property and equipment 4,609 468 5077 3,972 285 4,267
Interest on long-term indebtedness 5,831 779 6,610 3,009 2,476 5,485
Depreciation of right of use assets 6,858 703 7,561 5519 628 6,147
Lease liability interest 6,130 816 6,946 4,469 864 5333
64,820 10117 74,937 63,869 8,993 72,862
Add back:
Loss on extinguishment of debt e — — 1,128 = 1,128
Unrealized fair value changes in derivative instruments | (182) — (182) 50 — 50
Amortization of loss on terminated hedges ary = 817 817 = 817
Unrealized foreign exchange losses 84 — 84 298 = 298
Unrealized fair value changes on embedded derivative | — — = (4,644) = (4,644)
Gain on disposal of assets (95) — (95) (20) — (20)
Adjusted EBITDA 65,444 10117 75,561 61,498 3993 70,491
Normalizing ltems:
Less:
Canada Emergency Wage Subsidy == = == (1,487) = (1,487)
Canada Emergency Rent Subsidy = = = (136) — (136}
Forgiveness of PPP loans — = — — (1,330) (1,330)
Normalized Adjusted EBITDA 65,444 10,117 75,561 58,875 7,663 67,538
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P, 'Z(m? A?;ysted EBITDA and Pro Forma Normalized Adjusted EBITDA Reconciliation
rio.anaaa

@ fo_i}?wilggttable illustrates pro forma adjusted EBITDA and pro forma normalized adjusted EBITDA for the trailing
ps.//INVestors.au ocan.caﬂ
twelve month period ended June 30, over the [ast two years of operations:

2022 2021
Period from july 1 to June 30
Net income for the period 151,547 123,328
Add back:
Income tax expense 42,091 35,302
Depreciation of property and equipment 18,768 . 18,247
Interest on long-term indebtedness 25,520 22,086
Depreciation of right of use assets 28,921 26,592
Lease liability interest 26,325 25,140

293172 .250,695
Add back:
Recoveries of non-financial assets, net (39,846} (11,248)
Share-based compensation (Used Digital Retail Division) 5 435
Loss (gain) on redemption liabilities 14116 (762)
Loss on extinguishment of debt 9,860 1,128
Unrealized fair value changes in derivative instruments {12,981) (3,469)
Amortization of loss on terminated hedges 3,268 3,268
Unrealized foreign exchange (gains) losses (424) 221
Loss on extinguishment of embedded derivative 29,306 ==
Loss on termination of lease, net 427 —
Unrealized fair value changes on embedded derivative (24.662) (4,644)
Gain on disposal of assets (341) (1,608)
Adjusted EBITDA 271,895 2340186
Normalizing items:
Less:
Canada Emergency Wage Subsidy == (2,901)
Canada Emergency Rent Subsidy =3 .{200}
Forgiveness of PPP loans —= (5,398)
Normalized Adjusted EBITDA 271,895 225,517
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ma iterps had the uisitions occurred on July 1:

MNiaCanana
Net income for the period 3,725 4,014

(https://investors.autocan.ca)
Add back:
Income tax expense 1,202 1,296
Depreciation of property and equipment 1,106 992
Interest on long-term indebtedness 5307 3,631
Depreciation of right of use assets 1,356 1,868
Lease liability interest 2272 2,964
Pro Forma Adjusted EBITDA 286,863 248,781
Pro Forma Normalized Adjusted EBITDA 286,863 240,282

Quarter-to-Date Adjusted EBITDA Margin

The following table illustrates adjusted EBITDA margin for the three-month periods ended June 30, over the last two

years of operations:

2022 2021
Period from April 1 to June 30
Adjusted EBITDA 75,561 70,491
Revenue 1,686,026 1,281,055
Adjusted EBITDA Margin 45 % 55 %

Quarter-to-Date Normalized Adjusted EBITDA Margin

The following table illustrates normalized adjusted EBITDA margin for the three-month periods ended June 30, over

the last two years of operations:

2022 2021
Period from April 1 to June 30
Normalized Adjusted EBITDA 75,561 67,538
Revenue 1,686,026 1,281,055
Normalized Adjusted EBITDA Margin 4.5 % 53%

Quarter-to-Date Adjusted EBITDA Margin on a Pre-IFRS 16 basis

The following table illustrates adjusted EBITDA margin on a pre-IFRS 16 basis for the three-rmonth periods ended

June 30, over the last two years of operations:

2022 2021

Period from April 1 to June 30
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Exhibit C, Page 37 of 86


https://investors.autocan.ca/2022/08/autocanada-reports-record-second-quarter-results

Case: 1:23-cv-02500 Document #: 3-3 Filed: 04/20/23 Page 39 of 87 PagelD #:123

1117123, 2211 FM

AUTOCANADA REPORTS RECORD SECOND QUARTER RESULTS - AutoCanada Investor Relations

d EBI on a predFRS 16 basis 62,083 59,600
B 2T W e
Revenue 1,686,026 1,281,055
(https://investors.autocan.ca)
Adjusted EBITDA Margin on a Pre-IFRS 16 basis 3.7 % 4.7 %

Quarter-to-Date Adjusted EBITDA on a Pre-IFRS 16 Basis Reconciliation

The following table illustrates segmented adjusted EBITDA on a pre-IFRS 16 basis, for the three-month periods

ended June 30, over the last two years of operations:

Three Months Ended June 30, 2022 Three Months Ended June 30, 2021
Canada Us. Total Canada Us. Total
Adjusted EBITDA 65,444 10,117 75,561 61,498 8,993 70,491
Rental expense (11,811) (2,224) (14,035) (9,742) (2,116) (11,858)
FMV rent adjustment = 1,044 1,044 i 1,039 1,039
Step lease adjustment (372) (115) (487) (185) 113 (72)
Adjusted EBITDA on a pre-IFRS 16 basis 53,267 8,822 62,083 51,571 8,029 59,600
Free Cash Flow
The following table illustrates free cash flow for the last eight consecutive quarters.
Q22022 | Q12022 | Q4 2021 | Q3 2021 | Q2 2021 | Q1 2021 | Q4 2020 | Q3 2020
Cash provided by operating activities 64935 | 7,279 10,153 | 13,721 68,604 | 20,506 | 20,447 54,366
Deduct:
Purchase of non-growth property and equipment | (1,617) | (1,427) | (2550) |(1,349) | (801) (1,115) | (1,207) | ({922)
Free cash flow 63,318 | 5,852 7,603 12372 | 67,803 | 1937 19,240 | 53,444
Free cash flow - TTM 89,145 | 93,630 | 107,169 | 118,806 | 159,878 | 144,632 | 131,396 | 177,981

Net Indebtedness and Net Indebtedness Leverage Ratio Reconciliation

The following table illustrates the Company's net indebtedness and net indebtedness leverage ratio as at June 30,

2022 and March 31, 2022:

June 30, 2022 March 31, 2022
s 3
Syndicated Credit Facility - Revolving Credit (1,292) 13,886
Senior unsecured notes (including embedded derivative asset) 344,053 344,120
Non-recourse mortgages and other debt 32,280 501
Total indebtedness for net indebtedness purpose 375,041 358,507
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d cas| uivalen (80,991) (109,753)
RutaCiada
Net indebtedness 294,050 248,754
(https://investors.autocan.ca)
Adjusted EBITDA pre-1FRS 16 - trailing twelve months 222,163 219,680
Net indebtedness leverage ratio 1.3x 1%

Conference Call

A conference call to discuss the results for the three months ended June 30, 2022 will be held on August 11, 2022 at
9:00am Mountain (11:00am Eastern). To participate in the conference call, please dial 1.888.664.6392 approximately

10 minutes prior to the call.

This conference call will also be webcast live over the internet and can be accessed by all interested parties at the

following URL: https://investors.autocan.ca/event/2022-q2-conference-call/ (hitps:/investors.autocan.ca/event/2022-

g2-conference-call/)

About AutoCanada

AutoCanada is a leading North American multi-location automobile dealership group currently operating 81
franchised dealerships, comprised of 28 brands, in eight provinces in Canada as well as a group in lllinais, USA.
AutoCanada currently sells Chrysler, Dodge, Jeep, Ram, FIAT, Alfa Romeo, Chevrolet, GMC, Buick, Cadillac, Ford,
Infiniti, Nissan, Hyundai, Subaru, Audi, Volkswagen, Kia, Mazda, Mercedes-Benz, BMW, MINI, Volvo, Toyota, Lincoln,
Acura, Honda and Porsche branded vehicles. Additionally, the Company's Canadian Operations segment currently
operates 2 used vehicle dealerships supporting the Used Digital Retail Division, the RightRide division operates 10
locations, and 5 stand-alone collision centres (within our group of 20 collision centres). In 2021, our dealerships sold
approximately 86,000 vehicles and processed over 800,000 service and collision repair orders in our 1,303 service

bays generating revenue in excess of $4 billion.

Additional information about AutoCanada Inc. is available at www.sedar.com (hitp:/www.sedar.com) and the

Company's website at www.autocan.ca (http://www.autocan.ca).

Forward Looking Statements

Certain statements contained in this press release are forward-looking statements and information (collectively
"forward-looking statements”, including "with respect to", "among other things", "future performance", "expense
reductions” and the "Go Forward Plan"), within the meaning of the applicable Canadian securities legislation. We
hereby provide cautionary statements identifying important factors that could cause our actual results to differ
materially from those projected in these forward-looking statements. Any statements that express, or involve
discussions as to, expectations, beliefs, plans, objectives, assumptions or future events or performance (often, but
not always, through the use of words or phrases such as "will likely result”, "are expected to", "will continue”, "is
anticipated", "projection”, "vision", "goals", "objective", "target", "schedules", "outlook", "anticipate", "expect",
"estimate", "could", "should", "plan", "seek", "may", "intend", "likely", "will", "believe", "shall" and similar
expressions) are not historical facts and are forward-looking and may involve estimates and assumptions and are

subject to risks, uncertainties and other factors some of which are beyond our control and difficult to predict.
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%ﬂlngl , these factors could cause actual results or outcomes to differ materially from those expressed in the
g
: ﬁfé’r!’kﬁts Therefore, any such forward-looking statements are qualified in their entirety by

sed throughout this press release.

The Company's Annual Information Form and other documents filed with securities regulatory authorities
(accessible through the SEDAR website at www.sedar.com (http://www.sedar.com])) describe the risks, material

assumptions and other factors that could influence actual results and which are incorporated herein by reference.

Further, any forward-looking statement speaks only as of the date on which such statement is made, and, except as
required by applicable law, we undertake no obligation to update any forward-looking statement to reflect events or
circumstances after the date on which such statement is made or to reflect the occurrence of unanticipated events.
New factars emerge from time to time, and it is not possible for management to predict all of such factors and to
assess in advance the impact of each such factor on our business or the extent to which any factor, or combination

of factors, may cause actual results to differ materially from those contained in any forward-looking statement.
Additional Information

Additional information about AutoCanada is available at the Company's website at www.autocan.ca
(https://c212.net/c/link/?t=0&I=en&o=3617962-

1&h=231459412&u=http%3A%2F%2 Fwww.autocan.ca%2F&a=www.autocan.ca) and www.sedar.com
(https://c212 net/g/link)/2t=08l=enRo=3617962-
18&h=4028771638Ru=http%3A%2F%2Fwww.sedar.com%2F&a=www.sedar.com).

SOURCE AutoCanada Inc.

For further information: Mike Borys, Chief Financial Officer, Phone: 780.509.2808, Email: mbarys@autocan.ca

H (https://facebook.com/sharer/sharer php?u=https://investors.autocan.ca/2022/08/autocanada-reports-record-

second-cuarter-results/) L (https//twitter com/intent/tweet/?text=autocanada-reports-record-second-quarter-

results&url=https://investors.autocan.ca/2022/08/autocanada-reports-record-second-quarter-results/)

PREVIOUS: PRESS RELEFASES

AUTOCANADA EXPANDS INTO WESTERN MANITOBA WITH ACQUISITION OF
KELLEHER FORD DEALERSHIP AND COLLISION CENTRE IN BRANDON, MANITOBA

(https://investors.autocan.ca/2022/08/autocanada-expands-into-western-manitoba-with-acquisition-of-kelleher-
ford-dealership-and-collision-centre-in-brandon-manitoba/)

NEXT: PRESS RELEASES

AutoCanada Announces Results of its Substantial Issuer Bid

(https://investors.autocan.ca/2022/08/autocanada-announces-results-of-its-substantial-issuer-bid/)
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MAuioCanada
(https://investors.autocan.ca)

«— Back to all News Releases (https://investors autocan.ca/releases)

AUTOCANADA REPORTS RECORD THIRD
QUARTER RESULTS

November 10, 2022 | AutoCanada

* Revenue was $1,623.9 million as compared to $1,206.8 million in the prior year, an increase of 34.6%
+ Net income for the period was $32.9 million versus net income of $38.8 million in the prior year
e Adjusted EBITDA' was $76.4 million versus $68.3 million in the prior year, an increase of 11.9%
¢ Adjusted EBITDA margin' was 4.7% versus the adjusted EBITDA margin’ of 5.7% in the prior year, a decrease of
(1.0) percentage points

® Diluted earnings per share was $1.16, a decrease of $(0.11) from $1.27 in the prior year
* [ndebtedness of $460.3 million at the end of Q3 2022 compares to $375.0 million at the end of Q2 2022
« Net indebtedness' of $350.8 million at the end of Q@3 2022 compares to $294.1 million at the end of Q2 2022

EDMONTON, AB, Nov. 9, 2022 /CNW/ - AutoCanada Inc. ("AutoCanada" or the "Company") (TSX: ACQ), a multi-
location North American automobile dealership group, today reported its financial results for the three month

period ended September 30, 2022.

"Results achieved in the third quarter of 2022 demonstrate the ongoing strength of our business model, where our
team once again delivered a record quarter with exceptional performance across our operations," said Paul Antony,
Executive Chairman of AutoCanada. "Our performance continues the trend of sustainable improvement and
reflects our ability to continue navigating a range of industry challenges, including OEM production delays and
inventory constraints. | continue to be immeasurably proud of what we've built and our platform's proven ability to

thrive in a variety of market conditions and to drive resiliency and stability.

"This strength has allowed us te focus on advancing our acquisition strategy as evidenced with the recent
acquisitions of Kelleher Ford Dealership and Collision Centre, Velocity Auto Body, Auto Gallery of Winnipeg, Kavia
Auto Body, North Toronto Auction and Excellence Auto. These acquisitions further expand our dealership network,
our used digital retail initiative and our national collision centre footprint across Canada. Our M&A pipeline remains
strong with a number of dealerships and collision centres representing in excess of $250 million in annual revenue

currently being evaluated.
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gjj look ahead, AutaCanada is very well positioned to continue to build on our strong momentum and execute
Hr@al Ié@s[?ﬁdeliver industry-leading performance and enhance shareholder returns. With respect to
1 i =i B

i2s we will remain disciplined in the management of our balance sheet and debt levels

as we continue to pursue our organic and inorganic growth strategies.”

The Company also announced today the planned retirement of Mike Borys from the role of Chief Financial Officer. A
search process for his successor has commenced. Mike will continue as Chief Financial Officer until a successor is in

place to ensure a seamless transition of responsibilities.

"On behalf of all of us at AutoCanada, | want to thank Mike for his leadership and dedication to the Company," said
Mr. Antony. "l am beyond grateful to Mike for all the contributions he has made to AutoCanada, particularly the
outstanding work he has done to strengthen our financial position. We wish him well when he embarks on his next

phase. We also sincerely appreciate Mike's full support of the transition to his successor."

"l would like to thank the outstanding team at AutoCanada that | have had the privilege of working with," said Mr.
Borys. "l am very proud of the accomplishments AutoCanada has achieved and | have every confidence that the

Company will continue to execute against a solid business strategy supported by an excellent leadership team.”
Third Quarter Key Highlights and Recent Developments

The Company set a third quarter record as revenue reached $1,623.9 million compared to $1,206.8 million in the
priar year, an increase of 34.6%. Results were driven by continued strong performance across all areas of our
complete business model, in particular our finance and insurance ("F&I"), parts, service and collision repair
("PS&CR") business operations, continued improvements from our U.S. Operations, and contributions from our

acquisitions.

Net income for the period was $32.9 million as compared to $38.8 million in Q3 2021. The $(5.9) million decrease in
net income as compared to the prior year is largely driven by an increase of $8.5 million in finance costs and $5.2
million in income taxes, offset by an increase of $6.5 million in operating profit as compared to prior year. Diluted

earnings per share was $1.16, a decrease of $(0.11) from $1.27 in the prior year.

Adjusted EBITDA' for the period was $76.4 million as compared to $68.3 million in Q3 2021, an improvement of
11.9%. Adjusted EBITDA margin' of 4.7% compares to 5.7% in the prior year, a decrease of (1.0) percentage points
("ppts"). This decrease is largely driven by compressed used vehicle gross profit percentage, increased operating

expenses before depreciation as a percentage of gross profit, and increased floorplan financing costs.

Gross profit increased by $53.4 million to $273.6 million, an increase of 24.3%, as compared to prior year. This
increase was largely driven by the increases of $24.3 million from F&l and $24.0 million from PS&CR. F&l gross profit
per retail unit average? increased to $3,521, up 17.4% or $521 per unit. Gross profit percentage? was 16.8% in the
quarter as compared to 18.2% in the prior year. This decrease is largely driven by a compression of used vehicle
gross profit percentagez, as a result of current used vehicle macro environment. As part of our complete business
model, while used retail vehicle gross profit percentage?‘ weakened, used retail vehicles sales increased by 3,550
units, up 25.7%, to 17,381, and contributed to the consolidated used to new retail units ratio? moving to 1.89 from

1.49. Used vehicle sales volume also contributed to our strong F&I and PS&CR gross profit performance.
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inidh

U S. Operations colgme to demonstrate strong growth and contributed $40.1 million of gross profit, an
g 23.2% as compared to prior year. This improvement in gross profit was primarily driven

Operating expenses hefore depreciation as a percentage of gross prt:)ﬁt2 increased by 3.3 ppts to 71.1%. The
increase is largely due to increased M&A activity and related costs, inclusive of the expansion of an acquisition and

integration team, and increased head count to facilitate organizational growth.

Floorplan financing costs increased by $6.1 million, or 241%, to $8.7 million as compared to prior year. The increase
is attributable to the combination of rising interest rates and an increase in our used vehicle inventory position.
While rising interest rates are expected to impact customer affordability, we consider the availability of vehicle
inventory to remain the most significant challenge to sales growth. Additionally, some of the direct impacts of rising
interest rates may be offset by vehicle financing products which provide flexibility in financing terms, inclusive of
incentives and term extensions. Overall, we currently do not expect interest rates to impact the pace of new and
used vehicle sales due to strong levels of demand relative to limited supply. Management caontinues to monitor the
macro environment and will adjust F&I product offerings and other aspects of the business, where necessary, to

meet customer needs.

We continue to actively manage our vehicle inventary as the chip shortage remains an issue and continues to
impact the supply of new vehicle inventory. While we have seen positive indicators and noted gradual improvements
in both the availability of inventory and product allocations, we are not anticipating a return to "normalcy" in
inventory levels until late 2023 to 2024. Compensating for constrained new vehicle supply, we have managed our
used vehicle inventory position to meet current market demands. As a result of the incremental used vehicle
writedown taken in Q2 2022, we were able to more effectively sell through our used vehicle inventory position by
(15.7)%, as compared to Q2 2022. No incremental used vehicle writedown to net realizable value was recognized in
Q3 2022.

Net indebtedness’ increased by $56.8 million from June 30 2022 to $350.8 million at the end of Q3 2022. This
increase is primarily driven by the purchase and cancellation of $(32.5) million of shares under a Substantial Issuer
Bid ("SIB"), the acquisitions of multiple dealerships and collision centres, including Kelleher Ford Dealership and
Collision Centre, Velocity Auto Body Inc. collision centre, Auto Gallery of Winnipeg Inc. used vehicle dealership, and
North Teronto Auction, a fee-based used vehicle auction business. Free cash flow' on a trailing twelve month
("TTM") basis was $112.1 million at Q3 2022 as compared to $118.8 million in Q3 2021; the decrease in free cash
flow between years was driven primarily by reduced government assistance, increased cash taxes, stock based
compensation related cash payments, and changes in working capital. Additionally, our net indebtedness leverage

ratio! of 1.5x remained well below our target range at the end of Q3 2022, as compared to 0.2x in Q3 2021.

Had all of the acquisitions, completed as of Q3 2022, occurred at October 1, 2021, pro forma net income would have
been $146.8 million for the TTM ended September 30, 2022, as compared to pro forma net income of $174.8 million
for the year ended December 31, 2021. Pro forma normalized adjusted EBITDA! would be $289.9 million for the
TTM ended September 30, 2022, as compared to pro forma normalized adjusted EBITDA' of $266.4 million for the
year ended December 31, 2021.
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g e estaEQshed an acquisition pipeline, with dealerships and collision centres representing in excess of $250
Hg gcurrently being evaluated. We are at varying stages of the acquisition process with these
RiEbass/ /i i

etters of intent to signed purchase agreements, with the potential deals remaining

subject to due diligence, OEM approvals, and other standard closing conditions. We remain well-positioned to

continue to execute on our acquisition strategy in the coming quarters.

Our performance, both in Canada and U.S. Operations, continues our trend of sustainable improvernent and
demanstrates the efficacy of our complete business model and strategic initiatives. We remain aware that
uncertainty continues to exist in the macroeconomic environment given the ongoing challenges associated with the
lingering effects of the global pandemic, inflation, rising interest rates, technical recession, and the Russia-Ukraine
war. Uncertainties may include potential economic recessions or downturns, continued disruptions to the global
automotive manufacturing supply chain, and other general economic conditions resulting in reduced demand for
vehicle sales and service. We will continue to remain proactive and vigilant in assessing the impacts on our
organization and remain committed to optimizing and building stability and resiliency into our business model to

ensure we are able to drive industry-leading performance regardless of changing market condition.
Consolidated AutoCanada Highlights

ANOTHER RECORD SETTING THIRD QUARTER

For the three-month period ended September 30, 2022;

» Revenue was $1,623.9 million, an increase of $417.2 million or 34.6%
¢ Total vehicles? sold were 27,000, an increase of 3,556 units or 15.2%
® Used retail vehicles? sold increased by 3,550 or 25.7%

# Netincome for the period was $32.9 million (or $1.16 per diluted share) versus $38.8 million (or $1.27 per diluted
share)

* Adjusted EBITDA' increased by 11.9% to $76.4 million, an increase of $8.1 million
» Adjusted EBITDA! on a TTM basis was $280.0 million as compared to 226.5 million in the prior year

¢ Net indebtedness' of $350.8 million reflected an increase of $56.8 million from Q2 2022
= Net indebtedness leverage ratio’ of 1.5x at the end of Q3 2022, as compared to 1.3x in Q2 2022

Refer to Section 5 Acquisitions, Divestitures, Relocations and Real Estate of the MD&A for acquisitions included in Q3
2022 results.

Canadian Operations Highlights
TOTAL GROSS PROFIT INCREASED BY 24%

Our F&I and PS&CR segments were key drivers of the record performance in Q3 2022. F&I gross profit increased by
$19.0 million or 32.8% to $76.9 million and PS&CR gross profit increased by $19.0 million or 33.1% to $76.5 million

as compared to prior year.
Unless stated otherwise, all results for acquired businesses are included in all Canadian references in the press

release.
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,é three-month period ended September 30, 2022:
g utolLanada

R nue wf'l g PB 0 milljon, an increase of 36.3%
lndtgs7/inVestGi gatocartial

e Used retail unit” sales increased by 3,030 or 26.4%
» Average TTM Canadian used retail unit sales per dealership per manth, excluding Used Digital Retail Division

dealerships?, improved to 61, as compared to 59 in the prior year

» Used to new retail units ratio? increased to 1,84 from 1.48
#= According to DesRosiers Automaotive Consultants ("DesRasiers"), aur performance places us well ahead of our
peers as historical Canadian market used to new retail unit ratio was 0.68 in 2021
= TTM used to new retail ratio? improved to 1.63 at Q3 2022 as compared to 1.30 at Q3 2021

F&l gross profit per retail unit average? increased to $3,431, up 14.1% or $425 per unit

Net income for the period was $30.3 million, down (10.5)% from a net income of $33.8 million in 2021

Adjusted EBITDA' increased by 11.1% to $67.6 million, an increase of $6.7 million

» Adjusted EBITDA margin' was 4.9% as compared to adjusted EBITDA margin' of 6.0% in the prior year, a
decrease of (1.1) ppts driven primarily by compressed used vehicle gross profit percentage, increased

operating expenses before depreciation as a percentage of gross profit, and increased floorplan financing costs
U.S. Operations Highlights
USED RETAIL VEHICLES SOLD INCREASED BY 22%

U.S. Operations continues to improve, as demonstrated by the sixth consecutive quarter of year-over year growth in
adjusted EBITDA'. This growth was driven by improvements across all aspects of the business, including an 8.5%

increase in total retail unit? sales and a 22.2% increase in used retail vehicles.

* Revenue was $235.9 million, an increase of 25.3%, from $188.3 million

e Used retail vehicles? sald increased by 520 units or 22.2%

¢ F&I gross profit per retail unit a\.rnﬂ_-ragr—_\2 increased to $4,009 per unit, up 35.0% or $1,038 per unit
* Net income for the period decreased by $(2.3) million to $2.6 million from $4.9 million

= Netincome on a TTM basis was $22.2 million as compared to $8.9 million in the prior year

* Adjusted EBITDA' was $8.8 million as compared to $7.4 million, an increase of $1.4 million
e Adjusted EBITDA' on a TTM basis was $38.5 million as compared to $21.7 million in the prior year

Same Store Metrics - Canadian Operations
F&| GROSS PROFIT PER RETAIL UNIT AVERAGE INCREASED TO $3,796, UP 21% OR $657 PER UNIT

The continued optimization of the Company's complete business model is highlighted by the year-over-year 8.7%

improvement in gross profit, which collectively totaled $197.0 million..
Refer to Section 19 Same Store Results Data of the MD&A for the definition of same store and further information.

®* Revenue increased to $1,147.9 million, an increase of 17.6%
* Gross profit increased by $15.7 million or 8.7%

+ Used to new retail units ratio? increased to 1.75 from 1.29
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ﬁEd retail unit sales* increased by 12.0%, an increase of 1,202 units
$utoLanada

X 7 i Ly
Ih_tF Sross. B! E:.D;fétf'%{g%a” nit average® increased to $3,796, up 20.9% or $657 per unit; F&I gross profit increased
to $66 9 million as compared to $55.9 million in the prior year, an increase of 19.8%

* PS&CR gross profit increased to $60.6 million, an increase of 11.3%
e PS&CR gross profit percentage? decreased to 55.1% as compared to 55.7% in the prior year

Financing and Investing Activities and Other Recent Developments
ACQUISITION PIPELINE SUPPORTED BY HEALTHY BALANCE SHEET AND LIQUIDITY STRUCTURE

Net indebtedness' of $350.8 million resulted in a net indebtedness leverage ratio' of 1.5x. Financing and investing

activities included the following:
Acquisitions

The Company completed $45.2 million of acquisitions in Q3 2022, and $124.1 million year-to-date. The acquisitions

support management's strategic objectives of expanding the Company's presence across Canada and operational

capacity.

# On August 2, 2022, the Company acquired 100% of the shares of Kelleher Ford Dealership and Collision Centre
("Kelleher Ford"), a new and used vehicle Ford dealership and collision centre in Brandon, Manitoba.

* On August 12, 2022, the Company acquired 100% of the shares of Velocity Auto Body Inc. ("Velocity Autobady"), a
luxury-brand focused collision centre in Markham, Ontario.

s On September 22, 2022, the Company acquired 100% of the shares of Auto Gallery of Winnipeg Inc. ("Auto
Gallery of Winnipeg"), an independent used vehicle dealership in Winnipeg, Manitoba.

¢ On September 28, 2022, the Company acquired 100% of the shares of Northern Auto Auctions of Canada Inc.
("North Toronto Auction"), an entity that operates the North Toronto Auction, a fee-based used vehicle auction
business, serving dealers and consumers, located in Innisfil, Ontario.

¢ On October 27, 2022, the Company acquired 100% of the shares of Kavia Auto Body Inc. ("Kavia Auto Body"), a
collision centre located in Saskatoon, Saskatchewan.

¢ On November 4, 2022, the Company acquired 100% of the shares of Excellence Auto Collision Limited

("Excellence Auto Collision"), two collision centres located in Scarborough, Ontario and Toronto, Ontario.
Share Purchases

* On August 15, 2022, the Company completed a SIB, by way of a modified Dutch auction, to purchase, for
cancellation, the common shares of the Company (the "Shares", or, the "Offer"). The Company purchased and
cancelled 1,159,707 Shares at a purchase price of $28.00 per share under the Offer, representing an aggregate
purchase price $32.5 million, which represents 4.37% of the total issued and outstanding Shares of the Company
before giving effect to the Offer.

* On November 8, 2022, the Company announced a SIB offer to purchase, for cancellation, up to $50 million in
value of its outstanding common shares at a price range of $25 to $28 per share. The offer is set to expire on
December 16, 2022.

Third Quarter Financial Information

https:/finvestors autocan_ca/2022/11/autocanada-reports-re cord-third-quarter-results/ 6/20
Exhibit C, Page 47 of 86


https://investors.autocan.ca/2022/11/autocanada-reports-record-third-quarter-results

Case: 1:23-cv-02500 Document #: 3-3 Filed: 04/20/23 Page 49 of 87 PagelD #:133

1117123, 1:15 PM AUTOCANADA REPORTS RECORD THIRD QUARTER RESULTS - AutoCanada Investor Relations
T lowing table summarizes the Company's performance for the quarter:
g utoLanada
(https://investors.autocan.ca Three Months Ended September 30
Consolidated Operational Data 2022 2021 % Change
Revenue 1,623,949 1,206,754 346 %
Gross profit 273,634 220,192 243 %
Gross profit % 16.8 % 18.2% (1.4)%
Operating expenses 207,266 159,880 29.6 %
Operating profit 69,303 62,841 102 %
Net income for the period 32,870 38,769 (15.2) %
Basic net income per share attributable to AutoCanada shareholders 1.22 1.37 (10.9) %
Diluted net income per share attributable to AutoCanada shareholders 1.16 1.27 {8.7) %
Adjusted EBITDA' 76,374 68,265 11.9%
Basic weighted average number of shares outstanding 25,876,198 27,483,596 {5.8) %
Diluted weighted average number of shares outstanding 27,177,819 29,599,494 (8.2) %
Common shares outstanding as at quarter-end date 25,402,988 27,493,016 (7.8) %
New retail vehicles? sold (units) 9,186 9,255 (0.7) %
New fleet vehicles® sold (units) 433 . 358 20.9 %
Total new vehicles? sald (units) 9,619 9.613 0.1 %
Used retail vehicles® sold (units) 17,381 13,831 25.7 %
Total vehicles? sold 27,000 23,444 152 %
Same store new retail vehicles? sold (units) 6,400 7,771 (17.6) %
Same store new fleet vehicles? sold (units) 386 358 78%
Same store used retail vehicles? sald (units) 11,228 10,026 12.0%
Same store total vehicles? sold 18,014 18,155 {0.8) %
Same store? revenue 1,147,521 976,454 17.6%
Same store? gross profit 197,003 181,291 8.7%
Same store” gross profit % 17.2% 18.6 % (1.4) %

1 See "NON-GAAP AND OTHER FINANCIAL MEASURES" below.

This press release contains "SUPPLEMENTARY FINANCIAL MEASURES". Section 15. NON-GAAP AND OTHER FINANCIAL MEASURES
of the Company's Management's Discussion & Analysis for the three month period ended September 30, 2022 ("MD&A") is hereby
incorporated by reference for further information regarding the compaosition of these measures (accessible through the SEDAR
website at www.sedar.com (www.sedar.com}).
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S ED QUARTERLY FINANCIAL INFORMATION
gﬂumﬁﬁaﬂarj&

@ fal ?wi %Ettable spows the unaudited results of the Company for each of the eight most recently completed
p:,.l INvestors.ag ccan.caf
quarters. The results of operations for these periods are not necessarily indicative of the results of operations to be

expected in any given comparable period.

Q3 Q2 Q1
MD&A
Q3 Q2 Q1 Q4 Q4
Footnote 2021 2021 2021
Reference® | 2022 2022 2022 2021 2020
USE REVISED | REVISED |REVISED
Income Statement Data 4
New vehicles 4 (7] 557,492 | 583,870 |[511,195 |467,085 |498,142 |547,593 | 451,061 | 466,468
Used vehicles # 7] 807,236 | 840,998 |595514 | 524043 |518,791 539,785 | 354,922 | 257,3M
Parts, service and collision
) & 161,805 160,307 |152,009 | 136,800 |116,953 |122,459 |108,427 | 105,362
repair
Finance, insurance and
7] 97416 100,851 83,720 67,854 72,868 71,218 55414 | 46,990
other 4
Revenue 1,623,949 | 1,686,026 | 1,342,438 | 1,195,782 | 1,206,754 | 1,281,055 | 969,824 | 876,121
New vehicles * (7] 58,760 58,950 53,384 50,632 46,525 44,619 34639 | 31,199
Used vehicles * 6 32,627 34125 36,772 38,118 39,669 40,269 23,206 19,787
Parts, service and coliision
o (i] 88,707 90,713 78431 75,917 64,748 68,115 57,874 | 58,109
repair
Finance, insurance and
S 4 7] 93,540 95,490 78,752 63,847 69,250 64,838 51917 | 43,642
0
Gross Profit 273,634 | 279278 |247339 | 228514 |220,192 |217.841 167,636 | 152,737
Gross profit % 16.8 % 16.6 % 18.4% 19.1 % 18.2% 17.0% 173 % 17.4 %
Operating expenses 207,266 | 212,709 (193,646 | 170,008 |159880 |154,773 |127,948 | 119,442
Operating expenses as a %
75.7 % 76.2% 783 % 74.4 % 726% 71.0% 763% |782%
of gross profit
Operating profit 69,303 69,954 56,690 99,410 62,841 66,153 41,664 | 46,664
Recovery of non-financial
T 4 Iy (39,846) | — ~a —3 (11,248)
assefts
Net income 32,870 39,058 4322 69,398 38,769 37,698 21334 | 24320
Basic net income per share
attributable to AutoCanada 1.22 1,40 0.1 2.54 137 133 0.77 0.87
shareholders
Diluted net income per
share attributable to 1.16 1.33 010 2.38 1.27 1.23 0.7 0.81
AutoCanada shareholders
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SiifoCanada S g VAT e RS s "Yes e

SO S AUTOCANT %L

76,374 75,561 62,196 65,873 68,265 70,491 47,234 | 40472

Free cash flow 2 35319 63,318 5,852 7,603 12,372 67,803 19,391 19,240
Operating Data 4
New retail vehicles? sold 3 8,186 9,878 9,052 8,204 9,255 10,107 8,233 8,623
New fleet vehicles? sold 3 433 497 250 199 358 575 740 964
Total new vehicles” sold 3 9619 10,375 9,342 8,403 9,613 10,682 8973 9,587
Used retail vehicles” sold 32 17,381 17,740 14,072 11,893 13,831 13,271 9,734 7,389
Total vehicles® sold 3 27,000 28,115 23414 20,296 23,444 23,953 18,707 | 16,976
# of service and collision
3 241,907 | 261,671 | 221,632 | 232373 199,870 | 214,149 |182,869 | 203,086
repair orders? completed
# of dealerships at period
5 85 82 80 80 68 67 a7 67
end
# of same store dealerships | 7 49 49 49 49 49 49 49 a7
# of service bays at period
1,331 1,322 1,293 1,303 1,108 1,098 1,098 1,098
end
Same stores” revenue
1 176 % 142 % 17.2% 141 % 15.0 % 542 % 278% |63%
growth
Same stores? gross profit
1 8.7% 10.3 % 232% 29.4 % 18.6 % 1025% |350% |7.7%

growth

1 See "NON-GAAP AND OTHER FINANCIAL MEASURES" below.

This press release contains "SUPPLEMENTARY FINANCIAL MEASURES". Section 15. NON-GAAP AND OTHER FINANCIAL MEASURES
of the Company's Management's Discussion & Analysis for the three month period ended September 30, 2022 ("MD&A") is hereby
incorporated by reference for further information regarding the composition of these measures (accessible through the SEDAR

website at www.sedar.com (www.sedar.com]).

3 Seethe Company's MD&A for the quarter ended September 30, 2022 for complete footnote disclosures.

In Q4 2021, it was determined there were Revenues and Cost of sales accounts incorrectly classified between revenue streams in
4 the first three quarters of 2021 within the U.S. Operations segment. As a resuilt, the classification of these accounts has been
corrected and we have revised the Q1, Q2, and Q3 2021 amounts. This reclassification had no impact on total gross profit.

MD&A and Financial Statements

Information included in this press release is a summary of results. It should be read in conjunction with
AutoCanada's Consolidated Financial Statements and Management's Discussion and Analysis for the quarter ended

September 30, 2022, which can be found on the Company's website at www.autocan.ca (https://c212 net/c/link/?
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= 1:en&o=_} 104735-1&h=660425074&u=http%3A%2F%2 Pwww.autocan.ca%2 F&a=www.autocan.ca) or on
g?&éﬁ@ 213
Crrffﬁqglgsgr@?Z.net/cflin‘rd?t:0&1:en&023?04739-

{pEpsipfinpostarnautoaRRoed hos 2 F0% 2 Fwww.sedar.com%2F&a=www.sedar.com).

NON-GAAP AND OTHER FINANCIAL MEASURES

This press release contains certain financial measures that do not have any standardized meaning prescribed by
Canadian GAAP. Therefore, these financial measures may not be comparable to similar measures presented by
other issuers. Investors are cautioned these measures should not be construed as an alternative to net earnings
(loss) or to cash provided by (used in) operating, investing, financing activities, cash and cash equivalents, and
indebtedness determined in accordance with Canadian GAAP, as indicators of our performance. We provide these
additional non-GAAP measures, capital management measures, and supplementary financial measures to assist
investors in determining our ability to generate earnings and cash provided by (used in) operating activities and to

provide additional information on how these cash resources are used.

Adjusted EBITDA, adjusted EBITDA margin, normalized adjusted EBITDA, income statement impacts and adjusted
EBITDA on a pre-IFRS 16 basis, pro forma adjusted EBITDA, pro forma net income, pro forma normalized adjusted
EBITDA, free cash flow, net indebtedness, and net indebtedness leverage ratio are not earnings measures
recognized by GAAP and do not have standardized meanings prescribed by GAAP. Investors are cautioned that these
non-GAAP measures should not replace net earnings or loss (as determined in accordance with GAAP) as an
indicator of the Company's performance, of its cash flows from operating, investing and financing activities or as a
measure of its liquidity and cash flows. The Company's methods of calculating referenced non-GAAP measures may
differ from the methods used by other issuers. Therefore, these measures may not be comparable to similar

measures presented by other issuers.

It should be noted that certain of the financial measures described below include pro forma items estimating the
impact of the acquisitions if they had occurred on the first day of the relevant period, or as of a specified date.
Readers should understand that these estimates were determined by management in good faith and are not
indicative of what the historical results of the businesses acquired in the acquisitions actually were for the relevant
period, or what those results would have been if the acquisitions had occurred on the dates indicated, or what they
will be for any future period. As a result, the pro forma financial measures may not be indicative of the Company's
financial position that would have prevailed, or operating results that would have been obtained, if the transactions
had taken place on the dates indicated or of the financial position or operating results which may be obtained in the
future. These pro forma financial measures are not a forecast or projection of future results. The actual financial
position and results of operations of the Company for any period following the closing of the acquisitions will vary

from the amounts set forth following pro forma financial measures, and such variation may be material.
We list and define these "NON-GAAP MEASURES" below:
Adjusted EBITDA

Adjusted EBITDA (earnings before interest, taxes, depreciation, and amortization) is an indicator of a company's
operating performance over a period of time and ability to incur and service debt. Adjusted EBITDA provides an

indication of the results generated by our principal business activities prior to:
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e Interest _ex&nse (other than interest expense on floorplan financing), income taxes, depreciation, and
By (s

hits

gliatility unrelated to operating performance by virtue of the impact of external factors
(such as share-based compensation amounts attributed to certain equity issuances as a part of the Used Digital
Retail Division);

* Non-cash charges (such as impairment, recoveries, gains or losses on free-standing derivatives, revaluation of
contingent consideration and revaluation of redemption liabilities);

s Charges outside the normal course of business (such as restructuring, gains and losses on dealership divestitures
and real estate transactions); and

* (Charges that are non-recurring in nature (such as provisions for wholesale fraud and settlement income).

The Company believes adjusted EBITDA provides improved continuity with respect to the comparison of our

operating performance over a period of time.
Normalized Adjusted EBITDA

With the onset of COVID-19 during the second quarter of 2020, the impact of COVID-19 related government
restrictions resulted in charges that are one-time in nature, and related government programs resulted in subsidies

that are non-recurring in the future.

Normalized adjusted EBITDA is an indicator of a company's operating performance over a period of time and ability

to incur and service debt, normalized for charges that are non-recurring in nature related to the pandemic such as:

* (Canada Emergency Wage Subsidy ("CEWS") income expected to recur until the Company is no longer eligible for
the subsidy;

# Canada Emergency Rent Subsidy ("CERS") expected to recur until the Company is no longer eligible for the
subsidy; and

* One-time forgiveness of Small Business Assaciation PPP loans.

The Company believes normalized adjusted EBITDA provides improved continuity with respect to the comparison of
our operating performance normalized for impacts related to the COVID-19 pandemic. Refer to the COVID-19
impacts section of Note 4 of the Interim Censolidated Financial Statements for the nine-months ended September
30, 2022 for further details.

Pro Forma Adjusted EBITDA and Pro Forma Normalized Adjusted EBITDA

The Company believes pro forma adjusted EBITDA and pro forma normalized adjusted EBITDA provides improved
understanding of the progress of our acquisition strategy as if the acquisitions had occurred at the beginning of the
period. Pro forma adjusted EBITDA and pro forma normalized adjusted EBITDA includes management's estimate of
the net income generated by our acquisitions prior to interest expense (other than interest expense on floorplan
financing), income taxes, depreciation, and amortization, assuming acquisitions in the year had occurred on the first
day of the 12 month period ended September 30, 2022, prior to any synergies, pursuant to the terms of the credit
facilities. Pro forma adjustments estimated by management were derived from dealership financial statements. The
Company's blended rate of Canadian corporate tax of 25.5% was applied to pro forma adjustments where

applicable.
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Eﬁ thz}fﬂpanyﬁ%anagement Discussion & Analysis for the year ended December 31, 2021 for the
“t‘ FMI!@ IQ'fgrn"la normalized adjusted EBITDA for the year ended December 31, 2021.
(https://investors.autocan.ca

Pro Forma Net Income

The Company believes pro forma net income provides improved understanding of the progress of our acquisition
strategy as if the acquisitions had occurred at the beginning of the period. Pro forma net income includes
management's estimate of the net income generated by our acquisitions, assuming acquisitions in the year had
occurred on the first day of the 12 month period ended September 30, 2022, prior to any synergies, pursuant to the
terms of the credit facilities. Pro forma adjustments estimated by management were derived from dealership
financial statements. The Company's blended rate of Canadian corporate tax of 25.5% was applied to pro forma

adjustments where applicable.
Adjusted EBITDA Margin

Adjusted EBITDA margin is an indicator of a company's operating performance specifically in relation to our revenue

performance.

The Company believes adjusted EBITDA margin provides improved continuity with respect to the comparison of our
operating performance with retaining and growing profitability as our revenue and scale increases over a period of

time.
Income Statement Impacts and Adjusted EBITDA on a Pre-IFRS 16 basis

The Company adopted IFRS 16 on January 1, 2019. On adoption of IFRS 16, the Company recognized lease liabilities
in relation to leases, which had previously been classified as ‘operating leases' under the principles of [AS 17 Leases.
These liabilities were measured at the present value of the remaining lease payments, discounted using the lessee's
incremental borrowing rate. There are also corresponding income statement impacts to net income and other

comprehensive income.

The Company believes adjusted EBITDA on a pre-IFRS 16 basis provides improved continuity for purposes of
comparing to our historical operating performance prior to fiscal year 2019. Our Credit Facility financial covenants
are calculated and presented on a pre-IFRS 16 basis. In addition, the net indebtedness leverage ratio is calculated on
a pre-IFRS 16 basis.

Adjusted EBITDA on a pre-IFRS 16 basis is calculated as adjusted EBITDA less the rental expense, fair market value
rent adjustment, and step lease rent adjustment eliminated from the adoption of IFRS 16 lease liabilities accounting

standards.
Free Cash Flow

Free cash flow is a measure used by Management to evaluate the Company's performance. While the closest
Canadian GAAP measure is cash provided by operating activities, free cash flow is considered relevant because it
provides an indication of how much cash generated by operations is available after capital expenditures. It shall be
noted that although we consider this measure to be free cash flow, financial and non-financial covenants in our
credit facilities and dealer agreements may restrict cash from being available for distributions, re-investment in the

Company, potential acquisitions, or other purposes. Investors should be cautioned that free cash flow may not
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%e available for such purposes. References to "Free cash flow" are to cash provided by (used in) operating
JlQ tﬁ change in non-cash working capital balances) less capital expenditure (not including
ol EliE b}

and dealership facilities).
Net Indebtedness Leverage Ratio
Net indebtedness leverage ratio is a measure used by management to evaluate the liquidity of the Company.

The Company believes presenting the net indebtedness leverage ratio on a pre-IFRS 16 basis provides improved
continuity for purposes of comparing to our historical operating performance prior to fiscal year 2019 and remains
relevant while our Credit Facility financial covenants continues to be calculated and presented on a pre-IFRS 16
basis. Net indebtedness leverage ratio is calculated as net indebtedness compared to Adjusted EBITDA pre-IFRS 16
on a TTM basis.

We list and define "CAPITAL MANAGEMENT MEASURES" below:
Net Indebtedness
Net indebtedness is used by management to evaluate the liquidity of the Company.

Net indebtedness is calculated as indebtedness, net of unamortized deferred financing costs, adding back

embedded derivative asset, and less cash and cash equivalents.
NON-GAAP AND OTHER FINANCIAL MEASURES RECONCILIATIONS
Adjusted EBITDA and Normalized Adjusted EBITDA

The following table illustrates adjusted EBITDA and normalized adjusted EBITDA, for the three-month period ended

September 30, over the last two years of operations:

2022 2021
Period from July 1 to September 30
Net income for the period 32,870 38,769
Add back:
Income tax expense 13,608 8,406
Depreciation of property and equipment 5371 4,121
Interest on long-term indebtedness 7436 5,591
Depreciation of right of use assets 7463 6,464
Lease liability interest 1227 5,487
73,975 68,838
Add back:
Unrealized fair value changes in derivative instruments 1,152 (2,151}
Amortization of loss on terminated hedges 817 817
hitps:/investors autocan ca/2022/11/autocanada-reports-re cord-third-guarter-results/ 13120
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ized forgign exchange gains (121) (265)
WAtoCanas
Loss on termination of lease, net = 915
(https://investors.autocan.ca)
Unrealized fair value changes on embedded derivative — 116
Loss (gain) on disposal of assets 551 (9)
Adjusted EBITDA 76,374 68,265
Normalized Adjusted EBITDA 76,374 68,265

Segmented Adjusted EBITDA and Segmented Normalized Adjusted EBITDA

The following table illustrates the segmented adjusted EBITDA and normalized adjusted EBITDA, for the three-month

period ended September 30, over the last two years of operations:

Three Months Ended September 30, Three Months Ended September 30,
2022 2021
Canada us. Total Canada uU.s. Total
Period from July 1 to September 30
Net income for the period 30,288 2,582 32,870 33,839 4,930 38,769
Add back:
Income tax expense 10,941 2,667 13,608 8,406 —= 8,406
Depreciation of property and equipment 4958 413 5371 381 310 4121
Interest on long-term indebtedness 5,887 1,549 7,436 4979 .612 5591
Depreciation of right of use assets 6,758 705 7,463 5,767 657 6,464
Lease liability interest 6,344 883 7,227 4618 869 5,487
65,176 8,799 73,975 61,420 7418 68,838
Add back:
Unrealized fair value changes in derivative L
i 1,152 — 1,152 (2,151) = (2,151)
Amortization of loss on terminated hedges 817 — 817 817 —= 817
Unrealized foreign exchange gains (121) == (121) (265) = (265)
Loss on termination of lease, net = — = 919 — 919
Unrealized fair value changes on embedded
derivative » = o 1 > e
Loss (gain) on disposal of assets 551 — 551 (9) == (9)
Adjusted EBITDA 67,575 8,799 76,374 60,847 7418 68,265
Normalized Adjusted EBITDA 67,575 8,799 76,374 60,847 7418 68,265
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#MQM%A and Pro Forma Normalized Adjusted EBITDA Reconciliation

[https://investars.autocan.ca

The following table illustrates pro forma adjusted EBITDA and pro forma normalized adjusted EBITDA for the trailing

twelve month period ended September 30, over the last twao years of operations:

2022 2021
Period from October 1 to September 30
Net income for the period 145,648 122,121
Add back:
Income tax expense 47,293 37,588
Depreciation of property and equipment 20,018 17,265
Interest on long-term indebtedness 27,365 19,703
Depreciation of right of use assets 29,920 24,992
Lease liability interest 28,065 21,798

298,309 243,467
Add back:
Recoveries of non-financial assets, net (39,846) (11,248)
Share-based compensation (Used Digital Retail Division) — 435
Loss (gain) on redemption liabilities 14,1186 (2,108)
Loss on extinguishment of debt 9,860 1,128
Unrealized fair value changes in derivative instruments (9,678) (5,861)
Amortization of loss on terminated hedges 3,268 3,268
Unrealized foreign exchange (gains) losses (280) 532
Loss on extinguishment of embedded derivative 29,306 —
(Gain) loss on termination of lease, net (492) 919
Unrealized fair value changes on embedded derivative (24,778) (4,528)
Loss on disposal of assets 215 458
Adjusted EBITDA 280,004 226,462
Normalizing items:
Add back:
Inventory write-down — 1,841
One-time employee recognition payments = 309
Operational incentive payments = 851

https:/investors autocan ca/2022/11/autocanada-reports-re cord-third-guarter-results!

Exhibit C, Page 56 of 86

15/20


https://investors.autocan.ca/2022/11/autocanada-reports-record-third-quarter-resullsl
https://htt12s://investors.autocan.ca

Case: 1:23-cv-02500 Document #: 3-3 Filed: 04/20/23 Page 58 of 87 PagelD #:142

1117123, 1:15 PM AUTOCANADA REPORTS RECORD THIRD QUARTER RESULTS - AutoCanada Investor Relations

W utoCanada

(FEtpe 7/ Ve RS autBcan cal B ks
Canada Emergency Rent Subsidy — (536)
Forgiveness of PPP loans — (6,728)
Normalized Adjusted EBITDA 280,004 215,022
Pro forma items had the acquisitions occurred on October 1:
Net income for the period 1,103 3,685
Add back:
Income tax expense 378 1,227
Depreciation of property and equipment 820 1,011
Interest on long-term indebtedness 4,807 4,604
Depreciation of right of use assets 1,029 1,945
Lease liability interest 1,670 3,050
Pro Forma Adjusted EBITDA 289,911 241,884
Pro Forma Normalized Adjusted EBITDA 289,911 230,444
Pro Forma Net Income 146,751 125,706

Quarter-to-Date Adjusted EBITDA Margin

The following table illustrates adjusted EBITDA margin for the three-month periods ended Septermber 30, over the

last two years of operations:

2022 2021
Period from July 1 to September 30
Adjusted EBITDA 76,374 68,265
Revenue 1,623,949 1,206,754
Adjusted EBITDA Margin 4.7% 57%
Free Cash Flow
The following table illustrates free cash flow for the last eight consecutive quarters.
3 2 1 4 3 2 5|
2022 2{}22 2022 'ZQDZ1 2021 2021 2021 Qe ane
Cash provided by operating activities 37,662 64,935 |7.279 10,1653 | 13721 68,604 |20506 |20447
Deduct:
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4 wih d
W&rﬁhaaﬁew 2 (2,343) | (1.,617) | (1,427) |(2,550) |(1,349) | (80O1) (1,115) | {1,207}
5 SLOS. AU0CAll.La
F¥EE %E ;;EW 35319 63,318 | 5,852 7,603 12,372 | 67,803 | 19,391 19,240
Free cash flow - TTM 112,092 | 89,145 | 93630 |107,169 | 118,806 | 159,878 | 144,632 | 131,396

Net Indebtedness and Net Indebtedness Leverage Ratio Reconciliation

The following table illustrates the Company's net indebtedness and net indebtedness leverage ratio as at

September 30, 2022 and December 31, 2021:

September 30, 2022 December 31, 2021

$ s
Syndicated Credit Facility - revolving credit 83,615 63,842
Senior unsecured notes (including embedded derivative asset) 344277 221,965
Non-recourse mortgages and other debt 32,426 101
Total indebtedness 460,318 285,908
Add back:
Embedded derivative asset — 29,306
Total indebtedness for net indebtedness purpose 460,318 315,214
Cash and cash equivalents (109,478) (102,480)
Net indebtedness 350,840 212,734
Adjusted EBITDA - pre-IFRS 16 - trailing twelve months 227852 206,584
Net indebtedness leverage ratio 1.5x 1.0x

Conference Call

A conference call to discuss the results for the three months ended September 30, 2022 will be held on

November 10, 2022 at 9:00am Mountain (11;00am Eastern). To participate in the conference call, please dial

1.888.664.6392 approximately 10 minutes prior to the call.

This conference call will also be webcast live over the internet and can be accessed by all interested parties at the

following URL: https://investors.autocan.ca/event/2022-q3-conference-call/ (hitps://c212.net/c/link/?
=0&|=en&o=3704739-18h=421108417&u=https%3A%2Fl2Finvestors.autocan.ca%zFevent%2F2022-g3-conference-

call%2F&a=https%3A%2F%2Finvestors.autocan.ca%2Fevent%2F2022-g3-conference-call%2F)

About AutoCanada
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ﬁ;}gnada i Ieadinii\lorth American multi-location automobile dealership group currently operating 81
J @mprised of 28 brands, in eight provinces in Canada as well as a group in Illinois, USA.
NSE (a 12

alianan

brysler, Dodge, Jeep, Ram, FIAT, Alfa Romeo, Chevrolet, GMC, Buick, Cadillac, Ford,
Infiniti, Nissan, Hyundai, Subaru, Audi, Volkswagen, Kia, Mazda, Mercedes-Benz, BMW, MINI, Volvo, Toyota, Lincoln,
Acura, Honda and Porsche branded vehicles. In addition, AutoCanada’s Canadian Operations segment currently
operates 3 used vehicle dealerships and 1 used vehicle auction business supporting the Used Digital Retail Division,
11 RightRide division locations, and 9 stand-alone collision centres within our group of 24 collision centres. In 2021,
our dealerships sold approximately 86,000 vehicles and processed over 800,000 service and collision repair orders in

our 1,303 service bays generating revenue in excess of $4 billion.

Additional information about AutoCanada Inc. is available at www.sedar.com (hitp.//www.sedar.com) and the

Company's website at www.autocan.ca (http://www.autocan.cal.

Forward Looking Statements

Certain statements contained in this press release are forward-looking statements and information (collectively
"forward-looking statements", including "with respect to", "among other things", "future performance”, "expense
reductions™ and the "Go Forward Plan"), within the meaning of the applicable Canadian securities legislation. We
hereby provide cautionary statements identifying important factors that could cause our actual results to differ
materially from those projected in these forward-looking statements. Any statements that express, or involve
discussions as to, expectations, beliefs, plans, objectives, assumptions or future events or performance (often, but
not always, through the use of words or phrases such as "will likely result”, "are expected to", "will continue®, "is
anticipated”, "projection”, "vision", "goals", "objective”, "target", "schedules”, "outlook", "anticipate", "expect”,
"estimate”, "could", "should", "plan”, "seek", "may", "intend", "likely", "will", "believe", "shall" and similar
expressions) are not historical facts and are forward-looking and may involve estimates and assumptions and are

subject to risks, uncertainties and other factors some of which are beyond our control and difficult to predict.

Accordingly, these factors could cause actual results or cutcomes to differ materially from those expressed in the
forward-looking statements. Therefore, any such forward-looking statements are qualified in their entirety by

reference to the factors discussed throughout this press release.

The Company's Annual Information Form and other documents filed with securities regulatory authorities

(accessible through the SEDAR website at www.sedar.com (http://www.sedar.com)) describe the risks, material

assumptions and other factors that could influence actual results and which are incorporated herein by reference.

Further, any forward-looking statement speaks only as of the date on which such statement is made, and, except as
required by applicable law, we undertake no obligation to update any forward-looking statement to reflect events or
circumstances after the date on which such statement is made or to reflect the occurrence of unanticipated events.
New factars emerge from time to time, and it is not possible for management to predict all of such factors and to
assess in advance the impact of each such factor on our business or the extent to which any factor, or combination

of factors, may cause actual results to differ materially from those contained in any forward-looking statement.

Additional Information
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tipnal information about AutoCanada is available at the Company's website at www.autocan.ca
&A@QZ@@! Qéa{}&izen&a%md?%—
SHMAPETAIS, AL EREATRSAD, 2 FUo 2 PFwww.autocan.cath 2F&a=www.autocan.ca) and www.sedar.com
(https: ink/?t=0&|=en&o=

1&h=3669278320&u=http%3A%2F%2 Fwww.sedar.com%2F&a=www.sedar.com).

EINEE

SOURCE AutoCanada Inc.

For further information: Mike Borys, Chief Financial Officer, Phone: 780.509.2808, Email: mborys@autocan.ca

ﬂ (https://facebook.com/sharer/sharer.php?u=https://investors.autocan.ca/2022/11/autocanada-reports-record-

third-guarter-results/) v (https://twitter.com/intent/tweet/ ?text=autocanada-reports-record-third-quarter-

PREVIOUS: PRESS RELEASES

AUTOCANADA EXPANDS PRESENCE IN THE GREATER TORONTO AREA, ACQUIRING
TWO LUXURY COLLISION CENTRES IN SCARBOROUGH, ONTARIO

(https://investors.autocan.ca/2022/11/autocanada-expands-presence-in-the-greater-toronto-area-acquiring-two-
luxury-collision-centres-in-scarborough-ontario/)

NEXT: PRESS RELFASES

AUTOCANADA FURTHER EXPANDS INTO SOUTHERN ONTARIO WITH ACQUISITION
OF STERLING HONDA

(hittps://investors.autocan.ca/2022/12/autocanada-further-expands-into-southern-ontario-with-acquisition-of-
sterling-honda/),

AutoCanada Inc.
n (https://www.facebook.com/autocan/ , (https://twitter.

L ocated at:
200-15511 123 Avenue NW
Edmonton, AB TS5V 0C3 (httpsi//goo.gl/maps/1ZFQ79L FheB2)

Phone: (780) 732-3135 (tel:7807323135)

Terms of Use (https://investors.autocan.ca/terms-of-use/) Privacy Policy (hitps://investors.autocan.ca/privacy-policy/)
RightRide.com (httpsi//rightride.com/)
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AUTOCANADA REPORTS FOURTH QUARTER
2l RESULTS

March 2, 2023 | AutoCanada

* Revenue was $1,388.2 million as compared to $1,195.8 million in the prior year, an increase of 16.1%

+ Net income for the period was $14.8 million versus $69.4 million in the prior year

e Adjusted EBITDA' was $50.7 million versus $65.9 million in the prior year, a decrease of $(15.2) million

e Current year results include an incremental used vehicle writedown provision of $(12.4) million and an increase in
floorplan financing costs of $(13.3) million

« Adjusted EBITDA margin' was 3.6% versus 5.5% in the prior year, a decrease of (1.9) percentage points

® Diluted earnings per share was $0.52, a decrease of $(1.86) from $2.38 in the prior year

e A Substantial Issuer Bid was completed to purchase and cancel 1,851,851 common shares at a purchase price of
$27.00 per share, representing an aggregate purchase price of $50.0 million in Q4 2022

* For the year ended December 31, 2022, including two Substantial Issuer Bids and the Normal Course Issuer Bid, a
total of 4,741,879 commeon shares were purchased and cancelled for total consideration of $139.1 million

e |ndebtedness of $555.1 million at the end of Q4 2022 compares to $285.9 million at the end of Q4 2021

* Net indebtedness' of $446.8 million at the end of Q4 2022 compares to $212.7 million at the end of Q4 2021

EDMONTON, AB, March 1, 2023 /CNW/ - AutoCanada Inc. ("AutoCanada" or the "Company") (TSX: ACQ), a multi-
location North American automobile dealership group, today reported its financial results for the three and twelve
month period ended December 31, 2022.

"AutoCanada's finish to the year with record fourth quarter revenue and strong same store performance is a
testament to the high-level focus the entire organization placed on our strategic objectives, not only in the quarter
but over the full year," said Paul Antony, Executive Chairman of AutaCanada. "l am very proud of the results our
team achieved to maximize our complete business model, particularly our continued focus on growing our used to
new retail units ratio which gave us the opportunity to leverage our best in class F&l and parts, service and collision
repair business operations. Contributions from acquisitions also supported our performance and have exceeded

expectations.”
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in excited aboudmhat the future holds for AutoCanada. We are confident in our ability to navigate the

fm ﬁéls?

@automntwe industry given our complete business model, our strang balance sheet and

(i Gefteh) our platform and remain well positioned to drive value for our shareholders and

stakeholders through our many growth opportunities.”

In addition, effective February 27, 2023, Mike Borys has retired from the role of Chief Financial Officer. Azim Lalani

will be appointed as AutoCanada's new Chief Financial Officer in March 2023.
2022 Fourth Quarter Key Highlights and Recent Developments

All comparisons presented below are between the three-month period ended December 31, 2022 and the three-

month period ended December 31, 2021, unless otherwise indicated.
Executive Overview

The business model continued to perform in the fourth quarter. Results in the quarter were being impacted by
fluctuations in used vehicle pricing that necessitated the incremental used vehicle writedown provision and by the
increase in floorplan costs. Our finance and insurance ("F&I") and parts, service and collision repair ("PS&CR")
business operations were strong contributors to performance in the quarter, supported by strong used retail
volume. Acquisitions have also been a positive contributor to results and have exceeded Year 1 pro forma targets to

date.

Net income for the period was $14.8 million as compared to $69.4 million in Q4 2021. Diluted earnings per share
was $0.52, a decrease of $(1.86) from $2.38 in the prior year.

Adjusted EBITDA' for the period was $50.7 million as compared to $65.9 million in Q4 2021. Adjusted EBITDA
margin' of 3.6% compares to 5.5% in the prior year, a decrease of (1.9) percentage points ("ppts"). This decrease is
largely driven by the noted $(12.4) million incremental used vehicle writedown provision, adjusting used vehicle

inventory to net realizable value, and the year-over-year increase of $(13.3) million in floorplan financing costs.

Gross profit increased by $14.1 million to $242.6 million, an increase of 6.2%, as compared to prior year. This
increase was largely driven by the increases of $17.1 million from F&I and $19.7 million from PS&CR. This continued
improvement in our F&l and PS&CR gross profit is representative of our continued optimization and refinement of

business processes and integration of acquisitions to date.

Gross profit percentage? was 17.5% in the quarter as compared to 19.1% in the prior year. This decrease is largely
driven by the current used vehicle macro environment, resulting in both a compression of used vehicle gross profit
percentage’ and the incremental used vehicle writedown provision. While used retail vehicle? gross profit
percentage? weakened, used retail vehicle? sales increased by 2,525 units, up 21.2%, to 14,418 units, and
contributed to the consolidated used to new retail units ratio? moving to 1.78 from 1.45. Used vehicle sales volume

also contributed to our strong F&l and PS&CR gross profit performance.

QOur U.5. Operations contributed $34.3 million of gross profit, a decrease of $(4.9) million or (12.4)% as compared to
priot year. This decrease in gross profit was primarily driven by compression of new and used vehicle gross profit
percentage? and $(3.3) million of incremental used vehicle writedown provision taken in the quarter. Used retail
vehicles? sales increased 26.0% as compared to the prior year and supports both the increases in F&I gross profit by
$2.7 million, or 22.2%, and PS&CR gross profit by $4.5 million, or 48.8%.
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ya ing expenses before depreciation as a percentage of gross profit? increased by 6.6 ppts to 75.7%. The
i ﬁﬁ!g" Q JE@ he noted compressed gross profit and increased operating expenses before

denses before deprecation? increased by $25.7 million and is largely driven by

acquisitions and related costs, and increased head count to facilitate organizational growth.

Floorplan financing costs increased by $(13.3) million, or 5649%, to $15.7 million as compared to prior year. The
increase is attributable to the combination of rising interest rates and an increase in our used vehicle inventory
position. While rising interest rates are expected to impact custorner affordability, we consider the availability of
vehicle inventory to remain the most significant challenge to sales growth. Additionally, some of the direct impacts
of rising interest rates may be offset by vehicle financing products which provide flexibility in financing terms,
inclusive of incentives and term extensions. Management continues to monitor the macro environment and will

adjust F&l product offerings and other aspects of the business, where necessary, to meet customer needs.

We continue to actively manage our vehicle inventory as the chip shortage remains an issue and continues to
impact the supply of new vehicle inventory. While we have seen positive indicators and noted gradual improvements
in both the availability of inventory and product allocations, we are not anticipating a return to "normalcy" in new
vehicle inventory levels until late 2023 to 2024. Compensating for constrained new vehicle supply, we have managed

our used vehicle inventory position to meet current market demands.

Net indebtedness’ increased by $96.0 million from September 30 2022 to $446.8 million at the end of Q4 2022. This
increase is primarily driven by the purchase and cancellation of $(50.0) million of common shares under a
Substantial Issuer Bid ("SIB"), and $54.6 million of acquisitions, including Kavia Auto Body Inc., Excellence Auto
Collision Limited, and Sterling Honda. Free cash flow! on a trailing twelve month ("TTM") basis was $136.7 million at
Q4 2022 as compared to $107.2 million in Q4 2021; the increase in free cash flow! between years was driven
primarily by reduced stock based compensation related cash payments and improvements in working capital.
Additionally, our net indebtedness leverage ratio’ of 2.1x remained well below our target range at the end of Q4
2022, as compared to 0.2x in Q4 2021.

T would

Had all of the acquisitions, completed as of Q4 2022, occurred at January 1, 2022, pro forma net income
have been $91.6 million for the TTM ended December 31, 2022, as compared to pro forma net income’ of $174.8
million for the year ended December 31, 2021. Pro forma normalized adjusted EBITDA' would be $274.7 million for
the TTM ended December 31, 2022, as compared to pro forma normalized adjusted EBITDA' of $266.4 million for

the year ended December 31, 2021.

We have established an acquisition pipeline, with dealerships and collision centres representing in excess of $395
million in annual revenue currently being evaluated. We are at varying stages of the acquisition process with these
targets, ranging from signed letters of intent to signed purchase agreements, with the potential deals remaining
subject to due diligence, OEM approvals, and other standard closing conditions. We remain well-positioned to

continue to execute on our acquisition strategy in the coming quarters.

CQur performance, both in Canada and U.S. Operations, continues our trend of sustainable improvement and
demonstrates the efficacy of our complete business model and strategic initiatives. We remain aware that
uncertainty continues to exist in the macroeconomic environment given the ongoing challenges associated with the
lingering effects of the global pandemic, inflation, rising interest rates, and the ongoing Ukraine conflict.

Uncertainties may include potential economic recessions or downturns, continued disruptions to the global
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':a# tive manufacturing supply chain, and other general economic conditions resulting in reduced demand for
g@ ﬁr(& ?Ne will continue to remain proactive and vigilant in assessing the impacts on aur

agimitted to optimizing and building stability and resiliency into our business model to

ensure we are able to drive industry-leading performance regardless of changing market conditions.
Consolidated AutoCanada Highlights

TOTAL VEHICLES? SOLD INCREASED BY 14%

For the three-month period ended December 31, 2022:

* Revenue was $1,388.2 million, an increase of $192.4 million or 16.1%

» Total vehicles? sold were 23,190, an increase of 2,894 units or 14.3%

* Used retail vehicles? sold increased by 2,525 or 21.2%

= Net income was $14.8 million (or $0.52 per diluted share) versus $69.4 million (or $2.38 per diluted share)

» Adjusted EBITDA' decreased by (23.1)% to $50.7 million, a decrease of $(15.2) million

* Current year results include an incremental used vehicle writedown provision of $(12.4) million and an increase in
floorplan financing costs of $(13.3) million

¢ Adjusted EBITDA' on a TTM basis was $264.8 million as compared to $251.9 million in the prior year

¢ Net indebtedness' of $446.8 million reflected an increase of $96.0 million from the end of Q3 2022

¢ Net indebtedness leverage ratio’ of 2.1x at the end of Q4 2022, as compared to 1.5x in Q3 2022

Canadian Operations Highlights
TOTAL GROSS PROFIT INCREASED BY 10%

Our F&l and PS&CR segments, driven by 20.2% increase in used retail unit sales, were key drivers of the 10.0%
increase in total gross profit. F&l gross profit increased by $14.4 million or 27.9% to $65.9 million and PS&CR gross
profit increased by $15.3 million or 22.9% to $82.0 million as compared to prior year.

Unless stated otherwise, all results for acquired businesses are included in all Canadian references in the press

release.
For the three-month period ended December 31, 2022:

* Revenue was $1,172.7 millien, an increase of 17.4%
= Used retail unit? sales increased by 1,962 or 20.2%
s Average TTM Canadian used retail unit sales per dealership per month, excluding Used Digital Retail Division

dealerships?, improved to 63, as compared to 52 in the prior year

* Used to new retail units ratio? increased to 1,64 from 1.45
e TTM used to new retail ratio? improved to 1.67 at Q4 2022 as compared to 1.43 at Q4 2021

* F&I gross profit per retail unit average? increased to $3,503, up 11.9% or $373 per unit
¢ Net income was $15.0 million, down (75.8)% from a net income of $62.3 million in 2021
s Adjusted EBITDA! decreased by (17.2)% to $45.7 million, a decrease of $(9.5) million

s Current year results include the incremental used vehicle writedown provision of $(9.1) million
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!g : ljusted FBITDA margin' was 3.9% as compared to 5.5% in the prior year, a decrease of (1.6) ppts driven
ﬂ@ mental used vehicle writedown provision and increased floarplan financing costs

(https://investors.autocan.ca
U.S. Operations Highlights

USED RETAIL VEHICLES SOLD INCREASED BY 26%

Used retail vehicle unit sales increased by 26.0%. Our F&I and PS&CR departments continue to offset the

compressed new and used vehicle gross profit percentage?.

* Revenue was $215.5 million, an increase of 9.4%, from $197.0 million

s Used retail vehicles? sold increased by 26.0%

» F&I gross profit per retail unit average? increased to $4,064 per unit, up 20.0% or $677 per unit
* Net income decreased by $(7.4) million to $(0.2) million frorn $7.1 million

s Netincome on a TTM basis was $14.8 million as compared to $17.1 million in the prior year

» Adjusted EBITDA' was $5.0 million as compared to $10.7 million, a decrease of $(5.7) million
® Current year results include an incremental used vehicle writedown provision of $(3.3) million
* Adjusted EBITDA" on a TTM basis was $32.8 million as compared to $31.2 million in the prior year

Same Store Metrics - Canadian Operations
USED RETAIL VEHICLES? SOLD INCREASED BY 7.6%

The continued optimization of the Company's complete business model is highlighted by the growth in same store
used retail vehicle? sales. Our total gross profit of $165.8 million continues to be driven by our strong F& and

PS&CR perfarmance and included an incremental same store used vehicle writedown provision of $(6.2) million.
Refer to Section 20 Same Store Results Data of the MD&A for the definition of same store and further information.

* Revenue increased to $943.8 million, an increase of 2.2%
* Gross profit decreased by $(9.9) million or (5.7)%
¢ Used to new retail units ratio? increased to 1.55 from 1.29

s Used retail vehicles? sold increased by 7.6%, an increase of 628 units

» F&I gross profit per retail unit average? increased to $3,844, up 16.1% or $532 per unit; F&I gross profit increased
to $56.1 million as compared to $48.4 million in the prior year, an increase of 15.8%

s PS&CR gross profit increased to $64.6 million, an increase of 7.2%
= PS&CR gross profit percentage? increased to 57.7% as compared to 56.0% in the prior year

Financing and Investing Activities and Other Recent Developments
AMENDED CREDIT FACILITY AGREEMENT EXTENDED TO APRIL 15, 2026

Net indebtedness' of $446.8 million resulted in a net indebtedness leverage ratio! of 2.1x. Financing and Investing

activities included the following:

Acquisitions
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T? gﬂmpany completed $54.6 million of acquisitions in Q4 2022 and $178.7 million for the year. The acquisitions

&m&%@ @ategic objectives of expanding our presence acrass Canada and operational capacity.

(https://investors.autocan.ca)
® On October 27, 2022, the Company acquired 100% of the shares of Kavia Auto Body Inc. ("Kavia Auto Body"), a

collision centre located in Saskatoon, Saskatchewan.

¢ On November 7, 2022, the Company acquired 100% of the shares of Excellence Auto Collision Limited
("Excellence Auto Collision™), an entity that operates two luxury-brand focused collision centres (Excellence Auto
Collision Silver Star and Excellence Auto Collision Midwest) located in Scarborough, Ontario and Toronto, Ontario.

» On December 1, 2022, the Company acquired substantially all of the assets to be used in the operations of
Sterling Honda, a Honda dealership in Hamilton, Ontario.

* On February 27, 2023, the Company acquired 100% of the shares of 5121175 Manitoba Ltd. ("DCCHail"), a
paintless dent repair entity, located in Calgary, Alberta. DCC Hail operates with a national presence and specializes

in the insurance claim management process and repair of hail damaged vehicles.
Share Purchases

* On December 16, 2022, the Company completed a SIB, by way of a modified Dutch auction, to purchase, for
cancellation, the common shares of the Company (the "Second Offer"). The Company purchased and cancelled
1,851,851 common shares at a purchase price of $27.00 per share under the Offer, representing an aggregate
purchase price $50.0 million, which represents 7.29% of the total issued and outstanding Shares of the Company
befaore giving effect to the Second Offer.

» For the year ended December 31, 2022, a total of 4,741,879 common shares were purchased and cancelled for

total consideration of $139.1 million, net of transaction costs.
Credit Facility Amendments

* On December 12, 2022, the Company executed the accordion feature to increase the revolving credit limit by $50
million to $275 million from $225 million and amended our existing credit facility for administrative changes.

& On January 30, 2023, Standard & Poor's Ratings Services ("S&P") issued a research update where our Issuer
Credit Rating remains unchanged at 'B+'.

* On February 3, 2023, the Company amended and extended our existing credit facility to increase our total
aggregate bank facilities to $1.6 billion. This included increasing our revolving credit limit to $375 million from

$275 million. We maintained a three-year tenor by extending the maturity date to April 15, 2026.

See "NON-GAAP AND OTHER FINANCIAL MEASURES" below.

This press release contains "SUPPLEMENTARY FINANCIAL MEASURES". Section 15. NON-GAAP AND OTHER FINANCIAL MEASURES
of the Company’s Management's Discussion & Analysis for the three month period ended December 31, 2022 ("MD&A") is hereby

incorporated by reference for further information regarding the composition of these measures {accessible through the SEDAR

website at www.sedar.com (www.sedar.com}).

Fourth Quarter Financial Information

The following table summarizes the Company's results for the quarter and year ended December 31, 2022:
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Three Months Ended December 31 | Year Ended Decembe
M Aufolanada |
ﬁgtnsg;ﬁarl‘t\?gs? g‘a;:"i_jc?é atlalig]aé% 2022 2021 % Change | 2022 2021
Revenue 1,388,206 | 1,195,782 | 16.1% 6,040,619 | 4,653,415
Gross profit 242,622 | 228514 6.2 % 1,042,873 | 834,183
Gross profit % 175% 19.1 % 1.6ppts | 17.3% 179 %
Operating expenses 197,397 170,008 16.1 % 811,018 | 612,609
Operating profit 58,604 99,410 (41.0) % 254551 | 270,068
Net income for the period 14,810 69,398 .{78.7] % 91,060 167,199
Basic net income per share attributable to AutoCanada shareholders 0.55 2.54 (78.3) % 3.28 5.58
Diluted net income per share attributable to AutoCanada shareholders | 0.52 2.38 (78.2) % 3.03 5.60
Adjusted EBITDA ' 50,669 65,873 (23.1)% 264,800 | 251,863
New retail vehicles? sold {units) 8,100 8,204 {1.3) % 36,216 35,799
New fieet vehicles” sold (units) 672 199 237.7 % 1,892 1,872
Total new vehicles? sold (units) 8,772 8,403 4.4 % 38,108 37,671
Used retail vehicles? sold (units) 14,418 11,893 212 % 63,611 48,729
Total vehicles® sold 23,190 20,296 14.3 % 101,719 | 86,400
Same store new retail vehicles? sold (units) 5714 6,380 (10.4) % 25,636 28,762
Same store new fleet vehicles? sold {units) 625 192 2255 % 1715 1,864
Same store used retail vehicles? sold (units) 8,876 8,248 7.6 % 40,736 37,035
Same store total vehicles? sold 15,215 14,820 2.7 1 68,087 67,661
Same store? revenue 943,849 923,341 2.2 % 4,281,582 | 3,808,650
Same store? gross profit 165,804 175,749 {5.7) % 746,401 689,709
Same store” grass profit % 17.6 % 19.0 % (1.4) % 174 % 18.1 %
4 13

! See "NON-GAAP AND OTHER FINANCIAL MEASURES" below.

2 This press release contains "SUPPLEMENTARY FINANCIAL MEASURES". Section 15. NON-GAAP AND OTHER FINANCIAL
MEASURES of the Company's Management's Discussion & Analysis for the three month period ended December 31, 2022
("MD&A") is hereby incorporated by reference for further information regarding the composition of these measures (accessible
through the SEDAR website at www.sedar.com (www.sedar.com}).

3 Seethe Company's MD&A for the quarter and year ended December 31, 2022 for complete footnote disclosures.

4 In Q4 2021, it was determined there were Revenues and Cost of sales accounts incorrectly classified between revenue

streams in the first three quarters of 2021 within the U.S. Operations segment. As a result, the classification of these accounts
has been corrected and we have revised the Q1, Q2, and Q3 2021 amounts. This reclassification had no impact on total gross
profit.
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M{H &Gﬂm;m CIAL INFORMATION

[https://investars.autocan.ca
The following table shows the unaudited results of the Company for each of the eight most recently completed

quarters. The results of operations far these periods are not necessarily indicative of the results of operations to be

expected in ahy given comparable period.

M8 Q4 Q3 Q2 Q1
Footnote
R 2022 2022 2022 2022
Income Statement Data .
New vehicles * & 508,008 |557,492 |583,870 |511,195
Used vehicles & 626,397 | 807,236 |840,998 |595514
Parts, service and collision repair * 6 168544 | 161,805 |160,307 | 152,009
Finance, insurance and other * 7] 85,257 97,416 100,851 83,720
Revenue 1,388,206 | 1,623,949 | 1,686,026 | 1,342,438
New vehicles 4 6 48,218 58,760 58,950 53,384
Used vehicles 4 & 17,775 32,627 34,125 36,772
Parts, service and collision repair * ] 95,661 88,707 90,713 78,431
Finance, insurance and other # 6 80,968 93,540 95,490 78,752
Gross Profit 242,622 | 273634 |279278 |247339
Gross profit % 17.5 % 16.8 % 16.6 % 18.4%
Operating expenses 197397 | 207,266 | 212709 | 193,646
Operating expenses as a % of gross profit 81.4% 757 % 76.2 % 783 %
Operating profit 58,604 69,303 69,954 56,690
Recovery of non-financial assets (8,691) — = =
Net income 14,810 32,870 39,058 4322
Basic net income per share attributable to AutoCanada shareholders 0.55 1.22 1.40 0.11
Diluted net income per share attributable to AutoCanada shareholders 0.52 1.16 1.33 010
Dividends declared per share = = = —
Adjusted EBITDA ! - 50,669 76,374 75,561 62,196
Free cash flow ' 3 32177 352319 63,31 5,852
Operating Data 5
New retail vehicles? sold 4 8,100 9,186 9,878 9,052
New fleet vehicles” sold - 672 433 497 290
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ﬁ ? e‘hcles sold 4 8,772 9,619 10,375 5,342
ATTEre! P21 l’.ﬂ
Used r_etall \mehlc!lles2 sold 4 14,418 17.381 17,740 14,072
(https://investors.autocan.ca)
Total vehicles sold? 4 23,190 27,000 28,115 23414
# of service and collision repair orders completed? - 263,796 | 241,907 | 261,671 221,632
# of dealerships at period end 1 86 85 82 30
# of same store dealerships 1.2 49 49 49 45
# of service bays at period end 1,367 1,331 1,322 1,293
Same store” revenue growth 2 22% 17.6% 14.2 % 17.2%
Same store? gross profit
2 (5.7) % 8.7 % 10.3 % 232%
growth

¥ See "NON-GAAP AND OTHER FINANCIAL MEASURES” below.

2 This press release contains "SUPPLEMENTARY FINANCIAL MEASURES". Section 15. NON-GAAP AND OTHER FINANCIAL
MEASURES of the Company's Management's Discussion & Analysis for the three month period ended December 31, 2022
("MD&A") is hereby incorporated by reference for further information regarding the composition of these measures (accessible

through the SEDAR website at www.sedar.com (www.sedar.com}).

3 See the Company's MD&A for the quarter and year ended December 31, 2022 for complete footnote disclosures.

4 In Q4 2021, it was determined there were Revenues and Cost of sales accounts incorrectly classified between revenue
streams in the first three quarters of 2021 within the U.S. Operations segment. As a result, the classification of these accounts
has been corrected and we have revised the Q1, Q2, and Q3 2021 amounts. This reclassification had no impact an total gross

profit.

MD&A and Financial Statements

Information included in this press release is a summary of results. It should be read in conjunction with
AutoCanada's Consolidated Financial Statements and Management's Discussion and Analysis for the year ended
December 31, 2022, which can be found on the Company's website at www.autocan.ca (https.//c212 net/c/link/?
t=08&|=en&o=3797680-2&h=3280606317&u=http%3A%2F%2Fwww.autocan.ca%2F&a=www.autocan.ca) or on
www.sedar.com (https://c212.net/c/link/7t=0&|=en&o=3797680-

2&h=1046737679&u=http%3A%2F%2 Fwww.sedar.com%2F&a=www.sedar.com).

NON-GAAP AND OTHER FINANCIAL MEASURES

This press release contains certain financial measures that do not have any standardized meaning prescribed by
Canadian GAAP. Therefore, these financial measures may not be comparable to similar measures presented by
other issuers. Investors are cautioned these measures should not be construed as an alternative to net earnings
(loss) or to cash provided by (used in) operating, investing, financing activities, cash and cash equivalents, and
indebtedness determined in accordance with Canadian GAAF, as indicators of our performance. We provide these

additional non-GAAP measures, capital management measures, and supplementary financial measures to assist

investars in determining our ability to generate earnings and cash provided by (used in) operating activities and to

provide additional information on how these cash resources are used.
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ted EBITRA, adjusted EBITDA margin, normalized adjusted EBITDA, income statement impacts and adjusted
yj r?g @H‘? ‘@asus pro forma adjusted EBITDA, pro forma normalized adjusted EBITDA, pro forma net
alida i midebtedness, and net indebtedness leverage ratio are not earnings measures

recognized by GAAP and do not have standardized meanings prescribed by GAAP. Investors are cautioned that these
non-GAAP measures should not replace net earnings or loss (as determined in accordance with GAAP) as an
indicator of the Company's performance, of its cash flows from operating, investing and financing activities or as a
measure of its liquidity and cash flows. The Company's methods of calculating referenced non-GAAP measures may
differ from the methods used by other issuers. Therefore, these measures may not be comparable to similar

measures presented by other issuers. L

It should be noted that certain of the financial measures described below include pro forma items estimating the
impact of the acquisitions if they had occurred on the first day of the relevant period, or as of a specified date.
Readers should understand that these estimates were determined by management in good faith and are not
indicative of what the historical results of the businesses acquired in the acquisitions actually were for the relevant
period, or what those results would have been if the acquisitions had occurred on the dates indicated, or what they
will be for any future period. As a result, the pro forma financial measures may not be indicative of the Company's
financial position that would have prevailed, or operating results that would have been obtained, if the transactions
had taken place on the dates indicated or of the financial position or operating results which may be obtained in the
future. These pro forma financial measures are not a forecast or projection of future results. The actual financial
position and results of operations of the Company for any period following the closing of the acquisitions will vary

from the amounts set forth following pro forma financial measures, and such variation may be material.
We list and define these "NON-GAAP MEASURES" below:
Adjusted EBITDA

Adjusted EBITDA (earnings before interest, taxes, depreciation, and amortization) is an indicator of a company's
operating performance aver a period of time and ability to incur and service debt. Adjusted EBITDA provides an

indication of the results generated by our principal business activities prior to:

* [nterest expense (other than interest expense on floorplan financing), income taxes, depreciation, and
amortization;

* Charges that introduce volatility unrelated to operating performance by virtue of the impact of external factors
(such as share-based compensation amounts attributed to certain equity issuances as a part of the Used Digital
Retail Division);

s Non-cash charges (such as impairment, recoveries, gains or losses on free-standing derivatives, revaluation of
cantingent consideration and revaluation of redemption liabilities);

® Charges outside the normal course of business (such as restructuring, gains and losses on dealership divestitures
and real estate transactions); and

s Charges that are non-recurring in nature (such as provisions for wholesale fraud and settlement income).

The Company believes adjusted EBITDA provides improved continuity with respect to the camparison of our

operating performance over a period of time.
Normalized Adjusted EBITDA
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i e onsef of COVID-19 during the second quarter of 2020, the impact of COVID-19 related government
%@é&! F'lgrges that are one-time in nature, and related government programs resulted in subsidies
4 \RNAS uture.

Normalized adjusted EBITDA is an indicator of a company's operating performance over a period of time and ability

to incur and service debt, normalized for charges that are non-recurring in nature related to the pandemic such as:

* Canada Emergency Wage Subsidy ("CEWS") income, expected to recur until the Company is no longer eligible for
the subsidy;

* Canada Emergency Rent Subsidy ("CERS"), expected to recur until the Company is no longer eligible for the
subsidy;

* One-time forgiveness of Small Business Association Paycheck Protection Program ("PPP") loans;

The Company believes normalized adjusted EBITDA provides improved continuity with respect to the comparison of

our operating performance normalized for impacts related to the COVID-19 pandemic.
Pro Forma Adjusted EBITDA and Pro Forma Normalized Adjusted EBITDA

The Company believes pro forma adjusted EBITDA and pro forma normalized adjusted EBITDA provides improved
understanding of the progress of our acquisition strategy as if the acquisitions had occurred at the beginning of the
period. Pro forma adjusted EBITDA and pro forma normalized adjusted EBITDA includes management's estimate of
the net income generated by our acquisitions prior to interest expense (other than interest expense on floorplan
financing), income taxes, depreciation, and amortization, assuming acquisitions in the year had occurred on the first
day of the year ended December 31, 2022 prior to any synergies, pursuant to the terms of the credit facilities. Pro
forma adjustments estimated by management were derived from dealership financial statements. The Company's

blended rate of Canadian corporate tax of 25.5% was applied to pro forma adjustments where applicable.

Refer to the Notes to the Consolidated Financial Statements for the year ended December 31, 2022 and Section 5,

Acquisitions, Divestitures, Relocations, and Real Estate of the Company's MD&A for further details.

Pro Forma Net Income

The Company believes pro forma net income provides improved understanding of the progress of our acquisition
strategy as if the acquisitions had occurred at the beginning of the period. Pro forma net income includes
management's estimate of the net income generated by our acquisitions, assuming acquisitions in the year had
occurred on the first day of the year ended December 31, 2022, prior to any synergies, pursuant to the terms of the
credit facilities. Pro forma adjustments estimated by management were derived from dealership financial
statements. The Company's blended rate of Canadian corporate tax of 25.5% was applied to pro forma adjustments

where applicable.

Refer to the Notes to the Consolidated Financial Statements for the year ended December 31, 2022 and Section 5,

Acquisitions, Divestitures, Relocations, and Real Estate of the Company's MD&A for further details.
Adjusted EBITDA Margin

Adjusted EBITDA margin is an indicator of a company's operating performance specifically in relation to our revenue

performance.
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mpany elieves adjusted EBITDA margin praovides improved continuity with respect to the comparison of our

ﬁﬂﬂﬁ( h retaining and growing profitability as our revenue and scale increases over a period of
sJ//investors. autocan.ca

Income Statement Impacts and Adjusted EBITDA an a Pre-IFRS 16 basis

The Company adopted IFRS 16 on January 1, 2019. On adoption of IFRS 16, the Company recognized lease liabilities
in relation to leases, which had previously been classified as 'operating leases' under the principles of IAS 17 Leases.
These liabilities were measured at the present value of the remaining lease payments, discounted using the lessee's
incremental borrowing rate. There are also corresponding income statement impacts to net income and other

comprehensive income.

The Company believes adjusted EBITDA on a pre-IFRS 16 basis provides improved continuity for purposes of
comparing to our historical operating performance prior to fiscal year 2013. Our Credit Facility financial covenants
are calculated and presented on a pre-IFRS 16 basis. In addition, the net indebtedness leverage ratio is calculated on
a pre-1FRS 16 basis.

Adjusted EBITDA on a pre-IFRS 16 basis is calculated as adjusted EBITDA less the rental expense, fair market value
rent adjustment and step lease rent adjustment eliminated from the adoption of IFRS 16 lease liabilities accounting

standards.

Refer to the Notes to the Consolidated Financial Statements for the year ended December 31, 2022 for further
details.

Free Cash Flow

Free cash flow is a measure used by Management to evaluate the Company's performance. While the closest
Canadian GAAP measure is cash provided by operating activities, free cash flow is considered relevant because it
provides an indication of how much cash generated by operations is available after capital expenditures. It shall be
noted that although we consider this measure to be free cash flow, financial and non-financial covenants in our
credit facilities and dealer agreements may restrict cash from being available for distributions, re-investment in the
Company, potential acquisitions, or other purposes. Investors should be cautioned that free cash flow may not
actually be available for such purposes. References to "Free cash flow" are to cash provided by (used in) operating
activities (including the net change in non-cash working capital balances) less capital expenditure (not including

acquisitions of dealerships and dealership facilities).
Net Indebtedness Leverage Ratio
Net indebtedness leverage ratio is a measure used by management to evaluate the liquidity of the Company.

The Company believes presenting the net indebtedness leverage ratio on a pre-IFRS 16 basis provides improved
continuity for purposes of comparing to our historical operating performance prior to fiscal year 2019 and remains
relevant while our Credit Facility financial covenants continues to be calculated and presented on a pre-IFRS 16
basis. Net indebtedness leverage ratio is calculated as net indebtedness compared to Adjusted EBITDA pre-IFRS 16
on a TTM basis.

We list and define "CAPITAL MANAGEMENT MEASURES" below:

https:/finvestors autocan ca/2023/03/autocanada-reporis-fourth-quarter-2022-results/ 12120
Exhibit C, Page 73 of 86


https://investors.autocan.ca/2023/03/autocanada-reports-fourth-quarter-2022-results
https://m!Jies://investors.autocan.ca
https://comparis.on

Case: 1:23-cv-02500 Document #: 3-3 Filed: 04/20/23 Page 75 of 87 PagelD #:159

3/2/23 10:47 AM AUTOCANADA REFORTS FOURTH QUARTER 2022 RESULTS - AutoCanada Investor Relations

gﬂebtedﬁss
utoCanada

% ine btedrgess is used anagement to evaluate the liquidity of the Company.
H_'n psJ//INVestors. autocan. i”

Net indebtedness is calculated as indebtedness, net of unamortized deferred financing costs, adding back

embedded derivative asset, and less cash and cash equivalents.
NON-GAAP AND OTHER FINANCIAL MEASURES RECONCILIATIONS

Adjusted EBITDA, Normalized Adjusted EBITDA, Pro Forma Adjusted EBITDA, and Pro Forma Normalized Adjusted
EBITDA Reconciliation

The following table illustrates adjusted EBITDA for the three-month periods ended December 31, over the last two

years of operations:

2022 2021
Period from October 1 to December 31
Net income for the period 14,810 69,398
Add back:
Income tax expense 9,994 24,463
Depreciation of property and equipment 5,664 4,830
Interest on long-term indebtedness 8121 6,161
Depreciation of right of use assets 8,326 7,465
Lease liability interest 8,283 6,520

55,198 118,837
Add back:
Recoveries of non-financial assets, net (8,691) (39,846)
Share-based compensation (Used Digital Retail Division) 391 =
Loss on redemption liabilities 4,829 14,116
Unrealized fair value changes in derivative instruments (2,496) (2,853)
Amortization of loss on terminated hedges 817 817
Unrealized foreign exchange losses 497 25
Gain on termination of lease — (492)
Unrealized fair value changes on embedded derivative F= (24,778)
Loss on disposal of assets, net 124 47
Adjusted EBITDA 50,669 65,873
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‘wmg ble illustrates adjusted EBITDA, normalized adjusted EBITDA, pro forma adjusted EBITDA, and pro

l EBITDA for the trailing twelve month period ended December 31, over the last two years

A tors.autocan.ca

2022 2021
Period from January 1 to December 31
Net income for the period 91,060 167,199
Add back:
Income tax expense 32,824 54,021
Depreciation of property and equipment 20,852 17,272
Interest on long-term indebtedness 29,325 21,900
Depreciation of right of use assets 30,781 26,420
Lease liability interest 29,828 23,062
234,670 309,874
Add back:
Recoveries of non-financial assets, net (8,691) (39,846)
Share-based compensation (Used Digital Retail Division) 3N =
Loss on redemption liabilities 4,829 14118
Loss on extinguishment of debt 9,860 1,128
Unrealized fair value changes in derivative instruments (9,321) (7,873)
Amortization of loss on terminated hedges 3,268 3,268
Unrealized foreign exchange losses 182 115
Loss on extinguishment of embedded derivative 29,306 c—
Loss on termination of lease, net = 427
Unrealized fair value changes on embedded derivative — (29,306)
Loss (gain) on disposal of assets 296 (40)
Adjusted EBITDA 264,800 251,863
Normalizing items:
Less:
Canada Emergency Wage Subsidy — (4,388)
Canada Emergency Rent Subsidy — (336)
Forgiveness of PPP loans — (6,728)
Normalized Adjusted EBITDA 264,800 240,411
Pro forma items had the acquisitions occurred on January 1:
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ncome tax expense 200 2,464
Depreciation of property and equipment 689 1,765
Interest on long-term indebtedness 5,058 5,698
Depreciation of right of use assets 1.185 3,224
Lease liability interest 2,207 5,235
Pro Forma Adjusted EBITDA 274,722 277,883
Pro Forma Normalized Adjusted EBITDA 274,722 266,431
Pro Forma Net Income 91,643 174,833

Segmented Adjusted EBITDA and Segmented Normalized Adjusted EBITDA

The following table illustrates segmented adjusted EBITDA for the three-month period ended December 31, over the

last two years of operations:

Three Months Ended December 31,

Three Months Ended December 31,

2022 2021
Canada u.s. Total Canada u.s. Total
Period from October 1 to December 31
Net income (lass) for the period 15,043 (233) 14,810 62,253 7.145 69,398
Add back:
Income tax expense 9,908 86 9,994 24,144 319 24,463
Depreciation of property and equipment 5,168 496 5,664 4,467 363 4,830
Interest on long-term indebtedness 5,100 3,021 8121 4818 1343 6,161
Depreciation of right of use assets 7,658 668 8,326 6,796 669 7,465
Lease liability interest 7,305 978 8,283 5,630 890 6,520
50,182 5,016 55,198 108,108 10,729 118,837
Add back:
Recoveries of non-financial assets, net (8,691) — (8,691) (39,846) — (39,846)
Share-based compensation (Used Digital Retail
Division) Gl - e ~ a =
Loss on redemption liabilities 4,829 — 4,829 14,116 = 14,116
Unrealized fair value changes in derivative
S (2,496) = (2,496) (2,853) = (2,853)
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ization gfloss on teyminated hedges 817 = 817 817 o= 817
WA toCEhads
Unrealized foreign exchange losses 497 = 497 25 — 25
(https://investors.autocan.ca)
Gain on termination of lease = — — (492) £ {492)

Unrealized fair value changes on embedded

4 = = = (24,778) — {24,778}
derivative
Loss on disposal of assets, net 124 — 124 47 = 47
Adjusted EBITDA 45,653 5016 50,669 55,144 10,729 65,873

The following table illustrates segmented adjusted EBITDA and normalized adjusted EBITDA for the year ended

December 31 for the last two years of operations:

Year Ended December 31, 2022 Year Ended December 31, 2021
Canada U.s. Total Canada us. Total
Period from January 1 to December 31
Net income for the period 76,263 14,797 | 91,060 150,104 17,095 | 167,199
Add back:
Income tax expense 29,626 3,198 32,824 53,702 319 54,021
Depreciation of property and equipment 19,117 1,735 20,852 15,895 1.277 17,272
Interest on long-term indebtedness 22,605 6,720 29,325 15,631 6,269 21,900
Depreciation of right of use assets 28,033 2,748 30,731 23,759 2,661 26,420
Lease liability interest 26,271 3,557 29,828 19,503 3,559 23,062
201,915 | 32,755 | 234,670 278,694 |31,180 |309,874
Add back:
Recoveries of non-financial assets, net (8,691) — (8,691) (39,846) — (39,846)
Share-based compensation (Used Digital Retail Division) 391 — 391 = = —
Loss on redemption liabilities 4,829 — 4,329 14,116 — 14,116
Loss on extinguishment of debt 5,860 — 9,860 1,128 — 1,128
Unrealized fair value changes in derivative instruments (9,321) — (9,321) (7,873) — (7,873)
Amortization of loss on terminated hedges 3,268 =3 3,268 3,268 — 3,268
Unrealized foreign exchange losses 192 = 192 115 = 115
Loss on extinguishment of embedded derivative 29,306 — 29,306 — — —
Loss on termination of lease, net = = = 427 = 427
Unrealized fair value changes on embedded derivative = =3 = (29,306) = (29,306)
Loss (gain) on disposal of assets, net 296 — 296 (40) — (40)
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gmd Eﬁlit _ ! 232,045 32,755 | 264,800 270,683 31,780 | 251,863
Normalizing Items:

(https://investors.autocan.ca)

Less:

Canada Emergency Wage Subsidy = = — (4,388) = (4,388)
Canada Emergency Rent Subsidy s = — (336) = (336)
Forgiveness of PPP loans — — — == (6,728) (6,728)
Normalized Adjusted EBITDA 232,045 32,755 | 264,800 215,959 24452 | 240,411

Adjusted EBITDA Margin

The following table illustrates adjusted EBITDA margin for the three-month periods ended December 31, over the

last two years of operations:

2022 2021
Period from October 1 to December 31
Adjusted EBITDA 50,669 65,873
Revenue 1,388,206 1,195,782
Adjusted EBITDA Margin 3.6% 55%
Free Cash Flow
The following table illustrates free cash flow for the last eight consecutive quarters:
Q4 Q3 Q2 Q1 Q4 Q3 Q2 Q1
2022 2022 2022 2022 2021 2021 2021 2021
Cash provided by operating activities 35,099 | 37,662 |64935 |7279 10,153 13,721 68,604 | 20,506
Deduct:
Purchase of non-growth property and
e (5922) |(2343) |(1.617) |(1.427) |(2550) |[(1,349) |(801) (1,115)
Free cash flow 32177 | 35319 |63318 |5852 7,603 12372 | 87803 |1939
Free cash flow - TTM 136,666 | 112,092 | 89,745 |93,630 |107,169 | 118,806 | 159,878 | 144,632

Net Indebtedness and Net Indebtedness Leverage Ratio Reconciliation

The following table illustrates the Company's net indebtedness and net indebtedness leverage ratio as at

December 31, 2022 and December 31, 2021:

hitpsz/investors autocan.cal2023/03/autocanada-reports-fourth-quarter-2022-results/

1720
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g A[! ?U 66!’3 da December 31, 2022 December 31, 2021
Syndicated Credit Facility - revolving credit 178,588 63,842
Senior unsecured notes (including embedded derivative asset) 344,502 221,965
Morigage and other debt 32,038 101

Total Indebtedness 555,128 285,908

Add back:

Embedded derivative asset = 29,306

Total Indebtedness for net indebtedness purpose 555,128 315,214

Cash and cash equivalents (108,301) (102,480)
Net indebtedness 446,827 212,734
Adjusted EBITDA - pre-IFRS 16 - trailing twelve months 210,761 206,584

Net indebtedness leverage ratio 2.1x 1.0x

Conference Call

A conference call to discuss the results for the three months ended December 31, 2022 will be held on March 2,
2023 at 9:00am Mountain (11:00am Eastern). To participate in the conference call, please dial 1.888.664.6392

approximately 10 minutes prior to the call.

This conference call will also be webcast live over the internet and can be accessed by all interested parties at the

following URL: https://investors.autocan.ca/event/2022-g4-conference-call/ (https://c212 net/c/link/?
=0&l=en&o=3797680-2&h=4154193802&u=https%3A%2F%2Finvestors.autocan.ca%2Fevent%2F2022-g4-

conference-call%2F&a=https%3A%2F%2Finvestors.autocan.ca%2Fevent%2F2022-g4-conference-call%2F)

About AutoCanada

AutoCanada is a leading North American multi-location automobile dealership group currently operating 82
franchised dealerships, comprised of 28 brands, in eight provinces in Canada as well as a group in lllinais, USA.
AutoCanada currently sells Chrysler, Dodge, Jeep, Ram, FIAT, Alfa Romeo, Chevrolet, GMC, Buick, Cadillac, Ford,
Infiniti, Nissan, Hyundai, Subaru, Audi, Volkswagen, Kia, Mazda, Mercedes-Benz, BMW, MINI, Volvo, Toyota, Lincoln,
Acura, Honda and Porsche branded vehicles. In addition, AutoCanada's Canadian Operations segment currently
operates 3 used vehicle dealerships and 1 used vehicle auction business supporting the Used Digital Retail Division,
11 RightRide division locations, and 10 stand-alone collision centres within our group of 25 collision centres. In 2022,
our dealerships sold approximately 100,000 vehicles and processed over 900,000 service and collision repair orders

in our 1,367 service bays generating revenue in excess of $6 billion.

Additional information about AutoCanada Inc. is available at www.sedar.com (https:/c212. net/c/link/?
=0&|=enR0=3797680-2&h=1046737679&u=http%3A%2 F%2 Fwww.sedar.com%2F&a=www.sedar.com} and the

Company's website at www.autocan.ca (https://c212.net/d/link/?t=08&I=en&o=3797680-

https:/finvestors autocan ca/2023/03/autocanada-reports-fourth-guarter-2022-results/ 18/20
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A ShI e

Certain statements contained in this press release are forward-looking statements and information (collectively
"forward-looking statements”, including "with respect to", "among other things", "future performance", "expense
reductions" and the "Go Forward Plan"), within the meaning of the applicable Canadian securities legislation. We
hereby provide cautionary statements identifying important factors that could cause our actual results to differ
materially from those projected in these forward-looking statements. Any statements that express, or involve
discussions as to, expectations, beliefs, plans, objectives, assumptions or future events or performance (often, but
not always, through the use of wards or phrases such as "will likely result”, "are expected to", "will continue”, "is
anticipated", "projection”, "vision", "goals", "objective", "target", "schedules", "outlook", "anticipate", "expect",
"estimate", "could", "should", "plan”, "seek", "may", "intend", "likely", "will", "believe", "shall" and similar
expressions) are not historical facts and are forward-looking and may involve estimates and assumptions and are

subject to risks, uncertainties and other factors some of which are beyond our control and difficult to predict.

Accordingly, these factors could cause actual results or cutcomes to differ materially from those expressed in the
forward-looking statements. Therefore, any such forward-looking statements are qualified in their entirety by

reference to the factors discussed throughout this press release.

The Company's Annual Information Form and other documents filed with securities regulatory authorities
(accessible through the SEDAR website at www.sedar.com (http://www.sedar.com)) describe the risks, material

assumptions and other factors that could influence actual results and which are incorporated herein by reference.

Further, any forward-looking statement speaks only as of the date on which such statement is made, and, except as
required by applicable law, we undertake no obligation to update any forward-looking statement to reflect events or
circumstances after the date on which such statement is made or to reflect the occurrence of unanticipated events.
New factors emerge from time to time, and it is not possible for Management to predict all of such factors and to
assess in advance the impact of each such factor on our business or the extent to which any factor, or combination

of factors, may cause actual results to differ materially from those contained in any forward-looking statement.
Additional Information

Additional information about AutoCanada is available at the Company's website at www.autocan.ca
(https://c212.net/c/link/?t=08&I=en&o=3757680-
28&h=3280606317&u=http%3A%2F%2FPwww.autocan.ca%2F&a=-www.autocan.ca) and www.sedar.com
(https://c212.net/c/link/?t=0&I=en&0=3797680-

28&h=1046737679&u=http%3A%2F%2 Fwww.sedar.com%2F&a=-www.sedar.com).

SOURCE AutoCanada Inc.

For further information: Casey Charleson, Vice President, Finance, Phone: (780) 509 2804, Email:

ccharleson@autocan.ca

https:/finvestors autocan ca/2023/03/autocanada-reports-fourth-guarter-2022-results/ 19/20
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#Autoﬂanada

(hitps://facebook.com/sharer/sharer. php?u=https://investors.autocan.ca/202 3/03/autocanada-reports-fourth-
VR

(htfps://invesiors.autocan.caj
guarter-2022-results/} (https://twitter.com/intent/tweet/?text=autocanada-reports-fourth-quarter-2022-

PREVIOUS: PRESS RELEASES

AUTOCANADA ACQUIRES DCCHAIL, A LEADING HAIL DAMAGE REPAIR COMPANY

(https://investors.autocan.ca/2023/02/autocanada-acquires-dechail-a-leading-hail-damage-repair-company/)

AutoCanada Inc.
“ (https://www.facebook.com/autocan/) ’ Jhttps://twitter.

L ocated at:
200-15511 123 Avenue NW

Edmonton, AB T5V 0C3 (https:/goo.gl/maps/17FQz9LEhgB2)
Phone: (780) 732-3135 (tel:7807323135)

Terms of Use (https:/finvestors.autocan.ca/terms-of-use/) Privacy Policy (https://investors.autocan.ca/privacy-policy/)

RightRide.com (https://rightride.com/)
© 2023 AutoCanada Inc.

https:/finvestors autocan_ca/2023/03/autocanada-reports-fourth-quarter-2022-results/ 20120
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Corporate tr t re

toCanada Inc. was incorporated nder the Ca ada Busi ess Corporatio s Act (“CBC ") on October 29, 2009.
Cl amalgamated with its wholly-owned s bsidiary, toCanada GP Inc., on Jan ary 1, 2011 and contin ed nder
the name toCanada Inc.

The principal and head office of Cl is located at 200 - 15511 - 123 ven e NW, Edmonton, lIberta T5V OC3. The
registered office of Clis located at 1900, 520 - 3rd ven e S.W., Calgary, lberta T2P ORS.

Inter orporate Relationships

The significant s bsidiaries of Cl are  toCanada Holdings Inc., a wholly-owned s bsidiary incorporated nder
the CBC , and each of the Holding LPs and Dealer LPs.  toCanada Holdings Inc. was incorporated nder the
CBC on October 29, 2009.

Each of the Holding LPs and Dealer LPs is a limited partnership formed nder the laws of the Province of Manitoba.
Each Dealer LP had been formed to acq ire the assets and ndertaking relating to one of the franchised
a tomobile dealerships. Each of the Holdings GPs and the Dealer GPs were incorporated nder the CBC .

The following chart ill strates o r corporate str ct re as at December 31, 2022: n

A uoCanada | Ann allInformation Form | Page 5 n
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Franchise 7 Year Year Acquired
Dealership (Name, Location) 7 Represented 7 Established 7 by ACI
Waterloo o a Waterloo H7 o a2 019 2 01
401 Dixie yu ai Mississauga H 7 yu ai 1996 2 7 010
Welli gto Motors Guelph 7 Stella tis 7 1940 016
Guelph yu ai Guelph H yu ai 1984 7 016
41 Nissa Ottawa 7 Nissa 7 015 7 015
Cambri ge yu ai Cambri ge H7 yu ai 7 1996 7 008
u tClub Nissa Ottawa Nissa 7 015 7 015
Rose City For Wi sor 7 For 981 7 018
Porsche Ce trelo o Lo o7 Porsche 2 7 010 0
Au iWi sor Wi sor 7 Aui 27 015 0
QUEBEC
BMW Mo tréalCe trea MINIMo tréal Ce tre Mo tréal 7 BMW/MINI 19 0 014
BMW Lavala  MINI Laval Laval 7 BMW/MINI 7 1937 014
Merce es-Be zRive Su Gree fiel Park 7 Merce es-Be z 7 1965 01
Pla ete Maz a Mirabel 7 Maz a 7 198 01
NEW BRUNSWICK
Mo cto Chrysler Do ge Jeep Ram,Mo cto 7 tella tis 1986 7 001
NOVA SCOTIA
Dartmouth Chrysler Do ge Jeep Ram, Dartmouth 7 Stella tis 7 19027 006
ILLINOIS
Toyota of Li col Park Chicago 7 Toyota 19 8 018
North City o a Chicago H o a 19 8 018
yu aiofLi col woo Li col woo 7 yu ai 19 8 018
Kia of Li col woo Li col woo 7 ia 19 8 018
Toyota of Li col woo Li col wod oyota 7 19 8 018
Bloomi gto /Normal Auto Mall Bloomi gto /Normal 7 Volvo Merce es 1987 018
Be z Au i Subaru 7
Volkswage Li col 7
yu aiof Palati e Palati e H yu ai 19 8 018
Chevrolet of Palati e Palati e 7 Ge eral Motors 1987 018
Autohaus of Peoria Peoria 7 Porsche Au i 009 7 007
Merce es-Be z 7
Volkswage
Crystal Lake Chrysler Do ge Jeep Ram, Crystal Lake Stella tis 19 6 01

The following table shows the location of our Used Digital Retail Division operating entities as at December 31,
2022.

Franchise 7 Year Year Acquired
Used Digital Retail Division Dealership (Name, Location) Represented Established by ACI
MANITOBA
Auto Gallery of Wi ipeg Wi ipeg 7 Use Vehicles 2 00 0
ONTARIO
Haldimand Motors, Cayuga 7 Usé Vehicles 1984 7 00
Mark Wilso 's Better Use Cars Guelph 7 Use Vehicles 2 015 7 017
North Toro to Auctio | isfil Use Vehicles 2 7 00 0

AutoCanada | Annual Information Form | Page 18 7
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Marketin

adve tising and ma keting effo ts a e foc sed at the local ma ket level, with the aim of ilding the sinesses
of o deale ships with a oad ase of epeat, efe al and new ¢ stome s. ma keting mix is nde going
digitalization, as we ecognize the potential of the inte net and e-comme ce in  ildingo f anchised a tomo ile
deale ships' ands and expanding o ¢ stome ase. While we still tilize t aditional adve tising medi ms like
local newspape s, adio, di ect mail, and television, o investment in digital medi ms s pe sedes o t aditional
adve tising effo ts.

Print and Media Advertisin

The etail a tomotive ind st y has t aditionally sed locally p od ced, la gely non-p ofessional mate ials, often
developed nde the di ection of each f anchised a tomo ile deale ship’s deale p incipal. We have c eated
common ma keting mate ials fo o and names at some of o deale ships sing o own expe tise and
p ofessional adve tising agencies.

Internet and e-Commerce

We elieve that the Inte net and e-comme ce ep esents a s stantial oppo t nity to ild o f anchised
a tomo ile deale ships’ ands and expand the geog aphic o de s of thei ma kets. We se the scope and size of
o ope ations to expand the se of the Inte net in o sales of new and sed vehicles, as we elieve o
c stome s a einc easingly sing the Inte net as a key pa t of thei p od ct esea ch.

Each of o f anchised a tomo ile deale ships has esta lished a we site that inco po ates a p ofessional design to
einfo ce the deale ship’s niqg e and and advanced f nctionalities to ens e that the we site can hold the
attention of ¢ stome s and pe fo m the info mational and inte active f nctions fo which the inte netis niqg ely
s ited. A tomo ile man fact e we site links p ovide o deale ships with key so ces of efe als. Many of o
deale ships se the inte net to communicate with ¢ stome s oth p io to vehicle p chase and afte p chase to
coo dinate and ma ket maintenance and epai se vices.

ACI has made significant investments in new technology and imp oving o we sites to ette accommodate o

c stome s and imp ove o ma keting and communication with potential ¢ stome s. cent alized ma keting
depa tment hasan m e of initiatives nde way to inc ease t affic to these sites and imp ove the f nctionality of
the we sitesand se f iendliness. cent alized ma keting depa tment will contin eto e ad iving fo cein lead

gene ation activities and sea ch engine optimization fo o deale ships.

ACl has also een wo king with o deale ship teams to imp ove o inte net sales p ocesses and ens ing that
phone, email and inte net leads a e eing app op iately handled. exec tive team and deale s ecognize the
impo tance of o online p esence and elieve the vi t al showmom will e a majo conti to to sales in the
f t e. Inte net ma keting ep esents a significant oppo t nity fo o  deale ships to imp ove c stome
elationships and inc ease sales in all a eas of the  siness. b

Mana ement Information Systems

We consolidate financial, acco nting and ope ational data eceived f om o f anchised a tomo ile deale ships
nationwide th o gh an excl sive p ivate communications netwo k.

fnancial nfo mation, @eational nd a&@co nting dta ad dhe elated gatistical ihfo mation ae
consolidated, p ocessed and maintained at o headq ates in Edmonton, Al eta in a clo d- ased data
lakeho se. The e is also off-site sto age maintained y CDK Glo al in a Las Vegas data cent e. The flexi le nat e
of o installed netwo k allows fo acc mulation, p ocessing and dist i tion of info mation sing CDK Glo al.
CDK Glo al p ovides softwa e fo many companies in Canada, incl ding f anchised a tomo ile deale ships. All
sales and expense info mation, and othe data elated to the ope ations of each of o deale ships a e ente ed at
each location. This system allows o senio management to access detailed info mation on a nea “ eal time”
asis f om all of o deale ships ega ding, fo example, the makes and models of vehicles in o invento y, the
mix of new and sed vehicle sales, the n m e of vehicles eing sold o leased, the pe centage of vehicles fo
which we a anged financing o sold ancilla y p od cts and se vices, the p ofit ma gins achieved on sales and the
elative pe fo mances of o  deale ships to each othe . This info mation is also availa le to each of o deale
p incipals. Repo ts can e gene ated within the system itself and via a B siness Intelligence softwa e (availa le to
decision make s ac oss the Company) that sets fo th and compa es even e and expense data y depa tment and
y deale ship, allowing management to q ickly analyze the es Its of ope ations, identify t ends in the  siness
and foc sona easthat eq i e attentiono imp ovement.

We elieve that o management info mation system is a key facto to s ccessf lly inco po ating newly acq i ed

sinesses. Following each acq isition, we install o management info mation system at the deale ship location
as soon as possi le, the e y making financial, acco nting and othe ope ational data easily and g ickly accessi le
to senio management. With access to this data, we can mo e efficiently inco po ate o ope ating st ategy at the
newly acq i ed deale ship. Aso management info mation system is scala le, we can integ ate new acq isitions
witho t significantly inc easing the cost of ope ating the system.

AutoCanada | Annual Information Form | Page 32 b
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James Davis

Samantha Denny

Rachel F. Sifuentes

FEDERAL TRADE COMMISSION

230 South Dearborn Street, Suite 3030

Chicago, Illinois 60604

Telephone: 312-960-5634

Attorneys for Petitioner Federal Trade Commission

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

FEDERAL TRADE COMMISSION,

Petitioner,
Case No. 23-cv-2500
V.

ACIA17 Automotive, Inc. and
ACIA ACQ Corporation dba
Leader Automotive Group,

Respondents.

N N N N N N N N N N N N N

FEDERAL TRADE COMMISSION’S
PETITION FOR AN ORDER TO ENFORCE CIVIL INVESTIGATIVE DEMAND

Petitioner’s Exhibit D
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Williams, Sherri CTR

From: TrackingUpdates@fedex.com

Sent: Wednesday, December 28, 2022 2:24 PM
To: Williams, Sherri CTR

Subject:

FedEx Shipment 770861576188: Your package has been delivered

Hi. Your package was
delivered Wed, 12/28/2022 at
1:16pm.

Delivered to 1561 N FREMONT ST, CHICAGO, IL 60642
Received by M.YOUNG

OBTAIN PROOF OF DELIVERY

TRACKING NUMBER

FROM

TO

770861576188

Sherri Williams
400 Seventh Street S.W.
Washington, DC, US, 20024

d/b/a Leader Automotive Group

ACIA 17 Automotive, Inc. and ACIA A
Attn: James Douvas VP of U.S Operat
1561 N. Freemont St. 2ND Floor
CHICAGO, IL, US, 60642

1

Exhibit D, Page 1 of 3
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PURCHASE ORDER NUMBER

REFERENCE

SHIPPER REFERENCE

SHIP DATE

DELIVERED TO

PACKAGING TYPE

ORIGIN

DESTINATION

SPECIAL HANDLING

NUMBER OF PIECES

TOTAL SHIPMENT WEIGHT

SERVICE TYPE

0612

2323004-606429
2323004-606429

Thu 12/22/2022 05:26 PM
Receptionist/Front Desk
FedEx Envelope
Washington, DC, US, 20024
CHICAGO, IL, US, 60642

Deliver Weekday
Residential Delivery
DSR

1
0.50 LB

FedEx 2Day

T

Get the FedEX®
Mobile app

Create shipments, receive tracking
alerts, redirect packages to a FedEx
retail location for pickup, and more
from the palm of your hand

- Download now.

T
T

FOLLOW FEDEX

e
0
=
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[ Please do not respond to this message. This email was sent from an unattended mailbox.
This report was generated at approximately 124 PM CST 12/28/2022.

All weights are estimated.

To track the latest status of your shipment, click on the tracking number above.

Standard transit is the date and time the package is scheduled to be delivered by, based on the
selected service, destination and ship date. Limitations and exceptions may apply. Please see
the FedEx Service Guide for terms and conditions of service, including the FedEx Money-Back

Guarantee, or contact your FedEx Customer Support representative.

© 2022 Federal Express Corporation. The content of this message is protected by copyright and
trademark laws under U.S. and international law. Review our privacy policy. All rights reserved.

Thank you for your business.
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James Davis

Samantha Denny

Rachel F. Sifuentes

FEDERAL TRADE COMMISSION

230 South Dearborn Street, Suite 3030

Chicago, Illinois 60604

Telephone: 312-960-5634

Attorneys for Petitioner Federal Trade Commission

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

FEDERAL TRADE COMMISSION,

Petitioner,
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From: j Dav___ame
To:j IraM. Llevn
Cc: j Denny Samantha
Sub ect: j RE: propo ed product on t mel ne
Date: j Tue day anuary 10 2023 12:34:00 PM
Attachments: mage001.png
mage002.png

Understood — thanks for the update.

From: Ira M. Levin <ILevin@burkelaw.com>

Sent: Tuesday, January 10, 2023 1:31 PM

To: Davis, James <jdavis@ftc.gov>

Subject: proposed production timeline

Jim: I was trying to get you a realistic timeline for production in advance of our call, but | need to
clarify some things on our call and then talk more with the client.

Ira M. Levin

Burke, Warren, MacKay & Serritella, P.C. j

330 N Wabash Ave, 21st Floor | Chicago, IL 60611
P 312-840-7065|F 312-840-7900
ILevin@burkelaw.com | www.burkelaw.com
Profile|vCard j

Confidentiality Note: This email message is for the sole use of the intended recipient(s) and may
contain confidential and privileged information. Any unauthorized review, use, disglosure or
distribution is strictly prohibited. If you are not the intended recipient, contact the sender via reply j
email and destroy all copies of the original message. j
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Telephone: 312-960-5634

Attorneys for Petitioner Federal Trade Commission

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

FEDERAL TRADE COMMISSION,

Petitioner,
Case No. 23-cv-2500
V.

ACIA17 Automotive, Inc. and
ACIA ACQ Corporation dba
Leader Automotive Group,

Respondents.

N N N N N N N N N N N N N
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PETITION FOR AN ORDER TO ENFORCE CIVIL INVESTIGATIVE DEMAND

Petitioner’s Exhibit F
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From: ] Eli hM. Pl
To:] Ir M.L vin;D nny,S manh ;D vis, mes
Cc: J C rson, Chris in ; Maks in r, Ryn
Subject: J RE: F d r ITr d Commission, Ma r No.2323004-L d rAuomoiv Group
Date: J Thursd y, nu ry 12, 2023 5:00:46 PM
Attachments: imag 003.png
imag 004.png
Sam,

Ira and | are meeting with our client tomorrow and anticipate being able to get you a proposed
production schedule (and maybe even some initial information/records) next week. In the
meantime, | believe our deadline to file a Petition to Limit or Quash the CID is Monday (which would
probably be Tuesday since Monday is a holiday.) While we are working on that schedule and
gathering the requested records and information, is the FTC agreeable to extending the time for
ACIA to file a Petition to Limit or Quash the CID? | think if we extend that deadline to the end of the
month, it will give us more time to continue to discuss the production schedule and potential means
of limiting some of the requests (such as the sampling we discussed on Tuesday’s call.) Please advise
regarding the FTC's position on such an extension at your earliest convenience.

Thank you,

Liz

Elizabeth M. Pall|Partner

P 312-840-7099|F 312-840-7900| EPall@burkelaw.com|www.burkelaw.com

Burke, Warren, MacKay & Serritella, P.C.330 N Wabash Ave, Suite 2100,Chicago IL 60611

From: Ira M. Levin <ILevin@burkelaw.com>

Sent: Wednesday, January 11, 2023 10:57 AM

To: Denny, Samantha <sdenny@ftc.gov>; Davis, James <jdavis@ftc.gov>

Cc: Elizabeth M. Pall <EPall@burkelaw.com>; Carson, Christine <ccarson@ftc.gov>; Marksteiner,
Ryne <rmarksteiner@ftc.gov>

Subject: Federal Trade Commission, Matter No. 2323004 - Leader Automotive Group
Samantha: Thanks for your email. Deal jackets were not being scanned throughout the period
requested in the subpoena, which was a more recent development as | recall, and there was a
change in systems as well. We will follow up with you on this and other issues.

Ira M. Levin

P 312-840-7065|F 312-840-7900]ILevin@burkelaw.com|www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C.330 N Wabash Ave, Suite 2100,Chicago IL 60611

From: Denny, Samantha <sdenny@ftc.gov>

Sent: Wednesday, January 11, 2023 10:16 AM

To: Ira M. Levin <]Levin@burkelaw.com>; Davis, James <jdavis@ftc.gov>

Cc: Elizabeth M. Pall <EPall@burkelaw.com>; Carson, Christine <ccarson@ftc.gov>; Marksteiner,
Ryne <rmarksteiner@ftc.gov>

Subject: RE: Federal Trade Commission, Matter No. 2323004 - Leader Automotive Group
[EXTERNAL]

Ira and Liz,

Thank you for meeting with us yesterday to discuss Leader’s compliance with the CID.

With respect to the production of documents and data, there were a couple of points that we
wanted to clarify. To the extent that documents and data are kept in electronic form we would J

Exhibit F, Page 1 of 3
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expecttorece et e Il n erseo doc mentsanddataas ts o |d be an easy matter prod ce

electron c les. For example, t so r nderstand ngt at deal jackets are scanned and ploaded to

o0 steser ersmantanedbyCDKoranot ert rdpartyser cepro der.T esedoc ments, and any

ot errespons e, electron cally stored doc mentsand n ormaton,s o Idbeprod ced nt er

ent rety. For doc ments or data only a alable n ard copy, e are open to acceptng an agreed-
pon representat e sample.

F rt er, please or ardyo rproposed prod ctontmelneassoon as pract cable. Asyo kno ,any

extensons nrespondngtot eCID a etobere e edandagreedtobyo rmanagement.

Please let skno yo a eanyq estonsregardnganyo t s.

Best,

Sam

Samantha (“Sam”) Denny (she/her) | Sta Attorney | Federal Trade Commiss on | 230 So t Dearborn, Ste. 3030, C cago,
IL 60604

O ce:312.960.5623 | Cell: 202.766.7169 | Fax: 312.960.5600 | sdenny@ ftc.go

From:lraM. le n<lle n@b rkela .com>

Sent: Monday, Jan ary 9, 2023 9:08 AM

To: Da s,James<jda s@ ftc.go >; Denny, Samant a <sdenny@ ftc.go >

Cc: El zabet M. Pall <EPall@b rkela .com>; Carson, C r st ne <ccarson@ ftc.go >

Subject: RE: Federal Trade Commiss on, Matter No. 2323004 - Leader A tomot e Gro p
Jm:When | booked o rmeetng, | ddnotrecalll adanot ercallt atone o my partners as
bookngatt esametmeb t adnotyetp t nmycalendar.Can emo eo rcallto4pmCT
tomorro ?

Ira M. Levin

P 312-840-7065|F 312-840-7900]ILevin@burkelaw.com|www.burkelaw.com

Burke, Warren, MacKay & Serritella, P.C.330 N Wabash Ave, Suite 2100,Chicago IL 60611

From: Da s, James<jda s@ ftc.go >

Sent: Monday, Jan ary 2, 2023 12:58 PM

To:lraM. Le n<lle n@b rkela .com>; Denny, Samant a <sdenny@ ftc.go >

Cc: El zabet M. Pall <EPall@b rkela .com>;Jos alJ.Ca orn<jca orn@b rkela .com>; Carson,
C rstne<ccarson@ftc.go >

Subject: RE: Federal Trade Commiss on, Matter No. 2323004 - Leader A tomot e Gro p
[EXTERNAL]

Ira,

T anks oryo remal.Jan ary 10at3pm CT orksono rend.lam also copyngC rsCarson, a
paralegal no ro ce.C rs llmostlkelyjon sas ell. Wo Idyo |ketomeet nperson, a
Teams/Zoom, or by telep one? We are lex ble.

Best,

Jm

From:Ira M. Lle n<|le n@b rkela .com>

Sent: Monday, Jan ary 2, 2023 9:40 AM

To: Da s,James<jda s@ ftc.go >; Denny, Samant a <sdenny@ ftc.go >

Cc: El zabet M. Pall <EPall@b rkela .com>;Jos alJ.Ca orn<jca orn@b rkela .com>

Subject: Federal Trade Commiss on, Matter No. 2323004 - Leader A tomot e Gro p

Jm:T s llcon rmt atmyla rm Il berepresentngt e Respondents nconnecton t t e w

Exhibit F, Page 2 of 3
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FTC's CID tice, c pies fwhich re tt che .Weh vesche ule ¢ It meet c fer 1
withy u J ury 0,2022.1believewes i 3pmCT,butlw si myc rwhe wet lke s 1
ple sec firmthetime.l theme time,lwillgety u pr p se sche ule.Th ky u. 1

Ira M. Levin 1

Burke, Warren, MacKay & Serritella, P.C. 1

330 N Wabash Ave, 21st Floor | Chicago, IL 60611 1
P 312-840-7065|F 312-840-7900 1
ILevin@burkelaw.com | www.burkelaw.com 1
Profile|vCard 1

Confidentiality Note: This email message is for the sole use of the intended recipient(s) and may 1
contain confidential and privileged information. Any unauthorized review, use, disclosure or 1
distribution is strictly prohibited. If you are not the intended recipient, contact the sender via reply 1
email and destroy all copies of the original message. 1
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James Davis

Samantha Denny

Rachel F. Sifuentes

FEDERAL TRADE COMMISSION

230 South Dearborn Street, Suite 3030

Chicago, Illinois 60604

Telephone: 312-960-5634

Attorneys for Petitioner Federal Trade Commission

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

FEDERAL TRADE COMMISSION,

Petitioner,
Case No. 23-cv-2500
V.

ACIA17 Automotive, Inc. and
ACIA ACQ Corporation dba
Leader Automotive Group,

Respondents.

N N N N N N N N N N N N N

FEDERAL TRADE COMMISSION’S
PETITION FOR AN ORDER TO ENFORCE CIVIL INVESTIGATIVE DEMAND

Petitioner’s Exhibit G
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From: J Eli hM. Pl
To:] Ir M.Lvin;D nny,S manh ;D vis, mes
Cc: J C rson, Chrisin ; Maks in r, Ryn
Subject: J RE:F d r ITr d Commission, Ma r No.2323004-L d rAuomoiv Group
Date: J Thursd y, nu ry 12, 2023 5:00:45 PM
Attachments: imag 003.png
imag 004.png
Sam,

Ira and | are meeting with our client tomorrow and anticipate being able to get you a proposed
production schedule (and maybe even some initial information/records) next week. In the
meantime, | believe our deadline to file a Petition to Limit or Quash the CID is Monday (which would
probably be Tuesday since Monday is a holiday.) While we are working on that schedule and
gathering the requested records and information, is the FTC agreeable to extending the time for
ACIA to file a Petition to Limit or Quash the CID? | think if we extend that deadline to the end of the
month, it will give us more time to continue to discuss the production schedule and potential means
of limiting some of the requests (such as the sampling we discussed on Tuesday’s call.) Please advise
regarding the FTC's position on such an extension at your earliest convenience.

Thank you,
Liz

Elizabeth M. Pall | Partner

P 312-840-7099 | F 312-840-7900 | EPall@burkelaw.com | www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Ira M. Levin <ILevin@burkelaw.com>

Sent: Wednesday, January 11, 2023 10:57 AM

To: Denny, Samantha <sdenny@ftc.gov>; Davis, James <jdavis@ftc.gov>

Cc: Elizabeth M. Pall <EPall@burkelaw.com>; Carson, Christine <ccarson@ftc.gov>; Marksteiner,
Ryne <rmarksteiner@ftc.gov>

Subject: Federal Trade Commission, Matter No. 2323004 - Leader Automotive Group

Samantha: Thanks for your email. Deal jackets were not being scanned throughout the period
requested in the subpoena, which was a more recent development as | recall, and there was a
change in systems as well. We will follow up with you on this and other issues.

Ira M. Levin

P 312-840-7065 | F 312-840-7900 | ILevin@burkelaw.com | www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Denny, Samantha <sdenny@ftc.gov>

Sent: Wednesday, January 11, 2023 10:16 AM

To: Ira M. Levin <]lLevin@burkelaw.com>; Davis, James <jdavis@ftc.gov>

Cc: Elizabeth M. Pall <EPall@burkelaw.com>; Carson, Christine <ccarson@ftc.gov>; Marksteiner,
Ryne <rmarksteiner@ftc.gov> J

Exhibit G, Page 1 of 3
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Subject: ederal Trade Commission, Matter No. 2 2 004 - Leader Automotive Group

[EXTERNAL]
Ira and Liz,

Thank you for meeting with us yesterday to discuss Leader’s compliance with the CID. 3

With respect to the production of documents and data, there were a couple of points that we
wanted to clarify. To the extent that d®cuments and data are kept in electronic form we would
expect to receive the full universe of documents and data as it should be an easy matter produce
electronic files. or example, it is our understanding that deal jackets are scanned and uploaded to
offsite servers maintained by CDK or another third party service provider. These documents, and any
other responsive, electronically stored documents and information, should be produced in their
entirety. or documents or data only available in hard copy, we are open to accepting an agreed-
upon representative sample. 3

urther, please forward your proposed production timeline as soon as practicable. As you know, any
extensions in responding to the CID have to be reviewed and agreed to by our management.

Please let us know if you have any questions regarding any of this. 3
Best,

Sam

Samantha (“Sam”) Denny (she/her) | Staff Attorney | ederal Trade Commission | 2 0 South Dearborn, Ste. 0 0,
Chicago, IL 60604
Office  12.960.562 | Cell 202.766.7169 | ax 12.960.5600 | sdenny@ftc.gov

From: Ira M. Levin <|Levin@burkelaw.com>

Sent: Monday, January 9, 202 9 08 AM

To: Davis, James <jdavis@ftc.gov>; Denny, Samantha <sdenny@ftc.gov>

Cc: lizabeth M. Pall <_Pall@burkelaw.com>; Carson, Christine <ccarson@ftc.gov>
Subject: ederal Trade Commission, Matter No. 2 2 004 - Leader Automotive Group

Jim : When | booked our meeting, | did not recall | had another call that one of my partners was
booking at the same time but had not yet put in my calendar. Can we move our call to 4pm CT
tomorrow?

Ira M. Levin

P 312-840-7065 | F 312-840-7900 | ILevin@burkelaw.com | www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Davis, James <jdavis@ftc.gov> 3

Exhibit G, Page 2 of 3
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Sent: Mo J ur 2 202312:58PM

To:Ir M. Lev <|lev @burkel w.com>; De Smath <s e @ftc.gov>

Cc: El z beth M. P Il <EP_ll@burkel w.com>; Joshu J. C uhor <jc uhor @burkel w.com>; C rso
Chrst e<cc rso @ftc.gov>

Subject: RE: Fe er |Tr eCommsso Matter No. 2323004 - Le er Automot ve Group

[EXTERNAL]
Ir

Th ksfor ouremal.J ur 10 t3pmCTworkso oure .| m lIsocop gChrsC rso
prleg | ouroffce.Chrswllmostlkel jo us swell. Woul oulketomeet perso v
Te ms/Zoom ,or b telepho e? We re flex ble.

Best

Jm

From:Ir M.Llev <|lev @burkel w.com>

Sent: Mo J ur 2 20239:40 AM

To:D vs J mes<] vs@ftc.gov>; De S math <s e @ftc.gov>

Cc: El z beth M. P |l <EP_ll@burkel w.com>; Joshu J. C uhor <jc uhor @burkel w.com>
Subject: Fe er | Tr e Commisso Matter No. 2323004 - Le er Automot ve Group

Jm: Thswllco frmth tmyl wfrmwll bereprese t gtheRespo e ts co ecto wththe i
FTC’s CID Not ce copesofwhch re tt che .Weh vesche ule c Ilto meet co fer
wth ouo J ur 10 2022. Ibelevewes 3pmCT butlw s myc rwhe wet lke so

ple seco frmthetme.l theme tme Iwllget ou propose sche ule. Th k ou. i

Ira M. Levin i

Burke, Warren, MacKay & Serritella, P.C.

330 N Wabash Ave, 21st Floor | Chicago, IL 60611
P 312-840-7065 | F 312-840-7900
ILevin@burkelaw.com | www.burkelaw.com

Profile | vCard i

Confidentiality Note: This email message is for the sole use of the intended recipient(s) and may
contain confidential and privileged information. Any unauthorized review, use, disclosure or
distribution is strictly prohibited. If you are not the intended recipient, contact the sender via reply
email and destroy all copies of the original message.
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James Davis

Samantha Denny

Rachel F. Sifuentes

FEDERAL TRADE COMMISSION

230 South Dearborn Street, Suite 3030

Chicago, Illinois 60604

Telephone: 312-960-5634

Attorneys for Petitioner Federal Trade Commission

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

FEDERAL TRADE COMMISSION,

Petitioner,
Case No. 23-cv-2500
V.

ACIA17 Automotive, Inc. and
ACIA ACQ Corporation dba
Leader Automotive Group,

Respondents.

N N N N N N N N N N N N N

FEDERAL TRADE COMMISSION’S
PETITION FOR AN ORDER TO ENFORCE CIVIL INVESTIGATIVE DEMAND

Petitioner’s Exhibit H



Case: 1:23-cv-02500 Document #: 3-8 Filed: 04/20/23 Page 2 of 46 PagelD #:187

PUBLIC

U 1 A OF AMERICA
B FOR HEF RAL RA COMMI ION

)

In the Matter of 1 )

) 0. 2323004
ecember 2 , 2022 Civil Investigative emand 1)
Issued to ACIA 7 Automotive Inc. and ACIA )
ACQ Corp. )
)

ACIA 7AU OMOTIV I C.A ACIA ACQ CORP.
P 1 ION OMO IFY,LIMI ORQUA HCIVILI V IGA 1V MA

Petitioners, ACIA17 Automotive Inc. and ACIA ACQ Corp. (collectively, “ACIA” or the
“Company”), by and through undersigned counsel, pursuant to 16 C.F.R. § 2.10, respectfully
petition the Federal Trade Commission (“FTC”) to: (a) extend the deadline for 30 days to file, if
necessary, a more detailed petition to limit or quash the FTC’s Civil Investigative Demand served
on ACIA (the “CID,” Exhibit 1); or (b), in the alternative, for the reasons stated below, quash or
limit the CID.

I. I RODUC ION

Despite serving the extensive CID on December 27, 2022 with more than 230 unique
requests for information and documents, the FTC has refused ACIA’s request for a brief extension
to allow ACIA to work through any objections to the CID with the FTC and then, if at an impasse,
file a petition to limit or quash the CID. Under 16 C.F.R. § 2.10, a petition would be due on
Tuesday, January 17, 2023'. On the very day the CID was served, December 27, 2022, ACIA’s
lead outside U.S. counsel, Ira M. Levin, who at the time was out of town on a family vacation until
January 9, 2023, contacted counsel for the FTC to advise the FTC of his schedule, and scheduled

a meet and confer with the FTC for January 10, 2023.

! The 20-day period would fall on January 16, 2023, which is a national holiday, making the due date
January 17, 2023.

Exhibit H, Page 1 of 45
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PUBLIC

ry 10,2023,co sel for ACIA metw thco selforthe FTCv M crosoft Te ms.
Co selfor ACIAthe 1so formed FTCco seltht osh C hor ,o eofthe ttor eys who
w llberespo sbleforh dl gACIA’srespo setothe CID,w so p ter tyle ve from ry
1 thro gh ry 16, 2023. D r g the ry 10, 2023 meet d co fer, whch 1 sted
pprox maely  ho r, co sel for ACIA sked mber of cl rfy g q esto sreg rd g the
CID, s ggested sever 1 ch ges scope tothe CID d dvsedthe FTCth t two 1d h ve to
f rtherco ferwth tscle t.
ry 12, 2023, co sel for ACIA req ested th t the FTC gree to exte d for two
weeks the d te by wh ch ACIAh dtofle ypetto toq shorlmtthe CID toperm t ACIA
to meet wth tscle t, f rther meet dco fer wth the FTC, d hopef lly come to greeme t
where poss ble o 1 mt g the scope of the CID. ry 13, 2023, co sel for the FTC se t
emalde y gthereq est. (Exhbt?2). ACIAs bmtsth tthe FTC’sposto s re so ble,
espec lly gve the f ctth t Mr. Lev d Mr. C hor were both o t of the off ce for the v st
m gor ty of the 20-d y per od wh ch ACIAh dtoflethe st tPetto  dforthere so sst ted
below.

I1. BACKGROUND

A toC d oper teste tomob lede lershps theU tedSt tes, llloc ted Ill os:
ACIA Motors LLC d/b/ Bloom gto -Normd A to Mall; ACIA KL A to LLC d/b/ K of
L col wood; ACIA HN A to LLCd/b/ Hy d ofL col wood; ACIA PH A to LLC d/b/
Hy d ofP 1t e ACIACH A to LLC d/b/ North Cty Ho d ; ACIA PG A to LLC d/b/
Chevrolet of P 1t e; ACIA TN A to LLC d/b/ Toyot of L col wood; ACIA TC A to LLC,

d/b/ Toyot of L col P rk; ACIAPLLCd/b/ A toh sofPeor ; dACIA CL LLC d/b/

Exhibit H, Page 2 of 45
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PUBLIC

al Lake h le Dodge Jeep Ram. In hepa wo ea alone he A IA Deale hip have
old mo e han 30 000 new and u ed au omobile .

On Decembe 27 2022 A IA eceived he ID con aining 25% ine ogaoie (72
ine ogaoie including ubpa ) 17 documen eque (19 documen eque including
ubpa ) and2 “daa eque 7 con aining 54 and 85 ubpa e pecivel . (Exhibi 1.)In o al
he FT ° IDconain 230 epaae eque fo info maionand ecod .

Upon heunde ignedcoun el” eu nfomafamil vacaiononlJanua 10 2023 coun el
fo A TAand he FT conduc ed anini ial mee and confe confe ence ega ding he ID.On ha
call while he epeened ha A TAinended ocompl wih he FT > eque 1in he ID o
he ex en ea onable heunde ignedcoun el eque ed ha he FT na ow he copeof he ID
a eveal eque appea o beoveb oad and undul bu den ome uch ha e ponding o uch
eque woulddi up hebu ine of A IA. Specificall :

e Thepe iod ha applie oallbu oneof he FT ° eque (Apill 2018 h ough hedae
of compliance) ¢ ea ¢ anundue bu denon he ompan .Fo example Ine ogao No. ,
9 demand ha he compan calculae he ave age and median co o he A IA
Deale hip of: (1) pepaing a u ed vehicle fo ale (2) conducing a p e-delive
in pecion (3) econdi ioning a vehicle and (4) ob aining a manufacu e ce ifica ion.
Documen Reque No. 8 eque all documen which ub aniae ha calculaion.
Re ponding o he e eque would equi e omeone o examine e vice ecod fo mo e
han 35 000 u ed vehicle oldove hecou eoffive ea andcalculae heabove figu e .

e A e fo habove A TA ell mo e han 15000 vehicle pe ea meaning ha he FT °
eque fo acompleecop ofeve deal jacke be ween Janua 1 2021 and he da e of
compliance wih he ID eque hund ed of hou and ifno a million o mo e page
of ecod .Pe hap ecognizing hi heFT in he ID eque ed A IA “[p]lea econfe
wih he FT coun el befo e e ponding if he numbe of e pon ive an ac ion would
exceed 500 ” which A TAa emp ed ododu ing heJanua 10 2023 confe enceino de ,
o limi documen o be ga he ed and p oduced o a ea onable level.

e Ine ogao No.2and3 which eque avaie ofinfo maion ega dingcu en and
fo me emplo ee ove he pa five ea man of whom would have no elevan

2 Al hough he final ine ogao 1 labeled “21” 1 appea heewa ane o in he numbe ing of he
ine ogaoie and heeae woine ogaoie eachwih henumbe 15 16 17 and 18. (See Exhibi 1

pp. 4-5.)
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edge regardi g the subject fthei vestigati . Gatheri gthe requestedi fr ta
u d require s eet thr ugh hu dreds fi dividua pers e fies. More ver,
the FTCc¢ tacti gACIA’scurre ta df r re  pyees, hichthey have a ready started

t d ,is high y disruptive t the C @ y’s busi ess.

O Ja uary 12,2023, c u se f r ACIA requested that the FTC agreet exte d the date by

hich ACIA  sapetiti the FTCt quash r i tthe CIDt per tithe FTC a d ACIA ti
t e¢adc feradc t agree € herep miibe 1 ti gthesc pe fthe CID. O
Ja uary 13, 2023, ¢ u se f rthe FTC de ied the request. (Exhibit 2.)

More ver, hiec u se f rthe FTC a d ACIA expressed adesirea di te tt ¢ t
agree t ACIA’s therc cer s,the FTC ud tbeabet pr videc fir tia fay
agree tt 1 tthe CID ithi theti peri d ACIA ud eedt fiecapetiti t quash r
1 tthe CID. Acc rdi gy,t preservea d t aiveitsabiityt petiti t quash r i tthe
CID u der 16 C.F.R. § 2.10(a)(1), ACIA petiti sthe FTCt exte dtheti # yapetiti the
FTCt quash r 1 titheCIDi thei sta ceitca tc teagree ¢ thesc pe fthe CID.
Sh udthe FTCdeci et pr videa exte si , ACIA petiti s,1 the ater ative, f ra rder
quashi g r 1 tii gthe CID.

III. ARGUMENT
A. Request for Extension

Petiti st quash r i tiaCID sabe fied ithi 20 days f service. 16 C.F.R. §

2.10(a)(1). C urts have he d thatifthe subject fa CID fai st fi e suchapetiti , it has effective y

aived its right t cha e ge the CID, e.g., FTC v. Complete Merch. Sols., LLC, N . 2:19-cv-
00996-HCN-EJF, 2020 U.S. Dist. LEXIS 75540, at *23—*24 (D. Utah Apr. 28, 2020); FTC v.
Tracers Info. Specialists, Inc., N . 8:16-MC-18TGW, 2016 U.S. Dist. LEXIS 96048, at *11 (M.D.

F a.Ju .10,2016), thus a gitpara u tthatthesubject faCID preservea rightst petiti

t 1 tirquash he deadi es y@passduri gu res ved eta dc ferc versati s.The
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y extend the de dline to petition to li tor qu sh the ID while the nd the su ject
work to resolve ny potenti 1o jections to the ID. See 16 . .R.§2.10( )(5).
Here, ssetforth ove, counsel for A TA wereun v il lefor  sbofthe 20-d y period
in which A TA h dto file Petitionto Li tor Qu shthe ID. Whileit ppe rs A 1A nd the
will e letoresolvethe jority,ifnot I, of A IA’s concerns y n rrowing the scope of
nd cl rifying the 1D, the p rties wouldnot ¢ letodoso yJ nu ry 17,2023 —thed te y
which A TA  stpetition under 16 . .R. §2.10( )(1)toqu shorli tthe ID in the inst nce
A TA nd the ¢ nnot gree. OnJ nu ry 12, 2023, A 1A requested th t the gree to
re son le extension of ti & which A 1A could file such petition if necess ry, ut the
represented th t it could not do so. (Exhi it 2.)

b A TA’s request is not rought to del y this  tter. It nticip tes eing leto ke the
first in  rolling production of infor tion nd/or docu mnts vy the initi | return d te in the ID
of J nu ry 20, 2023. After working to discern potenti 1productionti limes fro A IA’s vendors

ndreg rding prep r tionofdocu mnds, A IA intends to propose to the re son leti lme
for production on n greed scope of docu nts nd infor tion.

b Yet, ec use A IA c nnot re son ly work through 1l potenti 1 issues s to the tens of
thous nds of tr ns ctions for which the seeks docu ¢ tion ndinfor tion yJ nu ry17,
2023, nd cert inly ¢ nnotco  t gree mt with the on such issues yth td te, A IA
respectfully seeks 30-d y extension inthe d teit  stfile petitionto qu shorli tthe ID,

to nduntil e ru ry 15, 2023.
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B 1 Al r aiv,P iio oLimi or Quas
1 T CIDWasNo Proprl Srvda dS ouldT r for B Quas d
The CID was directed only to ACIA17 Automotive Inc. and ACIA ACQ Corp., neither of
which are automobile dealerships. During the parties’ January 10, 2023 meet and confer
conference, counsel for ACIA inquired about the scope of the CID and learned for the first time
that the interrogatories, document requests, and data requests set forth in the CID were intended to
be directed to the ten (10) automobile dealerships operated through AutoCanada Holdings Inc.
(“AutoCanada”) in the United States, namely: ACIA Motors LLC, ACIA KL Auto LLC, ACIA
HN Auto LLC, ACIA PH Auto LLC, ACIA CH Auto LLC, ACIA PG Auto LLC, ACIA TN Auto
LLC, ACIA TC Auto LLC, ACIA P LLC, and ACIA CL LLC (collectively, the “ACIA
Dealerships”). The CID, however, did not reference any of the individual ACIA Dealerships, all
of which are separate and distinct legal entities. Accordingly, the CID was not properly served on
those entities. Nevertheless, after clarifying the additional parties the FTC was seeking records and
information from, ACIA was willing to work with the FTC to include the other entities as
responsive parties. However, ACIA requested time to continue to work through the issues in light
of the extensive nature of the CID and the number of dealerships involved.
Accordingly, given the FTC’s refusal to cooperate regarding the requested extension,
ACIA moves to quash the subpoena on the grounds that it fails to have been served and directed
at the proper parties. 'y

2 T CID is Obj cio abl Ov rbroad ad S ould T r for b
Quas dor Limi d

As set forth above, the initial review of the CID by ACIA reflects various issues and
objections with the production of the information requested. While an agency may issue a CID to

investigate a potential violation of the law, its power has limits. “It is contrary to the first principles
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ticet all wa earchthr ghallthere p ndent’ rec rd , relevant rirrelevant, inthe h pe
that mething willt tn p. FTCv. Am. Tobacco Co., 264 U.S. 306 (1924). Th , an agency’
CID h ldn tbeen rcedi thedemandi n t “within the a th rity  the agency, 1 “t
inde inite, 11 “n trea nably relevantt the inq iry. U.S. v. Morton Salt Co,, 338 U.S. 632,
652 (1950). “The gi t  the pr tecti ni inthereq irement...thatthedi ¢l re  ght halln t
be nrea nable. C rre p ndingly, the need r maderati ninthe bp ena’ call i a matter
rea nablene . SEC v. Arthur Young & Co., 584 F.2d 1018, 1030 (D.C. Cir. 1978).
“IR]Jea nablene ...c me d wnt peciicati n thed ¢ ment t bepr d cedadeq ate,b t
n texce ive, rthep rp e the relevant inq iry. Id. An admini trative bp ena may be
al be deemed nd ly b rden me 1 “c mpliance threaten[ |t nd lydirpt r eri ly
hinder n rmal perati n . Dow Chemical Co. v. Allen, 672 F.2d 1262, 1274 (7th Cir. 1982)
(citing FTC v. Texaco, Inc., 555 F.2d 862, 882 (D.C. Cir. 1977)).
Here, the CID ¢ ntain 25 interr gat rie (72 interr gat rie incl ding bpart ), 17
d cmentreq et (19d ¢ mentreq et incl ding bpart ), and 2 “datareq e t, c¢ ntaining
54 and 85 bpart , re pectively. Thereq et panaperi d ive(5)year andten th and
vehicle tran acti n, with each tran acti n inv lving a materially igni icant am o nt
d ¢ mentati n. It rther req ire the pr d cti n d ¢ ment in a technical rmat req iring
ACIA t engage a third-party di ¢ very vend rt pr ce and prepare the in rmati n. (See
Exhibit 1, pp. 8, A1-A2.) The ereq e t are exce ive and threatent nd lydir pt r eri ly
hinder ACIA” b ine perati n .
”  Acc rdingly, h 1ldthe FTCre et grant ACIA’ req e tedexten 1 nt ileapetiti n
t q a h rlimit, ACIA petiti n , in the alternative, ran rder q a hing the CID r limiting the

req et inthe CIDt the calendar year 2021 and 2022.
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I C CLUI

ACIA respectfully requests a 30- ay extension of time to resolve any objections to the CID
an , in the event of an impasse over such objections, allow ACIA to file a more complete petition
to quash, mo ify or limit the CID. Alternatively, for the reasons state herein, ACIA petitions for
an or er limiting or quashing the CID as efective in that it was not serve on the inten e parties
that are the target of the CID an that the requests in the CID are un uly bur ensome, overly broa

an irrelevant.

Date : January 16,2023 d Respectfully submitte ,
ACIA17 AUTOMOTIVE INC. an ACIA d
ACQ CORP., Petitioners

By: /s/Ira M. Levin
One of Its Attorneys

Ira M. Levin (ilevin@burkelaw.com) (IL ARDC No. 6192178)
Elizabeth M. Pall (epall@burkelaw.com) (IL ARDC No. 6306604)
Joshua J. Cauhorn (jcauhorn@burkelaw.com) (IL ARDC No. 6320421)
BURKE, WARREN, MACKAY & SERRITELLA, P.C.

330 North Wabash Avenue, 21st Floor

Chicago, Illinois 60611

T: (312) 840-7000 // F: (312) 840-7900

Attorneys for Petitioners ACIA17 Automotive Inc. and ACIA ACQ. Corp.

d
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C I IC IONOFGOOD I HCON NC

Pursuant to 16 C.F. . § 2.7(d)(2), on January 10, 2023 at 4:00 p.m. Central Time, counsel
for Petitioners, ACIA17 Automotive Inc. and ACIA ACQ Corp., Ira M. Levin, Esq. and Elizabeth
M. Pall, Esq., conferred via Teams teleconference with counsel for the Federal Trade Commission,
James Davis, Esq. and Samantha Denny, Esq., and subsequently via email on January 12 and 13,
2023, in a good faith effort to resolve the issues raised by the instant petition. Counsel for the
Petitioner and the Federal Trade Commission were unable to reach a formal agreement prior to the

deadline to file the instant petition provided by 16 C.F. . § 2.10(a)(1).

/s/ Ira M. Levin
Ira M. Levin, Esq.
R R R One of the Attorneys for Petitioners
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P E _VICE

I hereby certify that, on January 1 , 2 23, an electronic copy in Adobe portable document
format of the foregoing and the exhibits thereto were served via electronic mail upon the following: 6

Office of the Secretary
Federal Trade Commission

6 Pennsylvania Avenue, NW
Suite CC-5 1
Washington, D.C. 2 58
electronicfilings@ftc.gov

James Davis, Esq. (jdavis@ftc.gov)
Samantha Denny, Esq. (sdenny@ftc.gov) 6
Federal Trade Commission

23 South Dearborn Street, Suite 3 3
Chicago, IL 4

/s/ Ira M. Levin
Ira M. Levin, Esq.
6 6 6  One of the Attorneys for Petitioners

I further certify that, on January 17, 2 23°, an original and twelve paper copies of the
foregoing and the exhibits thereto were served by first-class U.S. Mail, postage prepaid, upon the 6
following:

Office of the Secretary
Federal Trade Commission
6 Pennsylvania Avenue, NW
Suite CC-5 1
Washington, D.C. 2 58

James Davis, Esq.

Samantha Denny, Esq.

Federal Trade Commission

23 South Dearborn Street, Suite 3 3
Chicago, IL 4

/s/
Ira M. Levin, Esq.
6 6 6  One of the Attorneys for Petitioners

3 January 1 ,2 23 is anational holiday and hard copies could not be mailed until the following day, January
17,2 23. 6
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UNITED ST TES IC E

EDE LT DEC SSI Nr I
WASHINGT N, D.C. 20580

ffice of he Sec e a

December 21, 2022

Via edEx

CI 17 utomotive, Inc.and CI  CQ Co p.
d/b/aLeade utomotive G oup

ttn: James Douvas, Vice P esident of U.S. pe ations
1561 N. eemont St., 2nd. loo
Chicago, IL 60642 r

TC tte Na. 2323004
Dea . Douvas:

The ede al T ade Commission (“ TC”) has issued the attached Civil Investigative
Demand (“CID”) asking fo info mation as pa t of a non-public investigation. u pu pose is to
dete mine whethe the Company, as defined he ein, has made false o deceptive ep esentations,
o engaged in unfai conduct in violation of the TC ct, 15 U.S.C. § 45, 0 has disc iminated on
a p ohibited basis in violation of the Equal C edit ppo tunity ct, 15 U.S.C. § 1691 ef seq.,

esulting in highe vehicle sale p ices, pe iodic payments, o dd-on cha ges, and whethe
Commission action to obtain moneta y elief would be in the public inte est. Please ead the
attached documents ca efully. He e a e a few impo tant points we would like to highlight:

1. Contact FTC counsel, James Davis (202-312-960-5596, jdavis@ftc.gov), as soon
as possible to schedule a telephone call to be held within 7 days. Du ing that
telephone call, TC counsel can add ess any questions o conce ns you have
ega ding this CID, including whethe the e a e changes to how you comply with the
CID that would educe you cost o bu den while still giving the TC the info mation r
it needs. Please ead the attached documents fo mo e info mation about that
meeting.

2. You must immediately stop any routine procedures for electronic or paper
document destruction, and you must preserve all paper or electronic documents
that a e in any way elevant to this investigation, even if you believe the documents
a e p otected f om discove y by p ivilege o some othe eason.

3. The FTC will use information you provide in response to the CID for the
purpose of investigating violations of the laws the FTC enforces. We will not
disclose the info mation unde the eedom of Info mation ct, 5 U.S.C. § 552. We
may disclose the info mation in esponse to a valid equest f om Cong ess, o to othe
civil o ¢ iminal law enfo cement agencies fo thei official law enfo cement r
pu poses. The TC o othe agencies may use and disclose you esponse in any civil r
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or crimina roc in ,orifr quir to osoby aw. How v r,w wi not ubicy
isc os your information without ivin you rior notic .

4. Plea e read the attached document clo ely. Th y contain im portant information
about how youshou rovi yourr s ons .

P as contact FTGcouns assoonas ossib tos tu aninitia metin . We
a r ciat your coo ration.

V ry tru y yours,

A r1i J. Tabor
S cr tary
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United States of America
Federal Trade Commission

CIVIL INVESTIGATIVE DEMAND

ACIA17 Automotive, Inc. and ACIA ACQ Corp. d/b/a Leader Automotive Group

Attn: Mr. James Douvas, Vice President of U.S. Operations
1561 N, Freemont St., Znd Floor
Chicago, IL 60642

1a. MATTER NUMBER

2323004

This demand is issued pursuant to Section 20 of the Federal Trade Commission Act, 15 U.S.C. § 57b-1, in the course
of an investigation to determine whether there is, has been, or may be a violation of any laws administered by the
Federal Trade Commission by conduct, activities or proposed action as described in ltem 3.

2. ACTION REQUIRED
[ ] You are required to appear and testify.

LOCATION OF HEARING

YOUR APPEARANCE WILL BE BEFORE

DATE AND TIME OF HEARING OR DEPOSITION

[x]
]
O

on or before the date specified below,

You are required to produce all documents described in the attached schedule that are In your possession, custody, or contral, and to make them
avallable at your address indicated above for inspection and copying or reproduction at the date and time specified below.

You are required to answer the interrogataries ar provide the written report described on the attached schedule. Answer each interrogatary or report
separately and fully in writing, Submit your answers or report to the Records Custodian named in Item 4 on or before the date specified below.

You are required to produce the tangible things described an the attached schedule. Produce such things to the Records Custodian named in ftem 4

DATE AND TIME THE DOCUMENTS, ANSWERS TO INTERROGATORIES, REPORTS, AND/OR TANGIBLE THINGS MUST BE AVAILABLE

January 20, 2023 by 5pm ET

3. SUBJECT OF INVESTIGATION
See attached schedule and resolutions.

4. RECORDS CUSTODIAN/DEPUTY RECORDS CUSTODIAN

Todd M. Kossow (Regional Director)

Christine Carson (Deputy)

Federal Trade Commission, Midwest Region

230 S. Dearborn St, Suite 3030, Chicage, IL 60604

5. COMMISSION COUNSEL
James Davis (jdavis@ftc.gov; 312-960-5596)
Federal Trade Commission, Midwest Region
230 8. Dearborn St, Suite 3030, Chicago IL 60604

DATE ISSUED
12/21/2022

P |
COMMISSIONER'S SIGNATURE wd\/ ]
\_

INSTRUCTIONS AND NOTICES
The delivery of this demand to you by any method prescribed by the Commission's
Rulles of Practice is legal service and may subject you to a penalty imposed by law for
failure to comply. The production of documents or the submission of answers and reporl
in response ta this demand must be made under a swom certificate, in the form printed
on the second page of this demand, by the person to whom this demand is directed or, if
net a natural person, by & person or persons having knowledge of the facts and
circumstances of such production or respensible for answering each interrogatory or
report question. This demand does not require approval by OMB under the Paparwork
Reduction Act of 1880,

PETITION TO LIMIT OR QUASH
The Commission's Rules of Practice require that any petition to limit or quash this
demand ba filed within 20 days after service, or, if the return date is less than 20 days
after service, prior to the return date. The original and twelve copies of the petition must
be filed with the Secretary of the Federal Trade Commission, and one copy should be
sent to the Commission Counsel named in ltem 5.

YOUR RIGHTS TO REGULATORY ENFORCEMENT FAIRNESS
The FTC has a longstanding commitment to a fair regulalory enforcement enviranment.
If you are a small business (under Small Business Administration standards), you have
a right to contact the Small Business Administration's National Ombudsman at 1=865«
REGFAIR (1-B8B-734-3247) or www,sba,goviarmbudsman regarding the fairmess of the
compliance and enforcerment activities of the agency. You should understand, however,
that the National Ombudsman cannot change, stop, or delay a federal agency
enforcement action,

The FTC strictly forbids retaliatory acts by its employees, and you will not be penalized
for expressing a concem about these aclivities,

TRAVEL EXPENSES
Use the enclesed travel voucher to claim compensation to which you are enfitled as a
witness for the Commission. The completed travel voucher and this demand should be
presented to Commission Counse] for payment. If you are permanently or temporarily
living somewhere other than the address on this demand and it would require excessive
travel for you to appear, you must get prior approval from Commission Counsel,

A copy of the Commission's Rules of Practice is available anline at http //bit 1y/
FTCSRulesofPractice, Paper coples are available upon request.

FTC Form 144 (rev 11/17)
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Form of Certificate of Compliance*

|/We do certify that all of the documents, information and tangible things required by the attached Civil Investigative Demand
which are in the possession, custody, control, or knowledge of the person to whom the demand is directed have been
submitted to a custodian named herein.

If a document or tangible thing responsive to this Civil Investigative Demand has not been submitted, the objections to its
submission and the reasons for the objection have been stated.

If an interrogatory or a portion of the request has not been fully answered or a portion of the report has not been completed,
the objections to its submission and the reasons for the objections have been stated.

Signature

Title

Swom to before me this day

Matary Public

*In the event that more than one person is responsible for complying with this demand, the certificate shall identify the
documents for which each certifying individual was responsible. In place of a swomn statement, the above certificate of
compliance may be supported by an unsworn declaration as provided for by 28 U.S.C. § 1746.

FTC Form 144-Back (rev. 11/17)
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etand eonfer: You must contact F counsel James Davis (312-960-5596;
jdavis@ftc.gov), as soon as possible to schedule a telephonic meeting to be held within fourteen
(14) days after You receive this CID. At the meeting, You must discuss with FTC counsel any
questions You have regarding this CID or any possible CID modifications that could reduce Your
cost, burden, or response time yet still provide the FTC with the information it needs to pursue its
investigation. The meeting also will address how to assert any claims of protected status (e.g.,
privilege, work-product, etc.) and the production of electronically stored information. You must
make available at the meeting personnel knowledgeable about Your information or records
management systems, Your systems for electronically stored information, custodians likely to
have information responsive to this CID, and any other issues relevant to compliance with this
CID.

Document Retention: You must retain all documentary materials used in preparing responses
to this CID. The FTC may require the submission of additional Documents later during this
investigation. Accordingly, You must suspend any routine procedures for Document
destruction and take other measures to prevent the destruction of Documents in Your
possession, custody, or control that are in any way relevant to this investigation, even if those
Documents are being retained by a third-party or You believe those Documents are protected
from discovery. See 15 U.S.C. § 50; see also 18 U.S.C. §§ 1505, 1519.

Sharing of nformation: The FTC will use information You provide in response to the CID for
the purpose of investigating violations of the laws the FTC enforces. We will not disclose such
information under the Freedom of Information Act, 5 U.S.C. § 552. We also will not disclose
such information, except as allowed under the FTC Act (15 U.S.C. § 57b-2), the Commission’s
Rules of Practice (16 C.F.R. §§ 4.10 & 4.11), or if required by a legal obligation. Under the FTC
Act, we may provide Your information in response to a request from Congress or a proper request
from another law enforcement agency. However, we will not publicly disclose such information
without giving You prior notice.

nner of roduction: Contact Christine Carson (ccarson@ftc.gov; 312-960-5594) by email or
telephone at least five days before the return date for instructions on how to produce information
responsive to this CID.

ertification of ompliance: You or any person with knowledge of the facts and circumstances
relating to the responses to this CID must certify that such responses are complete by signing the
“Certification of Compliance” attached to this CID.

ertification of Records of Regularly onducted Activity: Attached is a Certification of
Records of Regularly Conducted Activity. Please execute and return this Certification with Your
response. Completing this certification may reduce the need to subpoena You to testify at future
proceedings to establish the admissibility of Documents produced in response to this CID. 4
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Definiti n n n tructi n : Please carefully review t e Definitions and Instructions t at appear
after t e Specifications and provide important information regarding compliance wit t is CID.

SUBJECT OF NVEST GAT ON

W et ert e Company, as defined erein, as made false or deceptive representations, or engaged
in unfair conduct in violation of t ¢ FTC Act, 15 U.S.C. § 45, or as discriminated on a

pro ibited basis in violation of t e Equal Credit Opportunity Act, 15 U.S.C. § 1691 ef seq.,
resulting in ig er ve icle sale prices, periodic payments, or Add-on ¢ arges, and w et er
Commission action to obtain monetary relief would be in t e public interest. See also attac ed
resolutions.

SPEC F CAT ONS

Applic ble Time Peri : Unless ot erwise directed, t e applicable time period for t e requests
set fort below is fr m April 1, 2018 until the te ffull n ¢ mplete c mpli nce with thi
C D.

A. I NTERROGATOR ES

1. State t e following information for t ¢ Company:
a. Its full legal name and all ot er names under w ic it as done business;
b. T e mailing address, street address, and telep one number of its
eadquarters;

c. T e date and state(s) in w ic it is incorporated;

d. T e names and titles of all its officers, directors, principal stock olders
and owners;

e. T e names and percentages of owners ip of all persons olding five
percent or more owners ip in it;

f. T e names, addresses, officers, directors, owners, and states of

incorporation of any parent, subsidiary, affiliate company, or division and
t e relations ip of eac tot e Company; and

g. T e names and addresses of all dealers ips operated by t ¢ Company in
t e United States.

2. Identify all current or former managers, supervisors, and employees responsible
for designing, implementing, modifying, training, or ensuring compliance wit  h
t ¢ Company’s policies and procedures, stating, for eac suc individual:

a. Date ired;
b. Date and reason employment ended, if any;
C. W ic dealers ip(s)t e person was employed by;
d. Contact information; and
e. Title(s) and description of position(s) eld att e Company.
3. Identify eac person (not previously identified in response to Interrogatory 2)
currently or formerly employed by t e Company wit any responsibility relating to

2
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the sale t  ehicles, inancing, cust se ice,c  Ipint handling
es luti n, ¢ l@mnce, including the pe s n’s:
w  Date hi ed;

Date and eas ne lpy mn¢ended,i any;

Which deale ship(s)thepe s n ase Ipyed by;

C ntact in ta n; and

Title(s) and desc iptt n  p siti n(s) held at the C any.

oo o

Pleasec ne iththe FTCc unselbe e esp ndingt thisinte gat yi the w
nu e espnsiee lpees uldexceed250.

4. Identi y each inancial instituti nusedt btain inancing ¢ nsu &t
puchase t ehicles Y uand, each inancial instituti n, the
pe centage the C amy’s sales inanced by that instituti n.

5. State hethe ,andt hat extent, the C amy bea s any isk in any ehicle sale
inanced by a thi d-pa ty inancial instituti na te thec nsu  dakes p ssessi n.

6. Identi ypay mn¢p cess sused theC any’s pay L.

7. State hethe the C any es ehicle inancingt ¢ nsu s including n
an initial basis, ega dless hethe thel ansa e late s Id.

8. Desc ibethep cess p epaingaused ehicle sale, including ec nditi ning
the ehicle and btaining na actu e ce ti icati n.

0. F each theC amy’s deale ships, state thea e ageand deanc stt the
deale ship, and the ange ¢ stst the deale ship, each the 11 ing:
a. P epa ing aused hicle  sale;
b C nducting a p e-deli e y inspecti n;
c. Rec nditi ning a ehicle; and
d Obtaining nanu actu e ce ti icati n.

10. F each theC  amy’sdeale ships, state hethe the ad e tised sales p ices
Y u used and ce ti ied used ehicles includes each the 11 ing:

Thec st pepaingaused ehicle sale;

The ¢ st anyp e-deli e y inspecti n;

Thec st  ec nditi ning the ehicle; and

The ¢ st btaining  mam actu e ce ti icati n.

aoc o

11. Identi y each egiste edi  pte (including its mgpste ed 1 te nu e)as ell
as any thi d pa ty utilized by the C  amyt buy,tanse, 1 ptusedcas
utside the United States  the pu p se esellingsuchcast c nsu sgatY u
U.S. deale ships.

12.  Identi y all types  Add- nss Id, eed salebytheC amy, and state w
each:
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a. 1 Itsf t rp 1p S€;

b. Its st rappr x mate stt the C mpa y;

. Its st rappr x mate stt S mers;

d. 1 Whether t sma dat ry;

e. Whether t sma dat ryt bta f a g

f. Whether tmaybep r hased dvd ally rmwtbep r hased ab dle

w th ther Add- s; 1

g. Whether t s a ellablewthaf 1l rpartalref dwth asetper d f
tme;a d

h. Whether t s a ellablewthaf 1l rpartalref data ytmebef re t s
f lly pa d.

3. Ide tfyea hpr vder fAdd- ss Id, r ffered f rsale by the C mpa y,a d
state f rea h:
a.1  The Add- ame;
b. The mber fAdd- ss Id, amo thlybass;
The mpe sat (rra ge f mpe sat ) fferedt Y 1Y r
empl yeesf rea htype fAdd- s Id;
d. The aggregate amo tpadbyY r s mersfrAdd- s, a a al

bas s;

e. The mpe sat Y rempl yeesre e ved et wththesale f
Add- s, a a albass;a d

f. The mpe sat the C mpa yre e ved et wththesale f

Add- s, a a albass.

4. Des rbe detalall meth dsthatthe C mpa yhas sedt s 1 t,pr re, r
therw se bta st merrevews ftheC mpay ray f tsU.S. dealersh ps.

5. Ide tfyea hpers , mpa y,webste, r there ttythatthe C mpa yhaspad
t pr vde r reate st merrevews ftheC mpay ray f tsdealershpsa d, 1
frea hpr vder,des rbe detalw rkperf rmed behalf fthe C mpa y,
1d g
a. The mber frevews reated;
b. HwmuhY pad;
. The platf rm rwebste ~ wh h the rev ews appeared; a d
d. The meth ds' Y sedt mmu ate w th the pr v der.

6. D estheC mpay dt theaward rpaymet fa yb s,spff, etve, r 1
mpe sat a empl yee’swll g esst p sta st merrevew G gle,
Dealer Rater, rs miar platf rm? If yes, des r be thereleva tp 1 y detal.

7. Des rbe detala yC mpa yp | esregard gempl yees, ther famies, r
aqa ta espst gwrtte revews ftheC mpay ray f tsdealershps
l e.

8. F rea h fthe C mpa y’s dealersh ps, statethe f Il w g a aggregate,a al 1
bassa dby ewa d sedmd rveh less Id rleased:

4
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15.

16.

17.

18.

19.

20.

21.

a. Y Numbe chicles s 1d;
b. T talc st chicles s 1d;
c e enue m vehicle sales; R
d umbe ehicles ~ whichthe C mpany o eedt p MNe
a ange inancing;
e. Numbe chicle leases;
T tal c st chicles leased;
g. tal numbe  used echiclesimp ted m utside the United T
States  sale at ne u deale ships identi iedab e in
Inte gat y 1(g); and
h. e enue m chicle leases. R

Identi y and desc ibe the C mpany’s databases and systems, b th inte nal and
exte nal, that ¢ ntain ¢ ntact and t ansacti nin mati n ega ding the

C mpany’scu entand me cust me s. This equest includes, with ut
limitati n, any cust me elati nship management system, deale management
system, deskingt 1, simila system. Identi y the types data ¢ llected in
these systems and desc ibe the ep tsthey a e capable gene ating.

Listany ede al, state, 1 callawen cement g e nmental acti ns,

citati ns, demands, inqui ies, in estigati ns, p ceedings, subp enas, and any

a bit ati ns, mediati ns, lawsuits, p 1 atelawsuits,in 1 ing uand
elatingt thesale amda  ehicle, inancing, including (a) the identity

the lawen cement g e nmental entity, 1 applicable; (b) the natu e the

acti n; (c) the name, numbe , ju isdicti n, and any the identi yingin mati n Y
ab ut the acti n,1 applicable; (d) the pa tiesin 1 ed; and (e) the status  the

acti n, including the date and es luti n o the acti n,1 applicable.

Desc ibe the se ices that the C mpany p idest the deale shipsit pe ates,

including any inancing, acc unting, in mati ntechn 1 gy, ma keting, cust me

se ice,c mplaint handling  es luti n, ¢ mpliance, legal se ices.

List any empl yees the C mpanywh p ide ha ep 1idedse icest ne
moe the C mpany’s deale ships, the deale shipst whichtheyp ide

ha ep idedse ices,andthenatue these icesp ided.

Desc ibe in detail any C mpany p licies and p cedu es ega ding the handling, Y

st age, ¢ pying, and ¢ ntents  deal packets. Identi y all D cuments that a e

equi edt be included in a deal packet.

Listanytans e s  unds between the C mpany and the deale ships it pe ates, Y
between any  the deale ships.

lease see Secti n C (“Data Request”) bel w. P

5Y
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B. DOCU
Please provide

1.

QU S S
the followin Documents:

Documents sufficient to show the Company’s or anizational structure, includin ,
but not limited to, the relationship between and amon the Company and each
dealership as well as the Company and AutoCanada.

A copy of each unique Advertisement referrin or relatin to the sale, lease, or
financin of motor vehicles by the Company. Please confer with FTC counsel
before production if the number of Advertisements responsive to this request
exceeds 500.

Documents sufficient to show any policies or procedures, whether formal or
informal, re ardin the Company’s handlin , processin , or resolution of
consumer complaints and inquiries about the Company’s Advertisin , promotion,
offerin for sale, or sale of any vehicle or Add-on, includin the effective dates of
such policies and procedures.

Documents sufficient to show the Company’s written social media policies,
includin , without limitation, any policies or procedures related to the postin of,
or compensation for, online customer reviews.

Documents sufficient to show the Company’s written policies and procedures
related to social media.

Documents sufficient to show any policies, procedures, employee manuals, and
trainin materials referrin or relatin to the Company’s Advertisin , marketin ,
sales, financin , leasin , and le al compliance. This request includes, without
limitation, all Documents referrin or relatin to

compliance with the Equal Credit Opportunity Act, the Federal Trade
Commission Act, the Truth In Lendin Act, state laws overnin the sale of
automobiles, and the “in-house F&I [finance and insurance] trainin pro ram and
team” referenced in AutoCanada submissions to the SEDAR filin

system, includin its March 31, 2022 Annual Information Form.

All deal packets, includin deal jackets, four squares, cost out sheets, pencils,
sales quotes, deal sheets, retail installment sale contracts, financin applications,
copies of consumers’ driver’s licenses, and correspondence with consumers for
transactions from January 1, 2021 until the date of full and complete compliance
with this CID. Please confer with FTC counsel before production if the number
of transactions responsive to this request exceeds 500.

Service records or other Documents sufficient to substantiate Your response to
Interro atory No. 9.
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9.

10.

11.

12.

13.

14.

15.

All Doc st frri gorrlai gocos riqirs,icldig:

mp Co lai srgardi g h Advrisi g¢,pro 1w ,off r1i gforsal ,sal ,or
fi a ci gofa yv hicl fil dby,oro b halfof,cos rswih h
Co ay,icldigco Ip soriqirsrcivdidirclys chas

hro gh h r si ss ra,l drs,or afac r rs. Thisr q s
iclds,wiho li aio,alli ralad x r alCo icaio sa d
rsposs hr o,asw llasa yrlva Advris ,d al pack ,

fi a ci gapplicaio ,r aili sall co rac,orr ailp rchas

agr ;

b. Th sal or goiaio of Add-o s,icl di g,wiho li aio, h sal or
goiaio of Lojack, Xzilo Fr shSar +X cmob I riorPro cio ,
Xzilo Carbo C ra ciwihGraph  Ex riorPro cio ,adayohr
Xzilo or Spir o prod cs;a d

c. Th goiaio ofr co diio1 gf s.
To h x o cov r d by Doc R q s 9abov ,all Doc sad
Co icaio st frri gorrlai g oayrq s oobai arf d,

charg back,r v rsal,orca c llaio ofa Add-o .

All Doc srfrri gorrlai g o h ssp sio,discipli ,or r m@io
ofay loy by h Co pyorA oCa adar gardi g h S bj ¢ of
I vsigaio .

All Doc st frri gorrlai goayco Imc ivsigaio ora di
codc dby h Co apy, A oCa ada,ora hirdparyrla d o h

S bjcofl vsigaio ,icl di g, wiho 1i aio, h sal ,Adv risi g,
fi a ci gofv hicl sa d Add-o s. This Sp cificaio 1 cl d s, wi ho

li aio,ayadi, oori g,ori vsigaio codc dbyal dror

fiacialisi 10 rla d oco Ilmc wihh Eq alCr di Oppor 1y
Ac orTr hI L di gAc.Doc s co aps dby hissp cifica io

1cldd o s, ra da, Co icaio s,r cord dco v rsaio s,

r pors,s rmi fco cl sio s,a dr co daio s.

All doc st frri gorrlai g oa ypay sorco psaio da by
h Co amypoay loy or hirdparyi xcha g forposi gawri
rviwofayof h Co ay’sd al rshipo li

Doc s s ffici oshow h co psaio src rofigg h Co ay’s
lpy s,ag soroh rp rso sworki gfororo b halfof h Co apy
rlai g o h sal ofa orv hicl ,Add-o ,orfi a ci g,icl di gbo s,

1 ¢ 1v s,orrais s.

All Co icaio sb w h Co aya dA oCa adar frri gor B
rlai goh Sbjcofl vsigaio .

7
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16.  Doc ss ffici oshowr prs aiv scr shosa dr porsof h
Sys il ifidi rspos ol rrogaoryl5.

17. Doc s s ffici oshow h Co apy’sdoc r io ordsr cio
polici sd ri g h  pplicabl Ti P riod.

DATA REQUEST

1. For all v hicl sal s(fi a ¢ dp rchas s,cashp rchas s,a dl as s)d r1i g h

pplicabl Ti P riod,pl as prod ¢ i a chi -r adabl for 4 .g.
CSV, TXT, XLS, XLSX, XML, S S,DT ,MDB, CCDB) h followi gda a:
a. Dalr a
b.A D alraddr ss,i cl di gs para lyprovidi gsr addr ss,ciy,sa ,

a dzip cod
c. miD al r
d. D alda
S ock n b
f. DalSa s
g A Byrlas a
h. AByrfirs a
i B A raddr ss,1 cl di gs para lyprovidi gsr addr ss,ciy,

sa ,a dzipcod

] Byr ibaddr ss;

k. B yr 1 pho Io;

1. B yrda ofbirh
N w, s dorc rifi dv hicl
If sdorcrifid,i g di oh Ui dSa sfro aohrco ry
(Y/N)

0. V hicl id ificaio b

p. Mak a d ddlofv hicl

q. Mod ly ar

r. Tri  ofv hicl

S. g ofv hicl (i ohs)

Origi al liag

Pric hisory,i cl di gi iial,adv ris d,q o dorp cil dpric of car
v. Cos odalr
w. V hicl book val
X
y

MSRP
Sal pric of car
Z. Trad -1 ac al cash val
aa. Trad -1 allowa ¢
bb. Rba a o
cc. Tax s

dd. Rgis rdsa
. Rcodiioigf s
ff. Dalrprpf s

8 A
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ge.
hh.

ii.
Ji-
IL.

pp.
qq.
IT.
SS.
tt.
uu.
VV.

WwWWw.

XX.
Yy.

zZ.

bbb.

2. Fri

Certi1i ti  ees
Pre-delivery i spe ti  ees
Sh p ees
Origi ti  ees
D ume t ees
Title ees
ie ees
Registr ti ees
St te1 spe ti  ees
A y ther ees,itemized L
st redit li e pur h sed
st gpisur epurh sed
st dis bilityi sur e pur h sed
servi e tr tpur h sed
st tire dwheel ver gepur h sed
st ma te e tr tpur h sed
st 1terir rexteri rprteti p k gepur h sed,i ludi g, with ut
mit tt , yXzil prdut,
st d rgu rdspur h sed
st ti-the t pr du tspur h sed,1 ludi g, with utlimit ti , vy
j kprdut
C st y ther Add- spur h sed, itemized
De ler sh
C shpur hse,1 , rle se(Y/N)

HoNONONONONON®!
wn

ON@R=Y

ed vehi les les ly duri gthe Appli ble Time Peri d, ple sepr du ei

m hi ere d ble mma (e.g. CSV, TXT, X S, X SX, XM , SAS, DTA, MDB,
ACCDB)the 11 wi gd t:

o o

SR

.El_'

De ler me

De ler ddress,i ludi gsep r tely pr vidi g street ddress, ity, st te,
dzip de
e der

Subve tedl  Y/N

De I umber

De 1d te

St k umber

St tus

Buyer’s 1 st me

Buyer’s irst me

Buyer ddress,1 ludi gsep r tely pr vidi gstreet ddress, ity,

st te, dzip de

Buyerd te  birth

New rused r ertiied vehi le

Vehi leide tii ti  umber

M ke dmadel wvehile L

M delye r
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C

o~ »w =0

ge.
hh.
ii.
1

1.

mm.

nn.

pp-
qq.

SS.
tt.
uu.

WW.
XX.
yy-
77.
aaa.
bbb.
CCC.
ddd.

gge.

hhh.
iil.

Trim o

Ag

hicl
hicl (in m mths)

riginal mil ag
ric hist ry, including initial, ad rtis d,qu t d rp ncil dpric  car P

stt

dalr

hicl b k alu
al r cash

dditi nal ¢ mp nsati npaidbyl nd rt d al r
¢ nditi ning Cs
alrprp s

rti icati n s

r-dli

hp

ryinsp ctin s
S

riginati n s
al pric car

m

ntract annual p rc ntag rat

uy rat

al rrsr rD al rParticipati n
Dalrrsr lat
rad -in actual cash alu C T

ay

am aint

rad -inall wanc T
ash d wn am aint
bat am ant
tal d wn am ant
gist r d stat
cumait s

itl
in

S
S

gistrati n s
tat insp cti n s
ny thr s,itmizd A

ax S
st
st
st
st
st
st
st

st
st

st
MSRP

cr ditli purchas d

gap insuranc purchas d
disability insuranc purchas d C
s r ic ¢ ntract purchas d

tir andwh lc rag purchas d
maint nanc ¢ ntract purchas d

~ ==X

» =

v
D
A
R

int ri r r xtri rprtcti npackag purchas d, including with ut C
limitati n, any Xzil n pr duct

d rguards purchas d

anti-th tpr ducts purchas d, including, with ut limitati n, any
L jack pr duct

any th r Add- ns purchas d, it miz d

10
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13- Amou ced

kkk. Mo hlyp yme mou

111. Borrower’s cred score

mmm. Borrower’s booked cred er
Ow /re

000. Mo hs resde ce
ppp. Sel employed Y/N)
qqq. Borrower employer
I1T. Mo h employed
sss.  Borrower come

. Coborrowerl s  me
uuu. Coborrower rs me
vvv. Coborrower ddress, clud gsepr elyprovd gc y,s e, dzpcode
www. Coborrowerd eo brh
xxx. Coborrower cred score
yyy. Coborrower come
zzz. Lo ov lue

. Deb o come

bbbb. P yme o come
cccc. Ay dd o Id wused odeermie co sumer’smo hlyp yme (
dddd. Deler ¢l edlo Y/N)
eeece. M x mum le der- llowed makupo de 1, or drec lo s

. C shpurch se,lo ,orle se
gggg. Buydow mou

(
RFPA AND SARS NOTICE: This CID does not seek any financial records for which prior

customer notice is required under the Right to Financial Privacy Act (“RFPA”), 12 U.S.C.
§§ 3401 et seq. This CID seeks only information relating to customer accounts in
connection with the FTC’s lawful investigation directed at one or more legal entities that
are not customers. See 12 U.S.C. § 3413(h)(1)(A). This CID also does not seek any
Suspicious Activity Reports (SARs). Do not produce any SARs or provide any financial
records beyond those specifically requested in this CID. If You have any questions, please
contact FTC counsel before providing responsive information.

Attached to this CID is a Certificate of Compliance that certifies that this CID complies
with RFPA. Good faith reliance on the attached certificate relieves a financial institution
and its employees and agents of any liability to customers in connection with the requested
disclosures of financial records. See 12 U.S.C. § 3417(c).

III. DEFINITIONS

The ollow gde o s pply o hsCID:

D-1. “Add-on”me s yproduc orservce h may bemakeed, o ered, prov ded, sold, or

m gedby moorvehclede lerrel g o hes leor c go moorvehcle dh s
o provdedor s lledby hemoorvehclemau curer, clud gbu o Imied oexe ded
11
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warranti aym eit rogram s guarant d automobil rot ction or guarant da t rot ction
(“GAP” or “GAP in uranc ”) tching rvic or tnd & rvic contract maint nanc and

r air contract th ft rot ctionor curityd vic global o itioning y t mor tart rint rru t
d vic und rcoating ru t roofing fabric rot ction road rvic orclubmaenb r hi

a aranc roduct cr ditlif in uranc cr dit accid nt or di ability in uranc cr ditlo of
incom ein uranc and d bt canc llationandd bt u nioncov rag . Th t rm clud any
uch roductor rvic thatth d al r rovid toth con um & atno charg .

D-2.  “Advertisement” or “Advertising” or “Ad” m @n any writt n or v rbal tat m et

illu tration ord iction that romot th al ofagoodor rvic ori d ign dtoincr a

con umeaint r tinabrand good or rvic . Adv rti ing me&liainclud buti not limit d to:
ackaging and lab ling; romotional mat rial ; rint;t 1 vi ion; radio; and Int rn t ocial

m alia and oth r digital cont nt.

D-3.  AutoCdhada” m @n AutoCanada Inc. th ar nt com mny of ACIA17 Automotiv
Inc. and ACIA ACQ Cor . d/b/aL ad r Automotiv Grou .

D-4. Communication” n¥@n any writt nor v rbal tat m ext including without limitation
mail (including tho on whichth Commny wa co i dorblindco id) t tme ag
intantme ag d liv r dthrough rvic ucha Sky andSlack me ag chang d
through th Company’ onlin con um & chat ortal and me ag d liv r d through any

mart hon or martd vic a lication.

D-5. Company ” “You ”r “Your” m an ACIA17 Automotive, Inc. and ACIA ACQ
Corp. d/b/aL ad r Automotiv Grou th ir wholly or artially own d ub idiari

unincor orat d divi ion jointv ntur o ration und ra umaeal name and affiliat and all
dir ctor officr membr mpdoy ag nt con ultant andoth r r on working for or on

b halfof th for going.

D-6.  Dealer Participation”” man th ntir rang ofd al rd viation from th Com any’
ri k-ba dbuyrat whthr rci dbyincr aingord cr a ingth buyrat ucha by

alt ringth int r trat or buying downth rat . “D al r Partici ation” do notinclud th
Commny’ di cr tion to modify th buy rat . “D al r Partici ation” do notinclud ad al r’
buying down of th buyrat withr cttoallcon uma toth tnt uch cial off r ar
cl arlyadv rti dtoall con uma .

D-7. Document’man th com t original all draft and any non-id ntical co y wh th r
diff r nt from th original b cau ofnotation onth co y diff r nt m ¢adata or oth rwi  of
any it mcov r d by 15 U.S.C. § 57b-1(a)(5) 16 C.F.R. § 2.7(a)(2) or F d ral Rul of Civil
Proc dur 34(a)(1)(A).

D-8.  Identify” or “the Id&ntity of’r quir id ntification of (a) natural r on by name
titt r ntbuin affiliation r ntbuin addr t1 hon numb r and mail addr
or ifa r ntbuin affiliationor r ntbuin addr 1 notknown th la tknown
bu in  and hom eaddr ; and (b) bu in or oth r organization by name addr  and
th id ntiti of your contact r on atth bu in  or organization. X

12 x
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Iv. INS I W

I-1.  Petitions to Limit or Quash: ou must file any petition to limit or quash this CID with
the Secretary of the FTC no later than twenty (20) days after service of the CID, or, if the return
date is less than twenty (20) days after service, prior to the return date. Such petition must set
forth all assertions of protected status or other factual and legal objections to the CID and comply
with the requirements set forth in 16 C.F.R. § 2.10(a)(1) —(2). he F  will not consider
petitions to quash or limit if You have not previously met and conferred with F  staff and,
absent extraordinary circumstances, will consider only issues raised during the meet and
confer process. 16 C.F.R. § 2.7(k); see also § 2.11(b). If You file a petition to limit or quash,
You must still timely respond to all requests that You do not seek to modify or set aside in
Your petition. 15 U.S.C. § 57b-1(f); 16 C.F.R. § 2.10(b).

I-2.  Withholding equested Material / Privilege laims: For specifications requesting
production of Documents or answers to written interrogatories, if ou withhold from production
any material responsive to this CID based on a claim of privilege, work product protection,
statutory exemption, or any similar claim, ou must assert the claim no later than the return date
of this CID, and ou must submit a detailed log, in a searchable electronic format, of the items
withheld that identifies the basis for withholding the material and meets all the requirements set
forth in 16 C.F.R. § 2.11(a) — (¢). The information in the log must be of sufficient detail to enable
FTC staff to assess the validity of the claim for each Document, including attachments, without
disclosing the protected information. If only some portion of any responsive material is
privileged, ou must submit all non-privileged portions of the material. Otherwise, produce all
responsive information and material without redaction. 16 C.F.R. § 2.11(c). The failure to
provide information sufficient to support a claim of protected status may result in denial of the
claim. 16 C.F.R. § 2.11(a)(1).

[-3.  Modification of Specifications: The Bureau Director, a Deputy Bureau Director,
Associate Director, Regional Director, or Assistant Regional Director must agree in writing to
any modifications of this CID. 16 C.F.R. § 2.7(]).

I-4.  Scope of Search: This CID covers Documents and information in our possession or Y
under our actual or constructive custody or control, including Documents and information in the
possession, custody, or control of our attorneys, accountants, directors, officers, employees,
service providers, and other agents and consultants, whether or not such Documents or
information were received from or disseminated to any person or entity.

[-5.  Identification of esponsive Documents: For specifications requesting production of
Documents, ou must identify in writing the Documents that are responsive to the specification.
Documents that may be responsive to more than one specification of this CID need not be
produced more than once. If any Documents responsive to this CID have been previously
supplied to the FTC, ou may identify the Documents previously provided and the date of
submission.

[-6.  Maintain Document der: For specifications requesting production of Documents, ou
must produce Documents in the order in which they appear in our files or as electronically
stored. If Documents are removed from their original folders, binders, covers, containers, or Y

13
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electro ¢ o rce, Yo mut pec fy the folder, b der, cover, co ta er, or electro ¢ med a or
fle path from whch chDoc me t came.

I-7. N mbering of Doc ments: For pecfcato req et gprod cto of Doc me t,
Yo mut mberallDoc met Yor bmi o wtha qe detfer cha aBate
mber or a Doc me t ID.

[-8.  Prod ction of Copies: For pec fcato req et gprod cto of Doc me t, le
otherw e tated, Yo may bmtcope le oforg alDoc me t ftheyaretr e, correct,

a dcomplete cope oftheorg al a d Yo pre ervea dreta theorg al ther ame tate
a ofthetme Yo recevedth CID.S bmi o ofcope co ttte awaverofa yclama to
the a the tctyofthecope ho Idthe FTC trod ce chcope a evde ce a ylegal
proceed g.

I-9. rod ction in Color: For pec fcato Preq et gprod cto of Doc me t,Yo mut
prod cecope of Advert eme t color,a d Yo mutprod cecop e of other mater al
color f ece aryto terpretthem orre derthem tell g ble.

I-10. lectronically Stored Information: For pec fcato req et gprod cto of

Doc me t, ee the attached FTC B rea of Co mer Protecto Prad cto Req reme t
(“Prod cto Req reme t ”), whchdetalallreq reme t forthe prod ct o ofelectro cally
tored formato tothe FTC. Yo mutd c e relat gtothe prod cto of

electro cally tored formato w thFTC taff prior to prod cto .

I-11. ensitive Persobally Identifiable Information (“Sensitive PII”) or Sensitive Health

Information (“SHI”): For pec fcato req et gprod cto of Doc me t ora wer to

wr tte  terrogatore , fa yre po vemateral co ta Se tvePIIor SHI, plea e co tact FTC

co el before prod ¢ gtho emateral tod ¢  whether there are tep Yo ca taketo

mi meetheamo tofSe tvePllor SHI Yo prod ce,a dhowto ec relytra mt ch
format o to the FTC.

e tvePIl clde a dvdal” SocalSec rty mber;a dvd al’” bometrc
data;a da dvd al” ame,addre ,orpho ¢ mber comb ato wtho e ormore of the
follow g: date of b rth, dr ver’ 1ce eor tate de tfcato  mber (or fore g co try
eq vale t), mitary de tfcato  mber,pa port mber,f a calacco t mber, credt
card mber, ordebtcard mber. B ometrcdata cl de bometrc de tfer, cha
f gerpr t orret a ca ,b tdoe ot cl dephotograph (w ththe except o of photograph
adcorrepod gaalye edorma ta ed co ecto wthfacalrecog to oftware)or
vocerecord g a d g at re (wththeexcepto oftho e tored adatabaea d edto
ver fyaper o ° de tty). SHI cl de med cal record a dother dvd ally de tfable
health formato relat gtothepat,pre e t,orf t re phy cal or me tal healthorco dto
ofa dvd al,theprov o ofhealthcaretoa dvd al,orthepat,pree t,orft re
payme t for the prov o ofhealthcaretoa dvd al

I-12.  nterrogatory Responses: For pec fcato req et ga wer to wr tte
terrogator ¢ : (a) a wer each terrogatory a d each terrogatory bpart eparately, f lly,
ad wrt g;a d(b)verfythat Yo ra wer aretr ea dcorrectby g gYo ra wer

14 u
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under e wing s a emen : “I veri y under pena y perjury a e reg ingis rueand
c rrec . Execued n(dae.(Signaure.” T everiicai nmus be submi ed
c nemp rane usywi Y urinerr ga ryresp nses.

[.13.  Submission of Documents in Lieu of Interrogatory Answers: Y u may answer any
wri eninerr ga ry by submi ingprevi usyexisingD cumens a c nain ein rmai n
requesedin einerr ga rys ngasY ucearyindicaeineac wri eninerr ga ry

resp nsew ic D cumensc nain eresp nsivein rmai n.F ranyinerr ga ry a asks
Y u ideniyD cumens,Y umay,a Y ur pin,pr duce eD cumen sresp nsive e
inerr ga rys ngasY ucearyindicae especiicinerr ga ry Ww ic suc D cumens
are resp nsive. )

15)
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CERTIFICATION OFCOM 1A CE
ursuant to 28 U.S.C. § 1746

I certify the following with respect to the Federal Trade

Commission’s (“FTC”) Civil Investigative Demand directed to ACIA17 Automotive, Inc. and
ACIA ACQ Corp., d/b/a Leader Automotive Group (the “Company”) (FTC File No. 2323004)
(the “CID”):

1. The Company has identified all documents information and/or tangible things
(“responsive information”) in the Company’s possession custody or control responsive to the CID

and either:
(a) provided such responsive information to the FTC; or

(b) for any responsive information not provided given the FTC written objections
setting forth the basis for withholding the responsive information.

I verify that the responses to the CID are complete and true and correct to my knowledge. ,

I certify under penalty of perjury that the foregoing is true and correct.

Date:

Signature

Printed Name ,

Title ,
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CERTIFICATION OF RECOR OFRE FLARLY CON UCTE ACTIVITY
Pursuant to 28 U. .C.§17 6

1. I, , have personal knowledge of the facts set forth below
and am competent to testify as follows:

2. I have authority to certify the authenticity of the records produced by ACIA17 Automotive,
Inc. and ACIA ACQ Corp., d/b/a Leader Automotive Group (the “Company”’), and
attached hereto.

3. The documents produced and attached hereto by the Company are originals or true copies
of records of regularly conducted activity that:

a) Were made at or near the time of the occurrence of the matters set forth by, or from
information transmitted by, a person with knowledge of those matters;

b) Were kept in the course of the regularly conducted activity of the Company; and 4
c) Were made by the regularly conducted activity as a regular practice of the

Company.
I certify under penalty of perjury that the foregoing is true and correct.

Date: 4 4 4
Signature 4
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CERTIFICATE OF COMPLIANCE WITH THE RFPA

This certifies that the provisions of the Right to Financial Privacy Act of 1978 (“RFPA”),
12 U.S.C. §§ 3401 et seq., have been complied with as to the attached Civil Investigative
Demand.

The attached Civil Investigative Demand seeks financial records in connection with the
Federal Trade Commission’s lawful investigation into whether one or more legal entities that are
not customers within the meaning of the RFPA are in compliance with laws administered by the
Commission. See 12 U.S.C § 3413 (h)(1)(A). The information may be transferred to another
government agency or department consistent with the RFPA.

According to the RFPA, good faith reliance on this certificate relieves a financial
institution and its employees and agents of any liability to customers in connection with the
requested disclosures of financial records. See 12 U.S.C. § 3417(c).

TODD KOSSOW Saeamsesniss s
Todd Kossow
Regional Director, Midwest Region

Bureau of Consumer Protection
Federal Trade Commission

Date: December 13, 2022
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Federa rade mmissi n-Bureau f nsumer Pr tecti n

Pr ducti n Requirements
Revise July 2020

In pro ucing information to the FTC, comply with the following requirements, unless the FTC
agrees otherwise. If you have questions about these requirements, please contact FTC counsel
before pro uction.

Pr _ducti n F rmat
1. Genera F rmat: Provi e loa -rea y electronic pro uctions with:

a. A elimite ataloa file (DAT) containing a line for every ocument, unique 1
number for every ocument (DocID), meta ata fiel s, an native file links where
applicable; an

b. A ocument level text file, name for the DocID, containing the text of each pro uce d
ocument.

Do not pro uce correspon ing image ren erings (e.g., TIFF or JPEG) for files
in native format unless the FTC requests them. If the FTC requests

correspon ing image ren erings, provi e an Opticon image loa file ((OPT)
containing a line for every image file.

2. E ectr nica y St red Inf rmati n (ESI): Documents store in electronic fomnat in the
or inary course of business must be pro uce in the following format:

a. For ESI other than the categories below, submit in native format with all meta ata an
either ocument level extracte text or Optical Character Recognition (OCR). Do not
pro uce correspon ing image ren erings (e.g., TIFF or JPEG) for files in native format
unless the FTC requests them. If the FTC requests correspon ing image ren erings,
they shoul be converte to Group IV, 300 DPI, single-page TIFF (or color JPEG
images when necessary to interpret the contents or ren er them intelligible.)

b. For Microsoft Excel, Access, or PowerPoint files, submit in native format with extracte d
text an meta ata. Data compilations in Excel sprea sheets or elimite text formats
must contain all un erlying ata, formulas, an algorithms without re action.

c. For other sprea sheet, atabase, presentation, or multime ia formats; instant messages;
or proprietary applications, iscuss the pro uction format with FTC counsel.

3. Hard pyD cuments: Documents store in har copy in the or inary course of business
must be scanne an submitte as either one multi-page p fper ocument or as 300 DPI
single page TIFFs (or color JPEGs when necessary to interpret the contents or ren er them
intelligible), with correspon ing ocument-level OCR text an logical ocument

etermination in an accompanying loa file.

4. D cument Identificati n: Provi e a unique DocID for each har copy or electronic ocument,
consisting of a prefix an a consistent number of numerals using lea ing zeros. Do not use a
space to separate the prefix from numbers.

-Al- d
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Atta ts: Preserve the parent/chi d re ati nshipb pr ducing attachments as separate
d cuments, numbering them ¢ nsecutive t the parent emai, and inc uding a re erencet a
attachments.

M tadata Produ tio : F reach d cument submitted electr nically, include the standard
metadata fields listed bel w in a standard delimited data 1 ad file. The first line fthe datal ad
file shall include the field names. Submit date and time data in separate fields. Use these
standard C nc rdance delimiters in delimited data | ad files:

Descripti n o Symb I  ASCII Character
Field Separat r o 9o 20
Qu te Character o P o 254
Multi Entry delimiter o ®o 174
<Return> Value in data o ~ 0 126

D -dupli atio : D n tuse de-duplicati n r email threading s ftware with ut FTC appr val.

Password-Prot t d Fil s: Rem ve passw rdspri rt pr ducti n. If passw rd rem valisn t
p ssible, pr vide the riginal and pr ducti n filenames and the passw rds, under separate ¢ ver.

Produ i gDatatot FTC

1.

2.

4.

Pri rt pr ducti n, scan all data and media f r viruses and ¢ nfirm they are virus-free.

F rpr ducti ns smaller than 50 GB, submit data electr nically using the FTC’s secure file
transfer pr t ¢ 1. C ntact FTC ¢ unsel f rinstructi ns. T FTC a ota ptfil svia
Dropbox, Googl Driv , O nDriv ,or ot rt ird-party fil tra sf rsit s.

If y u submit data using physical media:

a. Use nly CDs, DVDs, flash drives, rhard drives. F rmat the media f r use with
Wind ws 7;

b. Use data encrypti nt pr tect any Sensitive Pers nally Identifiable Inf rmati n r
Sensitive Health Inf rmati n (as defined in the instructi ns), and pr vide passw rdsin

advance fdelivery, under separate ¢ ver; and

c. Useac urier service (e.g., Federal Express, UPS) because heightened security measures
delay p stal delivery.

Pr vide a transmittal letter with each pr ducti n that includes:
a. Pr ducti nv lume name (e.g., V lume 1) and date fpr ducti n;

b. Numeric D cID range fall d cuments in the pr ducti n, and any gaps in the D cID
range; and

c. List fcust dians and the D cID range f r each cust dian. o

-A2- o
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Standard Metadata Fields

DAT FILE FIELDS DEFINITIONS POPULATE FIELD FOR:
DoclD Unique ID number for each document All Documents
FamilylD Unigue ID for all documents in a family including parent and all child documents All Documents
Farent|D Document ID of the parent document. This field will only be populated on child items All Documents
File Path Path to produced native file All Documents
TextPath Path to document level text or OCR file All Documents
Custodian Name of the record owner/holder All Documents
Allcustodians :f:::i?: ::‘I!::?:c‘:d::ss ut::{:]had copy of this record [populate If data was deduplicated B eemiarts
Source Source of documents: CID, Subpoena, Third Party Data, etc. All Documents
Filename Original file name All Documents
File Size Size of documents All Documents
File Extensions Extension of file type All Documents
MDS Hash Unique identifier for electronic data used in de-duplication All Documents
PRODUCTION_VOLUME Production Volume All Documents
HASREDACTIONS Redacted document All Documents

Reasan for exception encountered during processing (e.g., empty file, souree file,

passward-protected file, virus) AlDocinseits

Exception Reason

PRODBEG Beginning production bates number Documnents with Produced Images
PRODEND Ending production bates number Documents with Produced Images
PRODBEG_ATTACH Beginning production family bates number Documents with Produced Images
PRODEND._ATTACH Ending production family bates number Documents with Produced Images

Page Count The number of pages the document contains Documents with Produced Images

From Names retrieved from the FROM field in a message Emails

Ta Names retrieved fram the TO field in a message; the recipient(s) Emails

cc Names retrieved from the CC field in a message; the copied recipient(s) Emails

BCC Names retrieved from the BCC field in @ message; the blind copied recipient(s) Emails

EmailSubject Email subject line Emails

Date Sent The date an email message was sent Emails

Time Sent The time an email message was sent Emails

Date Received The date an emall message was received Emails

Time Received The time an email message was received Emails

Author File Author Loose Native Files and Email Attachments
Title File Title Loose Native Files and Email Attachments
Subject File Subject Loose Mative Files and Email Attachments
Date Created Date a document was created by the file system Loose Native Files and Email Attachments
Time Created Time a document was created by the file system Loose Native Files and Email Attachments
Date Maodiffed Last date a document was madified and recorded by the file system Loose Native Files and Email Attachments
Time Madified Last time a document was modified and recorded by the file system Loose Mative Files and Email Attachments
Date Printed Last date a document was printed and recorded by the file system Loose Native Files and Email Attachments
Time Printed Last time a document was printed and recorded by the file system Loose Native Files and Email Attachments

-A3-
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UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

COMMISSIONERS: Rebecca Kelly Slaughter, Acting Chairwoman
Noah Joshua Phillips
Rohit Chopra
Christine S. Wilson

RESOLUTION DIRECTING USE OF COMPULSORY PROCESS IN A
NON-PUBLIC INVESTIGATION OF UNNAMED MARKETERS
USING ENDORSEMENTS OR TESTIMONIALS

File No. 112 3162
Nature and Scope of Investigation:

To determine whether unnamed persons, partnerships, corporations, or others have
engaged or are engaging in deceptive or unfair acts or practices in or affecting commerce in the
advertising, marketing, or sale of products or services through the use of endorsements or
testimonials, in violation of Section 5 of the Federal Trade Commission Act, 15 U.S.C. § 45, as
amended. The investigation is also to determine whether Commission action to obtain monetary
relief would be in the public interest.

The Federal Trade Commission hereby resolves and directs that any and all compulsory
processes available to it be used in connection with this investigation for a period not to exceed
five (5) years from the date of issuance of this resolution. The expiration of this five-year period
shall not limit or terminate the investigation or the legal effect of any compulsory process issued
during the five-year period. The Federal Trade Commission specifically authorizes the filing or
continuation of actions to enforce any such compulsory process after the expiration of the five-
year period.

Authority to Conduct Investigation:

Sections 6, 9, 10, and 20 of the Federal Trade Commission Act, 15 U.S.C. §§ 46, 49, 50,
and 57b-1, as amended; and FTC Procedures and Rules of Practice, 16 C.F.R. § 1.1 ef seg., and
supplements thereto.

By direction of the Commission,

e
April J. Tabor
Secretary
Issued: March 26, 2021
Expires: March 26, 2026
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Elizabe Pall

From: Davis, James <jdavis tc.gov> f

Sen: @ Friday, January 13, 2023 2:54 PM

To:@ Elizabeth M. Pa | Ira M. L v n; Denny, Samantha

Cc: @ Carson, Christin ; Marksteiner Ryne

Subjec: @ RE: Federal Trade Commi sion, Ma ter No. 2323004 - Leader Automotive Group
[EXTERNAL]

Dear Liz, @

Thank you for your message. After conferring with our managers, we are unable to grant an extension of the motion to
quash or limit the CID. As you know from the Liberty Auto matter, such extensions are granted only under extraordinary
circumstances and we do not see a basis for doing so here. Indeed, your email articulates no reason why such an
extension is warranted.

Your request is further undermined by its timing. We served the CID via email on December 27, 2022. That afternoon, |
received a voicemail from Ira, which | promptly returned. During our brief call, we agreed to schedule a meet and confer
on or about January 10, 2023; | suggested that Ira prepare a proposed production schedule prior to that meeting; and he
agreed to attempt to do so. In a follow up email sent the day of our meet and confer, January 10, 2023, Ira indicated
that he would not be able to provide such a schedule until conferring with the client and clarifying certain issues with
the FTC. We met later that afternoon for approximately one hour and discussed a variety of issues related to the CID. At
no time during any of these interactions was the subject of an extension to file a motion to quash or limit the CID raised.
Your email, sent just days before the existing deadline, is the first indication during this two and a half week period that
your client would request an extension of the motion to quash deadline. And it provides no justification whatsoever for
the extension, let alone the extraordinary circumstances that are required.

Although we are not willing to grant your request, as discussed during our meet and confer, we are open to extending
the production deadline subject to certain conditions. As also discussed, to the extent that you believe certain requests
to be particularly burdensome, we are willing to discuss with you the possibility of narrowing the s@pe of such requests.
Please note, however, that any agreement to accept information or documents less than the full scope of a particular
CID specification will not serve to modify that specification, and we will reserve the right to obtain a complete response
if that proves necessary at a later date.

We look forward to working with you and appreciate your cooperation.
Best, @

Jim

James Davis

Attorney, Federal Trade Commission | Midwest Region
230 South Dearborn Street, Suite 3030, Chicago, IL 60604 @

jdavis@ftc.gov | (312) 960-5596

From: Elizabeth M. Pall <EPall@burkelaw.com>
Sent: Thursday, January 12, 2023 5:00 PM
To: Ira M. Levin <ILevin@burkelaw.com>; Denny, Samantha <sdenny@ftc.gov>; Davis, James <jdavis@ftc.gov> @
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Cc: Car Criti e<ccar @ftc.g v>; Mark tei er Ry e <rmark tei er@ftc.g v>
S bject: RE: Federal TradeC mmi i  Matter N . 2323004 - Leader Aut m aive Gr up

Sam,

Iraa dlaremeeti gwit wurclie tt mar wa da ticipate bei gablet gety uapr p edpr ducti c edule

(a d maybe eve mei itiali f rmati /rec rd ) extweek.l t e mea time |believe urdeadli et file a Petiti

t Limit rQua t eCIDi Mo day(w ic w uldpr bablybeTue day i ceMo dayi a liday.) While we are

w rki g tat c edulea dgat eri gt ereque tedrec rd a di f rmati i t eFTCagreeablet exte di gt e
timef rACIAt fileaPetiti t Limit rQua t eCID?It i kifweexte dt atdeadli et t ee d ftemot it
willgiveu maetimet ¢ ti uet dicu t epr ducti c edulea dp te tial mea flimiti g me ft e

requet (uc a t e ampli gwedi cu ed Tue day’ call.)Plea e advi eregardi gt e FTC' p iti uc a
exte i aty urearlietc ve ie ce.

Takyu

Liz

Elizabeth M. Pall | Partner
P 312-840-7099 | F 312-840-7900 | EPall@burkelaw.com | www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Ira M. Levi <lLevi @burkelaw.c m>

Sent: Wed e day Ja uary 11 2023 10:57 AM

To:De vy Sama t a< de y@ftc.g v>;Davi Jame <jdavi @ftc.g v>

Cc: Elizabet M. Pall <EPall@burkelaw.c m>; Car C riti e<ccar @ftc.g v>; Mark tei er Ry e
<rmark tei er@ftc.g v>

S bject: Federal TradeC mmi i  Matter N . 2323004 - Leader Aut m ctive Gr up

Sama t a: T a k f ry uremail. Deal jacket were tbei g ca edt r ug utt eperi dreque tedi t e
ubp e a w ic wa amaerece tdevel pme ta Irecall a dt erewa ac a gei ytemsa well. Wewillf Il w
upwit yu tiad teri ue.

Ira M. Levin
P 312-840-7065 | F 312-840-7900 | ILevin@burkelaw.com | www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From:De vy Sama t a< de y@ftc.g v>

Sent: Wed e day Ja uary 11 2023 10:16 AM

To: Ira M. Levi <lLevi @burkelaw.c m>; Davi Jame <jdavi @ftc.g v

Cc: Elizabet M. Pall <EPall@burkelaw.c_m>; Car C riti e<ccar @ftc.g v>; Mark tei er Ry e
<rmark tei er@ftc.g v>

S bject: RE: Federal Trade C mmi i  Matter N . 2323004 - Leader Aut m aive Gr up

[EXTERNAL]
Iraa dLiz

T aky uf rmeeti gwit u ye terdayt di cu Leader c mplia cewit t eCID.
Wit re pectt t epr ducti fd cume t a ddata t erewereac uple fp it t atwewa tedt clarify.T t e

exte tt atd cume t a ddataarekepti electr icf rmwew uldexpectt receivet efullu iver e fd cume t
a ddataa it uldbe a ea y matter pr duceelectr icfile.F rexample iti uru der ta di gt atdeal jacket u
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are scanne An a e t ffsite servers maintaine by CDK ran therthir artyservice r vi er.These

c ments,an any therres nsive, e ectr nica yst re ¢ mentsan inf rmati n, sh be r ce intheir
entirety. F r c ments r ata nyavaiabeinhar ¢ y,weare ent acce tingan agree - nre resentative
sam pe.

F rther, easef rwar y r r se r cti ntimeineass nas racticabe. sy kn w,anyextensi nsin
res n ingt theCID havet bereviewe an agree t by rmanagement.

Pease et skn wify haveanyq esti nsregar ingany fthis.
Best,

Sam

Samantha (“Sam”) Denny (she/her) | Staff tt rney | Fe era Tra e C mmissi n | 230S th Dearb rn, Ste. 3030, Chicag , IL 60604
Office: 312.960.5623 | Ce :202.766.7169 | Fax:312.960.5600 | s enny@ftc.g v

From: Ira M. Levin <lLevin@b rke aw.c m>

Sent: Mon ay, Jan ary9, 2023 9:08 M

To: Davis, James <j_avis@ftc.g v>; Denny, Samantha <s_enny@ftc.g v>

Cc: E izabeth M. Pa <EPa @b rke aw.c m>; Cars n, Christine <ccars n@ftc.g v>
Subject: RE: Fe era Tra e C mmissi n, Matter N . 2323004 - Lea er t m aive Gr

Jim: Whenlb ke rmeeting,| i n treca lha an therca that ne fmy artnerswasb kingatthe same
timeb tha n tyet tinmycaen ar.Canwemoe rca t 4 mCTt mar w?

Ira M. Levin
P 312-840-7065 | F 312-840-7900 | ILevin@burkelaw.com | www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Davis, James <j_avis@ftc.g v>

Sent: Mon ay, Jan ary 2, 2023 12:58 PM

To: Ira M. Levin <ILevin@b rke aw.c_m>; Denny, Samantha <s_enny@ftc.g v>

Cc: Eizabeth M. Pa <EPa @b rke aw.c m>;J sh alJ.Ca h rn<jca_ h rn@b rke aw.c m>; Cars n, Christine
<ccars n@ftc.g v>

Subject: RE: Fe era Tra e C mmissi n, Matter N . 2323004 - Lea er t m dive Gr

[EXTERNAL]
Ira,

Thanksf ry remai.Jan ary10at3 mCTw rks n ren .lamas c¢ vyingChrisCars n,a araega in r ffice.
Chriswi most ikeyj in saswe .Wo y iket meetin ers n,viaTeams/Z m, rbytee h ne?Weare

f exib e.

Best,

Jim

From: Ira M. Levin <IlLevin@b rke aw.c m>
Sent: Mon ay,Jan ary2,20239:40 M A

3A
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To:Dav a ejdav_@ftc.gov>; Denny Sa nta a <_denny@ftc.gov>
C : El zabeth M. Pall <EPall@burkelaw.co >; o hua . Cauhorn <jcauhorn@burkelaw.co >
Subje t: Federal Trade Co on Matter No. 2323004 - Leader Auto  te@e Group

Th wmall confr that lawfr wll berepre ent ngthe Re pondent nconnecton w ththe FTC' CID and
Not ce cop e of wh ch are attached. We have cheduledacallto etand confer w th youon anuary 10 2022. |
belevewe ad3p CT butlwa n cyr when we talked o plea econfr thet .klthe amt lev Il get you a
propo ed chedule. Thank you.

Ira M. Levin

Burke, Warren, MacKay & Serritella, P.C. ¢

330 N Wabash Ave, 21st Floor | Chicago, IL 60611
P 312-840-7065 | F 312-840-7900
ILevin@burkelaw.com | www.burkelaw.com
Profile | vCard

Confidentiality Note: This email message is for the sole use of the intended recipient(s) and may
contain confidential and privileged information. Any unauthorized review, use, disclosure or ¢
distribution is strictly prohibited. If you are not the intended recipient, contact the sender via
reply email and destroy all copies of the original message.
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James Davis

Samantha Denny

Rachel F. Sifuentes

FEDERAL TRADE COMMISSION

230 South Dearborn Street, Suite 3030

Chicago, Illinois 60604

Telephone: 312-960-5634

Attorneys for Petitioner Federal Trade Commission

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

FEDERAL TRADE COMMISSION,

Petitioner,
Case No. 23-cv-2500
V.

ACIA17 Automotive, Inc. and
ACIA ACQ Corporation dba
Leader Automotive Group,

Respondents.

N N N N N N N N N N N N N

FEDERAL TRADE COMMISSION’S
PETITION FOR AN ORDER TO ENFORCE CIVIL INVESTIGATIVE DEMAND

Petitioner’s Exhibit |
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BURKE, W RRE , K & SERRITELL , P.

330 ORTHWAB SH VE UE
SUITE 2100

HI GO, ILLI OIS 60611-3607

TELEPHO E (312)840-7000

F SI LE (312)840-7900
ELIZ BETH .P LL :
DIRE TDI L U ER B

(312) 840-7099
epall@burkelaw.com

January 20, 2023

VIA EMAIL

James Davis, Esq.

Samantha Denny, Esq.

Federal Trade ommission

230 S. Dearborn St., Suite 3030
hicago, IL 60604

Re: FTC Matter No. 2323004

Dear Jim and Samantha

Without waiving our objections to the FT ’s December 21, 2022 ivil Investigative
Demand (the “ ID”), we have been working with our client to determine a reasonable timeline to
produce the information responsive to the ID. ou clarified in our recent meeting that the scope

of the FT ’srequests include all 10 U.S. dealership rooftops.

In the interim, enclosed please find the following

1. Organizational hart, bates labeled I 00000001. This document is responsive

to Interrogatory 0. 1 and Document Request o. 1.

2. Employee Handbooks between 2018 and present, bates labeled I 00000002-
140. These documents are responsive to Document Request o0s. 6 and

Interrogatory o. 19.

dditionally, as it relates to Document Request 0. 7 and Data Requests os. 1 and 2,
between arch 1,2021 (whenthe ompany began using third-party vendor DK) and December

31, 2022, the U.S. Dealerships sold 31,676 new and used vehicles, broken down as follows

January 1, 2022 — December 31, 2022
- ew 5,049
- Used 11,553

Exhibit I, Page 1 of 2
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James Dav s

ama aDe y
Ja uary 20, 2023
Page 2

Marc 1,2021-December 31,2021 9
- New:7,2 1
- Used: 7,783

Ourcle swa g o earback from CDK regard g e process of dow load gdeal 9
jacke s for ese per ods. We w 1l keep you appr sed.

9 9
9 9 9 9 cerely,
WQ 9
9 9 9 El zabe M. Pall

cc: Ira M. Lev
9 Jos ual.Cau or
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James Davis

Samantha Denny

Rachel F. Sifuentes

FEDERAL TRADE COMMISSION

230 South Dearborn Street, Suite 3030

Chicago, Illinois 60604

Telephone: 312-960-5634

Attorneys for Petitioner Federal Trade Commission

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

FEDERAL TRADE COMMISSION,

Petitioner,
Case No. 23-cv-2500
V.

ACIA17 Automotive, Inc. and
ACIA ACQ Corporation dba
Leader Automotive Group,

Respondents.

N N N N N N N N N N N N N

FEDERAL TRADE COMMISSION’S
PETITION FOR AN ORDER TO ENFORCE CIVIL INVESTIGATIVE DEMAND

Petitioner’s Exhibit J
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BURKE, W RRE , K & SERRITELL ,P.

330 ORTHWAB SH VE UE
SUITE 2100
HI GO,ILLI OIS 60611-3607
TELEPHO E (312) 840-7000
F SI LE (312)840-7900

ELIZ BETH .P LL :
DIRE TDI L U ER B
(312) 840-7099
epall@burkelaw.com

February 3, 2023

VIA EMAIL

James Davis, Esq.

Samantha Denny, Esq.

Federal Trade ommission

230 S. Dearborn St., Suite 3030
hicago, IL 60604

Re: FTC Matter No. 2323004
Dear Jim and Samantha

We are writing to provide you with an update on our clients’ (collectively the “ ompany”)
production of information and documents responsive to the FT ’s December 21, 2022 ivil
Investigative Demand (the “ ID”), as well as share some concerns we have with the FT ’s contact
with the ompany’s employees, customers and vendors. This communication does not waive any
of the ompany’s objections to the ID.

First, an attorney from the FT recently contacted had Kowal, the ompany’s orporate
Strategy nager.a . Kowanl is a member of the ompany’s control group and any
communications to him, or other members of the control group, should be directed only to our
office. ontact by counsel for the FT violates the Illinois and  del Rwles of Professional

onduct, Rule 4.2 (“...a lawyer shall not communicate about the subject of the representation with
a person the lawyer knows to be represented by another lawyer in the matter...”)

We have also been made aware that the FT has contacted certain third parties, including
vendors and customers of the ompany, and informed them that the FT is conducting an
investigation into Leader utomotive Group related to “false and deceptive representations” and
“unfair conduct.” While we understand the FT has some discretion in contacting third parties, it
is highly prejudicial and disruptive to use this type of language when there has been no finding
that the ompany engaged in any such practices.  reovem the dealerships that are the subject of
the ID are part of a public company and statements to third parties may influence the shares of

uto anada. We suggest that, going forward, comments by the FT to third parties be limited to
those similar to comments found appropriate by the ourt in F7C v. Invention Submission Corp.,
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mailto:CD/4C>4)�>+@5@,B+E+0��C�)4�3�4>55/F))B>C�>C�DZ4+C/��BFE4�+@BF*�0Z4*20@+C0)E��.364�C55D)�)B4C/>0�C.�6@BC�D])^�%_��`a�bCc4`�CdDc@e0fEg�c*�+h0iC@j)k>�f.)l�f,g@5@c�_C)gEm�nC4a��
mailto:�+)D�@CFD�(),6��*40)05*)�*[/+E0BC@63@)Z+�B,+��*+B/FE.,)�E@�3>B�03�/+4*B5*C6@?�>+)/B�C364D�+/*B>E)+��3>DC@+3C>)�>5)C�6�*B)�4C�>40�)Z�4,?+)BD0F�0/E+�F*+E02)C@+)D,>)0B5+>�DCD@6*)�>0B�)C�ZD,+/C)>�+B.03CBDB4>/D�.Z+@[B0E3>C@BFZ
mailto:��)�D+?)�+,>4�.B5+E�+2+0)�+CCD%�D+>�34BC+3C30+BCD@E*+0C)>�B3,/EF
mailto:�*)0>4B�CD)�,+26)0�1B42>C4�.0)*0)>BC)E�.6+B4C)0�,+26)0�@B�CD�5+C)0\Y"�
mailto:44Z@B3E)/��3C�4�B/C+)3�C$�.�6!X3\+4/B�,>+)2,�6Z4)0>CD+�,%�B�4�34?55/@4,+C)>@�3C+D�+�.@4B/4�@C>D�)+>E/�.[3�4CE�4)Z,�)/�,0)>*04)Z>��B0C4+ZC@)4B>�@24BC+D
mailto:355/B@3+@4B>�C4D@5�40CD�5)5.)0>�Z�D)34BC04,�F04/*�>D4/,�.�E@03CE�4B,6�C4�/0
mailto:�C0+C)F6��++F)0��0��2+,@>�+�5.)0�4Z�D)5*+B6W>�34BC04�F04/*�+BE�+B6
mailto:4Z�CD�45*+B6W>�.[3C@4B>�C4�CD)��(��
mailto:04E/3C@4B�4Z�@BZ40@4B+BE�E43/BC0)>*4B@?)C�CD�%�W>(3)5.)0���������
mailto:��D�@3��+�F�(4�)��+�0.��4�0�B���$C�����/@C)������

Case: 1:23-cv-02500 Document #: 3-10 Filed: 04/20/23 Page 3 of 4 PagelD #:237

James Dav s

ama aDe vy
February 3, 2023
Page 2

Case No. 89-2 2, U. . Ds. LEXI 5523 (D.C. Cr. 1991), w ere e FTC “s pulaed a
coversa o sw cusomers a d daaba k par cpa s, wllsae a e Commsso s
ves ga g e[] dusryge erallyad a ospecfcaccusa o sofwro gdo g ave bee

made.”

Wi respec o e Compa y’srespo se o e CID,we aveco ued oworkw our
cle odeermieareaso able mel e oproducerespo sve forma o .Wea cpaebe g

able o prov de al A swers o1 errogaores e ex seve ( )days. Wealsoa cpae
be gable oproduce o youmuc of edaarequesed DaaReques Nos.la d2 € same
meframe. However, we ave a few ques o sabou emea gof esomeof e erms e

Da aReques s. pec fcally,w a does e erm “Cos o dealer” (reques v)refer 0? Add o ally,

w e eword “cos” sused requess qq roug zz (e.g. “cos of rea dw eel coverage

purc ased”; “cos ofa yo er Add-o s purc ased”) does a refer o ecos o e cusomeror
ecos o edealers p?

W respec o cop esofp ys cal deal jacke s (Reques No. ), CDK rece ly adv sed our
cle a eyca o provdeelecro ccopesof edealjackes;ra er,ourcle would ave
o dow loadeac  d v dual deal jacke,0 ea a me. As s process akesabou 10 m u es per
deal jacke, would akea ord aeamou of me odow load emore a 30,000 fles. A
spo ,wesugges a weprovde eFTCw asampl gofdealjacke s foreac s ore. We

w llworkw youo eprocessofselec g osesamples.

7 Ourcle salsoco u g oga er forma o a drecords respo sve o e FTC’s
o erreques s. Wed scussedo Ja uary 10,2023 a,pror oprovd g e forma o requesed
I erroga ory Nos. 2 a d 3, we would prov de you e oal umber of employees employed a
e e dealers ps bewee Aprl 1, 2018 a d prese . T a umber s approx maely 3,300
d ffere employees a were employed over a me perod. Gve a umber, please adv se
w e you are avalable o dscuss poe ally fur er Imi g e forma o requesed
I erroga ory Nos.2a d 3.

7 Add o ally,ourcle ascompled e forma o respo sve ol errogaory No. 4
(reques g a e Compay de fyeac f acal s uo used ooba f ac g for
cusomers a d e perce age of e Compa y’s salesf acedby a s u o). Please see
ACIA 000000141-1 0,a ac ed ereo.

7 F allyy, add o ol errogaory Nos. 2 a d 3, we would ke o sc edulea me o
d scuss e follow grequessfrom eCID, clud gpoe allmia o s o oserequess:
7
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e [ errogaory No.9 (re ues g a e Compa ysae, for eac dealers p, e average
admeda cos o edealers p,ad era geofcoss o edealers p,for(a)prepar g
a used ve cle for sale; (b) co duc g a pre-del very spec o ;(c)recod o ga
ve cle;a d(d)oba gma ufacurercer fca o );

e [ errogaoryNo.20(re ues g a ecompa yls ay ra sfersof fu dsbewee e
Compa ya d edealers p operaesorbewee a yof edealers ps);

e Docume Re ues No. 2 (re ues g acopy of eac u ue adver seme referr g or
rela g o esale,leascorf a ¢ gofmoorve clesby e Compa y);

e Docume Re ues No. 8 (re ues g servce records or o er docume s suffce o
subsa ae eCompa y’srespo se ol erroga ory No. 9);

e Docume Re ues No. 9 (re ues g all docume s referr g or rela g o co sumer

ur es);

e Docume Re ues No. 10 (re ues g all docume s a d commu ca o s referr g or
rela g oa yre ues ooba arefu d, c argeback, reversal, orca cella o ofa Add-
0);

e Docume Re ues No.11(re ues galldocume sreferr gorrela g o esuspe so ,
dscpl e,or ekemia o ofa yemployee by e Compa yor AuoCa adaregard g e

ubjec of el ves ga o );a d

e Docume Re ues No. 14 (re ues gdocume s os ow ecompe sa o s ruc ure for
e Compa y’s employees...rela g o esaleofamoorve cle,add-o ,orf ac g,
clud gbo uses, ce ves,orra ses).

If you would I ke odscuss esema ers, please provdeafewdaesa d me a youare
ava lable fora o ermee -a d-co ferco fere ce.

q

cerely,

gt tdes

q q El zabe M. Pall

cc: Ira M. Lev
Jos uval. Cau or
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James Davis

Samantha Denny

Rachel F. Sifuentes

FEDERAL TRADE COMMISSION

230 South Dearborn Street, Suite 3030

Chicago, Illinois 60604

Telephone: 312-960-5634

Attorneys for Petitioner Federal Trade Commission

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

FEDERAL TRADE COMMISSION,

Petitioner,
Case No. 23-cv-2500
V.

ACIA17 Automotive, Inc. and
ACIA ACQ Corporation dba
Leader Automotive Group,

Respondents.
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FEDERAL TRADE COMMISSION’S
PETITION FOR AN ORDER TO ENFORCE CIVIL INVESTIGATIVE DEMAND
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United St te meric

FEDER L TR DE COMMISSION
Midwe t Regi n

Jme D vi
St tt rne

230 S. De rb r Street, Suite 3030
Chic g ,Illin i 60604
Tel.: (312) 960-5596
Emal: jd vi @ftc.g v

Febru r 6,2023 y

By E-Mail y

Eliz beth M. P 11

Ir M. Levin

J hu J.C uh m

Burke, Warren, MacK & Serritell , P.C.
330 N rth Wab h venue, Suite 2100
Chic g , IL 60611-3607

Em al: ep ll@burkel w.c m

Re: Le der ut mdive Gr up, Matter N . 2323004
De rC un el:

Thi re p nd t  urFebru r 3,2023, letter ¢ ncerning the Civil Inve tig tive Dem and
(“CID”)1 uedt CI 17 ut mdive,Inc. nd CI  CQC rp.,d/b/ Le der ut m tive
Gr up (“Le der”).!

A. Ethical and Professional Responsibility Issues

Be re ddre ing urc ncern reg rding Le der’ ¢ mpli nce with the CID, we will
re pndt the lleg ti n in wurletterth tFTC t h ve meh wc nducted them lve
in ppr pri tel intheir c mmunic ti n with third p rtie . The e lleg ti n re with ut merit.

Y ur letter cite tw ex mple . Firt, uc rrectl n tetht nFTC t member
mi t kenl di led the number Le derempl eein ttemptingt re ch ¢ n umer.? ter
the t member intr duced them €lve nd ked rthec n umerb n me, the Le der
empl ee,wh  u’verepre entedt be Ch dK w I, immedi tel hungup. Mr. K w 1
ub equentl c lled the FTC numberb ck nddidn tle ve me ge. Thi i the ull extent y

'Ple en teth tn thinginthi ¢ rre p ndence mali ie theterms n peciic ti ninthe CID rextend the
de dline rc mpli nce. n greementb FTC t t ccept mae limited pr ducti nth n  peciic ti nma
therwi e require i with ut prejudicet the C mmi i n’ bilit t demad ull c mpli nce with the peci ic ti n.

2B thnumber relitedincl epr ximit t ne n ther n ¢ numerc mpl int rmpr videdb thirdp rt y
t the FTC.
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e nerac n.Based n scnex,we nk s uld a ebeenabundanlyclear a ecall
wasunnen nalandn ,asy usugges,ana e by eFTC ¢ noaaew S @e

n Leader’s “c nr lgr up.”
Sec nd,y u bjec e FTC allegedly ¢ naa ngw “ceran rdpar es”
abu eexsence f s nes ga n, nclud ngpurp redly referenc ng n ese
C nca NS a enesga nc ncernsw ay uc arac er ze as “false and decep e
represen a ns” as well as “unfarc nduc > Wewllntmmu n en urc nca nsw
rd par es rela ed enes ga nbey ndassurngy u a suc ¢ nca nsc lp

w eC ss n’s Rules fPrac ce. See, e.g., 16 CF.R. §2.6. Wesugges a y ure ew
ese rules.?

Fnally, wew uldlke re ndy u fy ur wn blga nsunder ellln sRules f

Pr fess nal C nduc as eyperan ¢ noa ngw p en alw nesses n s a er.l

s urundersandng a y uandrepresena es flLeader a ebeen nc nac w nd duals

w a eexpressed an neres nc pera ngw e FTC.We rus a y uaren d ngs h
arass rn  dae ese nd duals r under ne e negry f eC ss n’s

nes ga n.

B. CID Compliance

In epe n quas,y urepresen ed eC ss n a Leaderddn seek
delayc plancew eCIDbu nseadan cpaed langaseres fr llngpr duc nsas
well as pr p s ng “areas nable lme f rpr duc n nanagreedsc pe fd cu resand

nfr an”(Pe n Quas a 5).T dae, re ana n aferser ce f eCIDand
weeks aferexpra n f eexs ngdeadl ne, Leader asye crculaeapr p sedpr duc n
sc edule; and ese“r llngpr duc ns”c nss fn ng re anane Ipyee andb k,a
ne-pagec rp rae rganza nalc ar, w daap nsab u e clesales a area alable n
Au Canada’spublcflngs,andals ffnancal ns u nsused securel ansf r

cnsu 18T sdesn represen ag dfa effr ¢ Iy w e CID.

1. Burden Objections (RFPs 2, 7-11, 14, and Interrogatories 2-3)

Many f e ssuesrased ny urle erappear beburden bjec ns.F rexa ple,y u
refer e purp redlyass caedw d wnl adngelecr ncallys reddealjackes a
areresp ns € Reques f rPrduc n7;y uden fy elargenu e fe Ipyees
resp ns € Inerr ga res2and3;andy usugges a wec nferregard ngp en al

W lewed n kn ww pr dedy uw snfr an r aeanyway f uc ngfr eaccuracy f
esequ es,pleasebear n nd a  slanguagew uldbec nssen w e“subjec fnesga n”
paragrap  a acc gnes especfca nsser ed nrecpens faCID n s nes ga n.

4Y urc ncernregard ng eallegedly “ g lyprejudcal’effec a eFTC’sc unca nsw rd par es
w llsupp sedly a e nLeader scur usg eny urdecs n fleape n quas eCID,w ¢ wll ke
publc eexsence f enes ga n. h

h
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a ns nawde arey fspecfca ns, ncudnglnerr ga res9and?20aswe as
Reques s f rPr duc n2,8,9,10, 11, and 14.

T heexen ha y uwbpe ec ance w h hese reques sw udbeunduy
burdens e, sy ur bga n ar cuae he bjec nandpr deusw h he nfr an
necessary assess hese bjec ns.Mereyasser ng,f rexa ¢ ha pr ducngeecr nca y

s reddea jackesw udbedffcu r rpc cabed msa au ca y d scharge Leader
f sresp nsb yunder he CID fr  pr duc ng hese rec rds. Bef re rec ndag any
dfca n r a n ur mgers,weneedsgnfcany renfr anab u he
d gencey uha ec nduicedw hy urc en and he end rs wh nan heserec rds. Thus

far,y urrefusa engagew hus n hese ®rsd esn g eusabass accep any hng 1
ess han hefu sc pe fwha sca edf runder s f hespecfca ns.’

2. Interrogatories and Data Requests

Y ur e er ndcaes ha y uexpec pr duce“n a”answers unspec fed
nerr ga resaswe as“ «ah f hedaarequesed”’” by he CID’s DaaRequessw hn he
nex se en days. Wh e we apprec a e Leader’seff rs pr duce hs nfr an,g eny ur
ack fengage neand he absence fanypr duc nschedu e, we fee c eped e hasze
ha weha en agreed any dfca ns r a ns heexs ngspecfca ns, ch
essar ngschedue ha ca sfrpar a pr duc nsa y urun aera dscre n.

3. Requests for Production

Y uraseaseres fques nsregardng ar usd cu nereques s and sugges ha we

ee dscuss hese ques ns. Wh e we wec de ppruny c¢n nue hsda gue, we

wud ke se expeca nsg ngf rward ensure ha wecanw rkc pera ey ban
heresp ns ed cu res.

Typ ca y, when a CID nc udes spec fca ns ha enc aps ESI, he par es agree na
pr ¢ hacmnsss fpr p sedcus dansandsearch er .Werased hs n urJanuary 10,
2023  ecand ¢ nfer andreques ed ha y ubegn hspr cess. T heexen ha y uha e
c nducedanyd gence n hesecr era,wew udgrea yapprecae fy uw udbe
prepared e her d scuss Leader’s pr p sed cus d ans and search er Ibef re ur nex

eeng r,preferaby, u ne he us nwr ng.
4. Miscellaneous
In resp nse sce ane usques nsrased ny ur e er:

e Interrogatories 2 and 3: Aswe nd caedpre usydurng he January 10, 2023, ee
and ¢ nfer, wearew ng accep anarr wer n a resp nse hese nerr ga res.

SAa n uwhrespec eecrncays reddea jackes,wew udpr p seha ng urESIspeca ss
engage ndscuss nsw hrepresena es fCDK.
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urpr p sald esn d fy hespec fca nsandwereser e her gh  reques

add nal nfr ana alaerdae. Wesugges | ng heresp nse hef Il wng
e pl yees: (1) general nagers; (2) genenal sales  nagers; (3) general ser ce

nagers; (4) ¢ nr llers; (5) ffcers; (6) fnance nagers; (7) fnance d rec rs; and
(8) call cen er represen a  es.

e Interrogatory No. 4: Thanky uf rresp ndng hs nerr ga ry.Inacc rdancew h O
he Pr duc nRequre nesacc amy ng he CID, please pr duceac py f hsdaa
¢ pla nase heraMicr s f Excel spreadshee rac deh ed ex fle.

e Data Requests: Asused n heserequess, he er “c s  dealer” refers “dealerc s”
r heacualc s padbyLeader f ra eh cle, whe her new rused. F rnew cars, ur
unders andng s ha hs sals kn wnas he“n ceprce” Wihrespec y ur her
ques ns,asused n heserequess, “c s ”refers hea un padbybuyers r
c nsu re Leader.

C. Tolling Agreement

Wh le we unders and ha hepe n quash ss 1l pend ng, regardless f he uc e
we an cpae ha Leader wllreques anex ens n f he new CID deadl ne se by he
C ss n.I sgenerally hep lcy f heBureau fC nsu rd®Pr ec n requrepar es

execuea llngagree m™ nc nnec nw hsuchrequess. We ha e heref re a ached a draf
llng agree ne ha weasky u re ewands gn by February 13, 2023.

* * *

Wel kf rward dscussng hese ®sw hy ua urnex ecandc nfer. Ify u
ha e any ques ns, please feel free ¢ nac & (312) 960-5596 rJDa s@fc.g and
Sa maha Denny a (312) 960-5623 r sdenny@f c.g

S ncerely,
s/J Da s
Cc:  Sa mhaDenny O

Ryne Marks e ner
Chrs neCars n O
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James Davis

Samantha Denny

Rachel F. Sifuentes

FEDERAL TRADE COMMISSION

230 South Dearborn Street, Suite 3030

Chicago, Illinois 60604

Telephone: 312-960-5634

Attorneys for Petitioner Federal Trade Commission

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

FEDERAL TRADE COMMISSION,

Petitioner,
Case No. 23-cv-2500
V.

ACIA17 Automotive, Inc. and
ACIA ACQ Corporation dba
Leader Automotive Group,

Respondents.
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FEDERAL TRADE COMMISSION’S
PETITION FOR AN ORDER TO ENFORCE CIVIL INVESTIGATIVE DEMAND

Petitioner’s Exhibit L
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From: Elizabeth M, Pall
To: Davyis, James; Ira M. levin; Denny, Samantha
Cc: Carson, Christine; Marksteiner, Rvne; Wermnikoff, Steven M,
Subject: RE: FTC Matter No. 2323004
Date: Wednesday, February 22, 2023 9:13:09 AM
Attachments: i )

Imagei2.png

Jim and Sam,

As an update, the reports responsive to Data Request Nos. 1 and 2 are taking a bit longer than we
expected. We should have what we promised on our last call to you by the end of the week.
Thanks,

Liz

Elizabeth M. Pall|Fartner

P 312-840-7099|F 312-840-7900|EPall@burkelaw.com |www burkelaw.com

Burke, Warren, MacKay & Serritella, P.C.330 N Wabash Ave, Suite 2100,ChicagoIL 60611

From: Davis, James <jdavis@ftc.gov>

Sent: Wednesday, February 8, 2023 11:20 AM

To: Ira M. Levin <lLevin@burkelaw.com>; Elizabeth M. Pall <EPall@burkelaw.com>; Denny,
Samantha <sdenny@ftc.gov>

Cc: Carson, Christine <ccarson@ftc.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Joshua J.
Cauhorn <jcauhorn@burkelaw.com>

Subject: RE: FTC Matter No. 2323004

[EXTERNAL]

Ira,

Thanks for your message. We obviously know Steve and welcome the opportunity to work with him.
We are available this Monday at 2pm CT to meet. It would be helpful if you are prepared to discuss
the proposed tolling agreement. Thanks again.

Best,

Jim

From: Ira M. Levin <|Levin@burkelaw.com>

Sent: Tuesday, February 7, 2023 6:04 PM

To: Davis, James <jdavis@ftc.gov>; Elizabeth M. Pall <EPall@burkelaw com>; Denny, Samantha
<sdenny@ftc gov>

Cc: Carson, Christine <ccarson@ftc.gov>; Marksteiner, Ryne <cmarksteiner@ftc gov>; Joshua J.
Cauhorn <jcauhorn@burkelaw.com>

Subject: FTC Matter No. 2323004

Jim: | am out at a meeting all afternoon tomorrow, so that will not work. Monday afternoon at 2 or
3pm is good if that warks for your team. This will also advise that we are adding another attorney to
our team, Steve Wernikoff of Honigman. He will be available for the call as well. Let us know on the
time.

Ira M. Levin

P 312-840-7065|F 312-840-7900| |Levin@burkelaw.com | www. burkelaw.com
Burke, Warren, MacKay & Serritella, P.C.330 N Wabash Ave, Suite 2100.Chicago IL 60611

From: Davis, James <jdavis@ftc gov>
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Sent: Monday, February 6, 2023 5:40 PM
To: Elizabeth M. Pall <EPall@burkelaw.com>; Denny, Samantha <sdenny@fic.gov>
Cc: Carson, Christine <ccarson@ftc. gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Ira M. Levin

<llevin@burkelaw.com>; Joshua J. Cauhorn <jcauhorn@burkelaw.com>
Subject: RE: FTC Matter No. 2323004

[EXTERNAL]

Liz,

Please see attached letter and proposed tolling agreement.

We are available to meet this Wednesday between 12 and 2pm and after 3pm CT.

Best,

Jim

From: Elizabeth M. Pall <EPall@burkelaw.com>

Sent: Monday, February 6, 2023 11:58 AM

To: Davis, James <jdavis@ftc gov>; Denny, Samantha <sdenny@ftc.gov>

Cc: Carson, Christine <ccarson@fic.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Ira M. Levin
<llevin@burkelaw.com>: Joshua J. Cauhorn <jcauhorn@burkelaw.com>

Subject: RE: FTC Matter No. 2323004

Jim,

Thank you. As a heads up, | will be traveling to and attending a deposition out of state on Thursday
and Friday this week, so those days will not work for us.

Thanks,

Liz

Elizabeth M. Pall|Partrer

P 312-840-7099|F 312-840-7900|EPall@burkelaw.com|www. burkelaw.com

Burke, Warren, MacKay & Serritella, P.C.330 N Wabash Ave, Suite 2100,Chicago IL 60611

From: Davis, James <jdavis@ftc gov>

Sent: Monday, February 6, 2023 10:28 AM

To: Elizabeth M. Pall <EPall@burkelaw.com>; Denny, Samantha <sdennv@ftc.gov>

Cc: Carson, Christine <ccarson(@ftc.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Ira M. Levin
<|Levin@burkelaw.com>; Joshua l. Cauhorn <jcauhorn@burkelaw.com>

Subject: RE: FTC Matter No. 2323004

[EXTERNAL]

Liz,

Later in the week will probably be better for us. We will be back in touch soon with a proposed time.
Thanks.

Best,

Jim

From: Elizabeth M. Pall <EPall@burkelaw.com>

Sent: Saturday, February 4, 2023 7:37 AM

To: Denny, Samantha <sdenny@fic.gov>; Davis, James <jdavis@ftc. gov>

Cc: Carson, Christine <ccarson@ftc. gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Ira M. Levin

<llevin@burkelaw.com>; Joshua J. Cauhorn <jcauhorn@burkelaw com>
Subject: Re: FTC Matter No. 2323004

Sam,
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Would Tuesday at 10:30am work for you all?
Thanks,

Elizabeth M, Pall|Partner

P 312-840-7099|F 312-840-7900|EPall@burkelaw,com |www. burkelaw.com
Burke, Warren, MacKay & Serritella, P.C,330 N Wabash Ave, Suite 2100,Chicago ILB80811

From: Denny, Samantha <sdenny@ftc.gov>

Sent: Friday, February 3, 2023 5:06:42 PM

To: Elizabeth M. Pall <EPall@burkelaw.com>; Davis, James <jdavis@ftc.gov>
Cc: Carson, Christine <ccarson@ftc.eov>; Marksteiner, Ryne <rmarksteiner@fic.gov>; Ira M. Levin
<|levin@burkelaw.com>; Joshua J. Cauhorn <jcauhorn@burkelaw.com>
Subject: Re: FTC Matter No. 2323004

[EXTERNAL]

Thank you, Elizabeth.

What is your and Ira’s availability for a meeting next week?

Best,

Sam

Get Qutlook for i0S

From: Elizabeth M. Pall <EPall@burkelaw.com>
Sent: Friday, February 3, 2023 4:27:20 PM

To: Davis, James <jdavis@fic gov>; Denny, Samantha <sdenny@fic gov>

Cc: Carson, Christine <ccarson@fic.gov>; Marksteiner, Ryne <gmarksteiner@fic.eoy>; Ira M. Levin
<|levin@burkelaw.com>; Joshua l. Cauhorn <jcauhorn@burkelaw.com>

Subject: RE: FTC Matter No. 2323004

Jim and Samantha,

Please see the enclosed correspondence and supplemental production.

Thank you,

Elizabeth M. Pall|Parther

P 312-840-7099|F 312-840-7900|EPali@burkelaw.com |www.burkelaw.com

Burke, Warren, MacKay & Serritella, P.C.330 N Wabash Ave, Suite 2100,Chicago ILE60611
From: Elizabeth M. Pall

Sent: Friday, January 20, 2023 4:26 PM

To: Davis, James <jdavis@ffc.gov>; Denny, Samantha <sdenny@ftc gov>
Cc: Carson, Christine <ccarson@ftc gov>; Marksteiner, Ryne <tmarksteiner@fic.gov>; Ira M. Levin

<ilevin@burkelaw.com>; Joshua J. Cauhorn <jcauhorn@burkelaw.com>
Subject: FTC Matter No. 2323004

Jim and Sam,
Please see the enclosed correspondence and production.
Thank you,

Elizabeth M. Pall

Partner

Burke, Warren, MacKay & Serritella, P.C.

330 N Wabash Ave, 21st Floor | Chicago, IL 60611
P 312-840-7099|F 312-840-7900

Exhibit L, Page 3 of 4


mailto:jcauhorn@burkelaw.com
mailto:ILevin@burkelaw.com
mailto:rmarksteiner@ftc.goV
mailto:ccarson@ftc.gov
mailto:jdavis@ftc.gov
mailto:EPall@burkelaw.com
mailto:sdenny@ftc.gov

Case: 1:23-cv-02500 Document #: 3-12 Filed: 04/20/23 Page 5 of 5 PagelD #:248

EPall@burkelaw com | www burkelaw.com
Profile|vCard

Confidentiality Note- This email message is for the Sole use of the infended recipient(s) and may
contain confidential and privileged information. Any unautharized review, use, disclosure or
distribution is strictly prohibited. If you are not the intended recipient, contact the sender via reply
email and destroy all coples of the onginal message.

Exhibit L, Page 4 of 4



Case: 1:23-cv-02500 Document #: 3-13 Filed: 04/20/23 Page 1 of 1 PagelD #:249
Sealed Document Pursuant to LR 26.2

James Davis

Samantha Denny

Rachel F. Sifuentes

FEDERAL TRADE COMMISSION

230 South Dearborn Street, Suite 3030

Chicago, Illinois 60604

Telephone: 312-960-5634

Attorneys for Petitioner Federal Trade Commission

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

FEDERAL TRADE COMMISSION,

Petitioner,
Case No. 23-cv-2500
V.

ACIA17 Automotive, Inc. and
ACIA ACQ Corporation dba
Leader Automotive Group,

Respondents.

N N N N N N N N N N N N N

FEDERAL TRADE COMMISSION’S
PETITION FOR AN ORDER TO ENFORCE CIVIL INVESTIGATIVE DEMAND

Petitioner’s Exhibit M

Sealed Document Pursuant to LR 26.2



Case: 1:23-cv-02500 Document #: 3-14 Filed: 04/20/23 Page 1 of 8 PagelD #:250

James Davis

Samantha Denny

Rachel F. Sifuentes

FEDERAL TRADE COMMISSION

230 South Dearborn Street, Suite 3030

Chicago, Illinois 60604

Telephone: 312-960-5634

Attorneys for Petitioner Federal Trade Commission

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

FEDERAL TRADE COMMISSION,

Petitioner,
Case No. 23-cv-2500
V.

ACIA17 Automotive, Inc. and
ACIA ACQ Corporation dba
Leader Automotive Group,

Respondents.

N N N N N N N N N N N N N

FEDERAL TRADE COMMISSION’S
PETITION FOR AN ORDER TO ENFORCE CIVIL INVESTIGATIVE DEMAND

Petitioner’s Exhibit N



Case: 1:23-cv-02500 Document #: 3-14 Filed: 04/20/23 Page 2 of 8 PagelD #:251

UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

COMMISSIONERS: Lina M. Khan, Chair
Rebecca Kelly Slaughter
Christine S. Wilson
Alvaro M. Bedoya

In the Matter of

CIVIL INVESTIGATIVE DEMAND TO File No. 232-3004
ACIA17 Automotive, Inc. and ACIA ACQ Corp.
d/b/a Leader Automotive Group

DATED DECEMBER 21, 2022.

N N N N N N N

ORDER DENYING PETITION TO MODIFY, LIMIT,
OR QUASH CIVIL INVESTIGATIVE DEMAND

By BEDOYA, Commissioner:

ACIA17 Automotive Inc. and ACIA ACQ Corp. d/b/a Leader Automotive Group
(collectively hereafter “Leader”) petition the Commission (a) to extend by 30 days the deadline
to file, if necessary, a more detailed petition to limit or quash the FTC’s Civil Investigative
Demand, see Pet. Ex. 1 (“CID”), served on Leader on December 27, 2022, or in the alternative
(b) to quash or limit the CID. The Commission served the CID in connection with the
Commission’s investigation into whether Leader has engaged in unfair or deceptive practices
with respect to the marketing, sale, and financing of automobiles in violation of Section 5 of the
FTC Act and the Equal Credit Opportunity Act (“ECOA”). For the reasons set forth below, we
deny Leader’s petition.

. Background

Leader owns and operates ten automobile dealerships in Illinois selling a variety of
vehicle makes including Kia, Hyundai, Honda, Chevrolet, Toyota, Chrysler, Dodge, Jeep, and
Ram. In the past two years, the Leader dealerships have sold more than 30,000 new and used
automobiles. Pet. at 2-3.

In November 2022, the Commission initiated an investigation into whether Leader has
engaged in violations of the FTC Act and ECOA. In particular, the Commission sought to
determine whether Leader’s auto sales and lending practices constituted unfair or deceptive
practices or reflected discrimination on a prohibited basis—resulting in higher vehicle sales

Exhibit N, Page 1 of 7
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prices, periodic payments, “add-on” charges, or other harm to consumers.* On December 21,
2022, the Commission issued a CID to Leader seeking responses to interrogatories as well as the
production of documents and data. The CID defines Leader to include its ten automobile
dealerships, see CID at 12, and requests information related to Leader’s financing and add-on
practices, data regarding Leader’s auto financing transactions, and consumer complaints, among
other documents and information. See id., CID at 2-5 (interrogatories), 6-8 (documents), 8-11
(data). The CID’s specified time period is April 1, 2018, through compliance with the CID, id. at
2, except that the time period for deal packets is January 1, 2021, through compliance with the
CID, id. at 6.

The Commission served the CID on Leader via email on December 27, 2022. Pet. at 1.2
That day, Leader’s lead U.S. counsel, Ira M. Levin, notified FTC staff that he was on vacation
out of town until January 9, 2023, and Mr. Levin and FTC staff agreed to meet and confer on
January 10, 2023. Id. He also agreed to attempt to provide staff with a proposed production
schedule by January 10, 2023. Pet. Ex. 2 at 1. On January 2, 2023, Mr. Levin confirmed his
representation of Leader and the meet and confer appointment, copying two other lawyers in his
firm, Elizabeth M. Pall and Joshua J. Cauhorn. Pet. EX. 2 at 4.

During the January 10 meet and confer, Leader raised several concerns with the CID,
including that some requests seemed overbroad and unduly burdensome, possibly disrupting
Leader’s business. See Pet. at 2. FTC staff clarified the scope of certain requests while observing
that many documents and much of the data appeared to be maintained electronically, suggesting
that the burden claims were overstated. Leader did not produce a proposed production schedule
by January 10.

Writing on behalf of Leader on January 12, Ms. Pall stated that Leader hoped to provide a
production schedule the week of January 16. Pet. Ex. 2 at 2. In addition, Ms. Pall requested a
two-week extension of the deadline to file a petition to quash the CID, which by Commission
rules was set for January 17, 2023, see 16 C.F.R. 88 2.10(a)(1), 4.3(a). Pet. Ex. 2 at 2. In support
of the request. Ms. Pall stated that an extension “will give us more time to continue to discuss the
production schedule and potential means of limiting some of the requests . .. .” Id. FTC staff
denied the request on January 13, explaining that extensions are not granted absent extraordinary
circumstances and that Leader’s request had articulated no reason warranting an extension. Id. at
1. FTC staff expressed its willingness to continue to negotiate about the CID’s scope and a
production schedule. Id.

Leader filed its petition to modify, limit, or quash the CID on January 16. Pet. at 10. At
that time, Leader had not provided FTC staff with a proposed production schedule, while
producing just a handful of documents and virtually none of the requested data.

L«“Add-ons” are additional products or services not provided by the vehicle manufacturer, for
which Leader charges consumers a fee. See Pet. Ex. 1, CID at 11-12.

2 Commission records indicate that Leader received the CID by FedEx on December 28, 2022.

-2-
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1. Analysis
A. There Is No Good Cause To Extend The Petition To Quash Deadline.

Leader first requests a 30-day extension of the date by which it must file a petition to
quash or limit the CID. Pet. at 4-5. The Commission’s rules require petitions to quash or modify
compulsory process to be filed within 20 days of service. 16 C.F.R. § 2.10(a)(1). That timeline
exists to facilitate efficient investigations of potentially unlawful practices. CIDs such as the one
directed to Leader issue only if there is reason to believe that the recipient may have information
or documents relevant to unfair or deceptive practices. See 15 U.S.C. § 57b-1(c). CIDs enable
Commission staff to obtain information needed to investigate potentially unlawful conduct,
which may be significantly harming consumers. The 20-day period ensures that disputes
regarding a CID’s validity or scope are promptly presented to the Commission for resolution,
which in turn enables the staff investigation to proceed efficiently and without delay—or to be
adjusted as needed depending on the Commission’s ruling.

As a threshold matter, Leader has failed to provide a factual basis for its petition. Mere
statements by counsel in a brief do not suffice, because a petition to quash must include “all
appropriate arguments, affidavits, and other supporting documentation.” 16 C.F.R. § 2.10 (a)(1).
Other than the petition, the CID, and emails exchanged between counsel to Leader and FTC
staff, Leader provided none of required factual support for its claims. The Commission routinely
denies petitions to quash that lack an adequate evidentiary basis.® As the Supreme Court has
explained, recipients challenging FTC compulsory process must “ma[ke] a record that would
convince us of the measure of their grievance rather than ask us to assume it.” United States v.
Morton Salt Co., 338 U.S. 632, 653-54 (1950) (rejecting as inadequate “mere assertionsin . . .
briefs”); see also EEOC v. Md. Cup Corp., 785 F.2d 471, 477 (4th Cir. 1986) (mere “conclusory
allegations . . . do not constitute evidence” that could show that an administrative subpoena is
unduly burdensome).

Leader’s request for an extension is premised on the need for additional time to negotiate
with FTC staff “a reasonable timeline for production on an agreed scope of documents and
information” and to “reasonably work through all potential issues as to the tens of thousands of
transactions for which the FTC seeks documentation and information.” Pet. at 2. The
Commission applies a “good cause” standard to requests to extend the time to file a petition to
quash. See In re Civil Investigative Demand to Liberty Auto City, Inc., dated April 12, 2022, FTC
File No. 222-3077, at 3 (June 13, 2022). Although certain FTC officials possess “the authority to
rule upon” such “requests for extensions of time,” 16 C.F.R. 8 2.10(a)(5), the decision whether to
grant an extension rests within the sound discretion of those officials. Setting aside Leader’s

3 See, e.g., In re October 30, 2013 Civil Investigative Demand Issued to HealthyLife Sciences,
LLC, FTC File No. 122-3287 (Dec. 20, 2013), at 2 (rejecting claim of undue burden where CID
recipient “has not provided any affidavits or other evidence” to establish that burden); In re
February 11, 2014 Civil Investigative Demand Issued to Ziegler Supersystems, Inc., FTC File
No. 131-0206 (Apr. 21, 2014), at 10-11 (noting that CID recipient must make a factual record to
support a claim of undue burden); In re January 16, 2014 Civil Investigative Demand Issued to
The College Network, Inc., FTC File No. 132-3236 (Apr. 21, 2014), at 8, 11 (denying petition to
quash CID specification where recipient provided “no factual support” for its claimed burden).

-3-
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failure to provide evidence in support of its petition, we find that neither Leader’s request to FTC
staff nor the petition itself supplies good cause to extend the deadline.

The grounds for challenging a Commission CID are limited to whether the agency has
exceeded its authority, whether CID itself is “too indefinite,” whether “the information sought is
reasonably relevant,” and whether, on the whole, the CID is “not . . . unreasonable.” Morton Salt
Co., 338 U.S. at 652-63. Leader has provided no evidence as to why it needs an extension to
assess whether the CID satisfies the Morton Salt requirements. Indeed, it does not even assert
that it needs more time to make this assessment. Leader’s January 12, 2023, email in which Ms.
Pall requested an extension gives no reason for why Leader could not meet the petition deadline.
Rather, it simply states that more time will allow continued negotiation regarding the production
schedule and the scope of the CID. Pet. Ex. 2 at 2. In its petition, Leader suggests that two of its
lawyers were unavailable for portions of the time established by the Commission rules for
deciding whether to file a petition to quash, Pet. at 2, 5, but provides no evidence, such as an
affidavit, demonstrating that the time available did not suffice for those or other lawyers to
determine whether Leader should petition to quash and prepare such a petition. Nor did Leader
provide evidence that it was diligent in making its assessment of whether to file a petition. See
Capitol Sprinkler Inspection, Inc. v. Guest Servs., Inc., 630 F.3d 217, 226 (D.C. Cir. 2011)
(finding good cause to extend deadlines when the party seeking relief can “show that the
deadlines cannot reasonably be met despite [the party’s] diligence” (cleaned up)). Indeed,
Leader’s repeated failures to provide FTC staff with a proposed production schedule suggest a
lack of “diligence.” Id.

The thrust of Leader’s request is not that Leader needs more time to determine whether
the CID as issued warrants quashing but instead that it cannot decide whether to petition to quash
until it knows if its negotiations with staff will addresses “Leader’s concerns by narrowing the
scope of and clarifying the CID.” Pet. at 5. But Leader’s desire to know the outcome of those
negotiations does not provide good cause for an extension. If the CID, as issued, is unreasonable,
the Commission rules require that a petition to quash be filed “within 20 days” of service. 16
C.F.R. 8 2.10(a)(1). An extension to permit negotiations with FTC staff to narrow and clarify its
scope will not diminish the reasonableness of the CID, and thus the outcome of those
negotiations cannot provide good cause for an extension where none existed in the first place. If
the CID, as issued, is not unreasonable, neither is one that is narrowed and clarified.

In any event, Leader has obtained more time to engage in negotiations with FTC staff.
Because the timely filing of a petition to quash or limit Commission compulsory process “shall
stay the remaining amount of time permitted for compliance,” 16 C.F.R. 8 2.10(b), the original
return date for the CID, here, January 20, 2023, has effectively been extended by the filing of
Leader’s petition. The Commission urges Leader to negotiate diligently and in good faith to meet
the new production deadline set below or as FTC staff may modify it hereafter.

B. The CID Is Not Unduly Burdensome Or Unreasonable.

Leader also requests, in the alternative, that the Commission limit or quash the CID
because, Leader asserts, the CID (1) “was not properly served” and (2) is “objectionably
overbroad,” “excessive and threaten[s] to unduly disrupt or seriously hinder Leader’s business
operations.” Pet. at 6, 7. We deny this request, too.

-4 -
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First, the Commission properly served the CID on Leader. Its petition, however, contends
that at the January 10 meet and confer Leader’s counsel “learned for the first time that the
interrogatories, document requests, and data requests set forth in the CID were intended to be
directed to the ten (10) automobile dealerships operated through AutoCanada Holdings” in the
United States. Pet. at 6. That claim is unsupported. The CID defines ACIA17 Automotive, Inc.
and ACIA ACQ Corp., d/b/a Leader Automotive Group as the “Company” to which the CID is
directed, and “Company” includes “wholly or partially owned subsidiaries, unincorporated
divisions, joint ventures, operations under assumed names, and affiliates . . . .” CID at 12. Thus,
by definition the CID is directed to the ten automobile dealerships. Further, the CID’s
specifications include numerous requests making clear that they apply to Leader’s dealerships,
including Interrogatory 1(g), asking that Leader state “the names and addresses of all dealerships
operated by the Company in the United States” and numerous other interrogatories that explicitly
apply to all “dealerships” (e.g., CID Interrogatories 9-11, 14, 15, 17, 18, and 20). CID at 2-5. It
is untenable to maintain that the CID could be read as not applying to Leader’s dealerships. Nor
does Leader dispute that it received the CID via both email, which is confirmed by Mr. Levin’s
January 2, 2023, email to the FTC, see Pet. Ex. 2 at 4, and the FedEXx receipt on file with the
Commission’s Office of the Secretary.

Second, the CID is not “objectionably overbroad” and “excessive” and does not “threaten
to unduly disrupt or seriously hinder Leader’s business operations.” Pet. at 6-7. Agency process
is not unduly burdensome unless compliance “threatens to unduly disrupt or seriously hinder
normal operations” of the recipient’s business. FTC v. Texaco, Inc., 555 F.2d 862, 882 (D.C. Cir.
1977) (en banc). Of course, “[s]Jome burden on subpoenaed parties is to be expected and is
necessary in furtherance of the agency’s legitimate inquiry and the public interest.” Id.
Accordingly, the test for undue burden “is not easily met.” Id.; see also Md. Cup, 785 F.2d at
477, 479. Leader has not made the required showing.

Leader cites the number of the CID’s interrogatories (25, or 72 with subparts), document
requests (17, or 19 with subparts), and data requests (2, one with 54 and the other with 85
subparts). Pet. at 7. As an initial matter, the number of requests or volume of responsive
documents alone does not show undue burden. See, e.g., In re March 19, 2014 Civil Investigative
Demand Issued to Police Protective Fund, Inc. (“PPF”), FTC File No. 132-3239 (May 22, 2014)
(“[A] “sheer volume of requests’ does not itself establish that the CID is overbroad or imposes
undue burden.”); FDIC v. Garner, 126 F.3d 1138, 1145-46 (9th Cir. 1997) (mere fact that a
subpoena called for thousands of financial documents and one million other documents was not
sufficient to establish undue burden); FTC v. Jim Walter Corp., 651 F.2d 251, 258 (5th Cir.
1981) (“[a]bsent a showing of disruption, the sheer number of documents sought does not
demonstrate” undue burden). Indeed, the numbers are comparable to those the Commission
founds reasonable in Liberty Auto City, Inc., FTC File No. 222-3077, at 4. Moreover, the
numbers are entirely reasonable given the nature of the investigation and size of Leader’s
business. See Pet. at 3 (noting that Leader sells over 15,000 vehicles per year). Further, the CID’s
requests are limited in time, and are tailored to provide the agency with specific information
about Leader’s add-on sales and procedures and its financing practices—areas plainly relevant to
assessing compliance with the fair lending and consumer protection laws at issue. See Texaco,
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555 F.2d at 882 (recognizing that subpoenas were “broad in scope” but finding that breadth
necessary to match the FTC’s “comprehensive” investigation).*

Nor does Leader provide any affidavits or other factual documentation to support its
conclusory claim that complying with the CID will “unduly disrupt or seriously hinder” its
operations. Pet. at 7. A CID recipient bears the burden to show how a CID interferes with its
ability to operate its business. See Garner, 126 F.3d at 1146 (rejecting claim of undue burden
where recipient failed “to enunciate how these subpoenas constitute a ‘fishing expedition’”); see
also FTC v. Standard Am., Inc., 306 F.2d 231, 235 (3d Cir. 1962) (finding no undue burden
where subpoena recipients “did not adduce a single shred of evidence” to support their claim that
compliance would result in ““the virtual destruction of a successful business’”); Texaco, 555
F.2d at 882. The conclusory statements Leader advances “do not constitute evidence that the
company’s normal operations will be seriously disrupted” by producing the requested material.”
Maryland Cup, 785 F.2d at 477; see also Doe v. United States (In re Admin. Subpoena), 253
F.3d 256, 268-69 (6th Cir. 2001) (finding insufficient recipient’s “general and conclusory
statement” regarding burden).

Finally, Leader argues that the CID is unduly burdensome because responding to it will
require engaging a “third-party discovery vendor to process and prepare the information”
requested by the CID. Pet. at 7. As the D.C. Circuit explained in another FTC matter, “[t]he
difficulty with [this] argument is that it could be made with respect to almost any investigation.”
FTC v. Invention Submission Corp., 965 F.2d 1086, 1090 (D.C. Cir. 1992). Such burdens fall
within the ordinary, reasonable costs that attend any government investigation and do not make
the CID unduly burdensome. See id.; see also Texaco, 555 F.2d at 882 (““Some burden on
subpoenaed parties is to be expected and is necessary in furtherance of the agency’s legitimate
inquiry and the public interest.”). As we have previously explained, it is not enough merely to
assert that a CID request “is overbroad and burdensome and that ‘gathering, copying, and
scanning all documents and responses [to the CID] would take a significant amount of time and
resources that the organization simply does not have.””® PPF, FTC File No. 132-3239, at 7.
Those assertions need to be supported with competent evidence that makes a specific showing of
severe business disruption. See id. (noting that “a blanket objection” does not suffice, and that a
CID recipient must show that a request is “highly disruptive”).

Nor has Leader shown that the cost of such efforts is too high “relative to the financial
positions” of the company when “measured against the public interest of this investigation.” FTC
v. Carter, 464 F. Supp. 633, 641 (D.D.C. 1979), aff’d, 636 F.2d 781 (D.C. Cir. 1980); see also

4 Leader does not seriously dispute that the information sought is relevant. The final sentence of
the Petition asserts that the CID’s requests are “irrelevant,” Pet. at 8, but the Petition contains no
elaboration or evidence supporting this claim. The Commission has no obligation to consider
such a throwaway claim, which is unsupported and wrong in any event.

® To the extent the asserted burdens stem from Leader’s own document practices such burdens
“cannot excuse” Leader from compliance with the CID. Seg, e.g., Letter Ruling re Civil
Investigative Demands Issued to D. R. Horton, Inc. and Lennar Corp., FTC File Nos. 102-3050
& 102-3051 (Mar. 9, 2010), at 6 (“Burden caused by Petitioners’ own organizational design
cannot excuse them from compliance with the CIDs.”).

-6-

Exhibit N, Page 6 of 7



Case: 1:23-cv-02500 Document #: 3-14 Filed: 04/20/23 Page 8 of 8 PagelD #:257

Md. Cup, 785 F.2d at 479 (holding that the cost of compliance is not unduly burdensome “in the
light of the company’s normal operating costs”). In fact, Leader has provided no information
about its financial position, human resources, or other capabilities relevant to complying with the
CID, giving us no factual basis to conclude that the burden on the company is undue.

Moreover, as Leader acknowledges, Commission staff have repeatedly expressed
willingness to further narrow or limit some of the CID’s requests, including in light of Leader’s
concerns. See Pet. at 3, 4. Again, the Commission urges Leader to engage with FTC staff who,
we are confident, will seek to accommodate any reasonable requests that are consistent with the
needs of the investigation.

I1l.  CONCLUSION
For the foregoing reasons, Leader’s petition to quash is denied.

IT ISHEREBY ORDERED THAT Leader Automotive Group’s Petition to Modify,
Limit or Quash the December 21, 2022, Civil Investigative Demand be, and hereby is, DENIED.

IT ISFURTHER ORDERED THAT Leader shall comply in full with the
Commission’s Civil Investigative Demand no later than Friday, March 10, 2023, at 9:00 a.m.
(Central Time), or at such other later date, time, and location as the Commission staff may
determine.

By the Commission,

April J. Tabor
Secretary
SEAL:
ISSUED: February 27, 2023
-7-
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United States of America
FEDERAL TRADE COMMISSION
Midwest Region

James Davis
Staff Attorney

230 S. Dearborn Street, Suite 3030
Chicago, Illinois 60604
Tel.: (312) 960-5596
Email: jdavis@ftc.gov

March 3, 2023

By E-Mail

Elizabeth M. Pall

Ira M. Levin

Joshua J. Cauhorn

Burke, Warren, MacKay & Serritella, P.C.
330 North Wabash Avenue, Suite 2100
Chicago, IL 60611-3607

Email: epall@burkelaw.com

Dear Counsel:

This letter addresses your February 24, 2023, production in response to the Civil
Investigative Demand (“CID”) issued by the Federal Trade Commission to ACIA17 Automotive,
Inc. and ACIA ACQ Corp., d/b/a Leader Automotive Group (“Leader”) issued on December 21,
2022,

Importantly, Leader produced these documents despite having filed a Petition to Modify,
Limit or Quash the CID (“Petition”), thus indicating an ongoing recognition of, and effort to
meet, the CID’s obligations. On February 27, 2023, the Commission issued an Order denying the
Petition in full and directing Leader to comply no later than March 10, 2023 or other such time
as staff may determine.

Based on our review of the information produced to date, and in the interests of avoiding
further proceedings, we are willing to extend this deadline to March 17, 2023. We expect,
however, that Leader will comply in full with the CID as directed and further will address certain
specific deficiencies. In summary, these deficiencies include:

e Two months after being served with the CID, Leader has produced virtually no
documents;

e Despite prior assurances both to staff and the Commission, the company has not yet
provided a production schedule. Instead, many of Leader’s CID responses simply state,
without elaboration, that the “investigation continues”;

e The few interrogatories that Leader has responded to provide no meaningful information;
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e Leader appears to be determining which documents to produce based on an
inappropriately narrow standard that has no applicability to administrative subpoenas;
and

e Without explanation and without properly conferring with FTC staff, Leader has withheld
responsive information in data produced to the Commission.

We address these deficiencies in greater detail below. If Leader does not comply as directed by
the Commission and correct these deficiencies by March 17, 2023, we will refer this matter to
the FTC’s Office of General Counsel for authorization to seek judicial enforcement.

A. Leader’s Improper Objections and Confidentiality Request

Leader has asserted several objections, including (1) that it will withhold from the
Commission allegedly-privileged documents without providing a privilege log; (2) that some
specifications are not relevant or proportional; (3) that the cost of producing documents in the
Commission’s identified format is unduly burdensome; and (4) that the Commission must
provide protections for Leader’s confidential information.

These objections are not properly before us. As provided by Rule 2.10, a party filing a
petition to quash must include “all assertions of protected status or other factual and legal
objections to the Commission compulsory process, including all appropriate arguments,
affidavits, and other supporting documentation.” 16 C.F.R. § 2.10(a)(1). These objections were
available to Leader at the time it filed its Petition; accordingly, any objections Leader raises now
that were not in the Petition are waived.?

In any event, each lacks merit. For instance, Leader gives no reason why it cannot
produce a privilege log as required by the Commission’s rule, common law, and well-established
general practice. See, e.g., In Re Grand Jury Investigation, 974 F.2d. 1068, 1070-71 (9th Cir.
1992) (party asserting privilege has the burden of establishing it through privilege log). Leader’s
objection on relevance and proportionality grounds likewise has no basis. Such concepts apply in
discovery under the Federal Rules of Civil Procedure; they do not apply in administrative
investigations into potential law violations.® Leader’s claim of a undue burden from complying

! This extends the deadline set by the Commission in its order denying Leader’s Petition to Quash by an
additional week.

2 We acknowledge that Leader’s Petition included a claim of undue burden resulting from the required
format for production of electronically-stored information. To the extent its present objection represents
any additional burden argument not presented in the petition, that additional argument is waived.

® The Federal Rules of Civil Procedure were written for post-complaint litigation. As a result, most of the
Federal Rules do not apply to pre-complaint enforcement of an administrative subpoena. See United
States v. Markwood, 48 F.3d 969, 982 (6th Cir. 1995); see also Linde Thomsen Langworthy Kohn & Van
Dyke, P.C. v. RTC, 5 F.3d 1508, 1513 (D.C. Cir. 1993) (“Unlike a discovery procedure, an administrative
investigation is a proceeding distinct from any litigation that may flow from it”). For example, in
administrative investigations such as this, relevance is measured against the resolution authorizing the
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with the Commission’s ESI protocol fails to meet the standard for such claims because Leader
has not demonstrated how complying would “unduly disrupt or seriously hinder” its normal
operations, particularly where the business in question generates over $200 million in revenue
each quarter.* This objection is also not supported considering that the use of such production
specifications is routine and widely-accepted for the benefit of all parties.® Finally, with respect
to Leader’s confidentiality objection, this too is unfounded. The Commission has robust and
court-approved laws and regulations to safeguard confidential information submitted in response
to compulsory process. See FTC v. Rockefeller, 441 F.Supp. 234, 242 (S.D.N.Y. 1977).

B. Leader’s Deficient CID Responses
1. Interrogatories 2 and 8: Identity of Employees Responsible for Training and
Compliance; Process of Preparing a Used Car for Resale, Reconditioning, or

Certification

Leader’s responses to these two interrogatories cannot represent complete answers
verifiable under oath.

Interrogatory 2 states as follows:
Identify all current or former managers, supervisors, and employees

responsible for designing, implementing, modifying, training, or ensuring
compliance with the Company’s policies and procedures, stating, for each such

individual:

a. Date hired;

b. Date and reason employment ended, if any;

C. Which dealership(s) the person was employed by;

d. Contact information; and

e. Title(s) and description of position(s) held at the Company.

In response, Leader objected to the interrogatory as “overbroad, unduly burdensome, and
not proportional to the Subject of Investigation,” and then provided the following answer:

CID, not by reference to extraneous matters. FTC v. Texaco, 555 F.2d 862, 874 (D.C. Cir. 1977) (en
banc); FTC v. Anderson, 631 F.2d 741, 746 (D.C. Cir. 1979); FTC v. Invention Submission Corp., 965 F.
2d 1086, 1090 (D.C. Cir. 1992) (“The requested material, therefore, need only be relevant to the
investigation — the boundary of which may be defined quite generally, as it was in the Commission’s
resolution here.” (emphasis in original; internal citations omitted)).

* Texaco, 555 F.2d at 882 & n.52 (citing SEC v. Savage, 513 F.2d 188, 189 (7th Cir. 1975); EEOC v. Bay
Shipbuilding Corp., 668 F.2d 304, 313 (7th Cir. 1981); FTC v. Jim Walter Corp., 651 F.2d 251, 258 (5th
Cir. 1981) (compliance costs ranging from $392,000 to $4,000,000 are not unreasonable).

® For example, see the DOJ’s production requirements: https://www.justice.qov/atr/case-
document/file/494686/download.
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[T]he identity of “all current or former managers, supervisors, and employees responsible
for designing, implementing, modifying, training, or ensuring compliance with the
Company’s policies and procedures” could conceivably request information for every
employee of all of the dealerships set forth in response to Interrogatory No. 1(g)
(hereafter, the “ACIA Dealerships”). Subject to and without waiving any of the foregoing
general or specific objections, managers, directors and officers of ACIA and ACIA
Dealerships are generally responsible for training and ensuring compliance with the
Company’s policies and procedures. Further answering, please see the enclosed
spreadsheet.®

This answer cannot be squared with a company that operates in the highly-regulated automobile
sales industry — an industry subject to compliance obligations imposed by federal, state, and local
authorities.

Interrogatory 8 asks Leader to “[d]escribe the process of preparing a used vehicle for
sale, including reconditioning the vehicle and obtaining manufacturer certification.”

In response, Leader stated in full:

ACIA objects to this interrogatory as overbroad and not proportional to the Subject of
Investigation as set forth on page 2 of the CID, including because the “process of
preparing a used vehicle” varies widely from vehicle to vehicle and is rarely uniform,
generating many possible responses. Subject to and without waiving any of the foregoing
general or specific objections, generally, each used vehicle acquired by ACIA is subject
to a used car inspection. Certain used vehicles will be reconditioned. Used vehicles that
may qualify for manufacturer certification will be considered on a case-by-case basis.

This answer too is not plausible given Leader’s position as a conglomerate responsible for selling
thousands of used vehicles per year. Further, the suggestion that Leader has no formal,
standardized policies or procedures governing how its vehicles are evaluated and prepared for
sale runs directly contrary to regulatory filings by the company’s publicly traded parent entity.’

Under a CID, “Each reporting requirement or question in a civil investigative demand
shall be answered separately and fully in writing under oath . . . and it shall be submitted under a
sworn certificate. 15 U.S.C. 8 57b-1(c)(13). Ultimately, it is Leader’s responsibility to ensure
complete compliance with the CID and provide us with a Certificate of Compliance upon
fulfilling its obligations.

® The spreadsheet referred to in this answer consists of over 200 current and former Leader employees.

7 See, e.g., AutoCanada, 2022 Annual Information Form at 13-14: “We actively manage the quality and
age of our used vehicle inventory and monitor our used inventory appraisal values, reconditioning costs,
pricing, online marketing, stocking levels, turnover, and return on investment... Certain used vehicles
acquired by us as “trade-ins’ may not be suitable for sale in our used vehicle business because of their
age, mileage or physical condition.
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Leader must produce revised or supplemental answers to Interrogatories 2 and 8, along
with the requisite sworn declaration, by March 17, 2023.

2. Interrogatory 3: Identity of Current and Former Employees

Leader originally requested that we narrow this specification on grounds of burden and
we agreed to review a sample for further consideration. Upon review of the information
submitted — which appears to be a spreadsheet routinely generated from a database — we see no
justifiable claims of burden sufficient to narrow the scope of the request as initially proposed.
Thus, a complete response to this interrogatory should consist of a spreadsheet identifying all
current and former employees during the applicable time period, including all responsive contact
information.®

Leader must produce this revised spreadsheet by March 17, 2023.
3. Section C: Data Requests

Although no modification of this interrogatory has been agreed upon, the spreadsheets
that you submitted in response to the Commission’s data requests are grossly deficient, omitting
multiple requested data points. A non-exhaustive list of these omissions includes:

Buyer street address (C.1.i; C.2.k);

Buyer email address (C.1.j);

Buyer telephone number (C.1.k);

Buyer date of birth (C.1.1);

New, used, or certified vehicle (C.1.m; C.2.m);

Cost of disability insurance purchased (C.1.ss; C.2.aaa);

Cost of tire and wheel coverage purchased (C.1.uu; C.2.ccc);
Cost of maintenance contract purchased (C.1.vv; C.2.ddd);
Cost of door guards purchased (C.1.xx; C.2.fff);

Cost of anti-theft products purchased (C.1.yy; C.2.9g9);

Cost of any other Add-ons purchase, itemized (C.1.zz; C.2.hhh)
Price history of vehicle (C.2.t);

Cost to dealer (C.2.u.);

Vehicle book value (C.2.v);

All taxes and fees requested by Specification C; and

Much of the data related to financing (e.g., term, origination fee, APR, buy rate,
etc.);

Of the more than 80 unique data points we requested, Leader provided approximately half and it
did so without explanation and without meaningfully conferring with staff. Leader must
therefore provide a complete response to this interrogatory consisting of all information

8 “Identify” is a defined term in the specifications that requires the identification of email address and
phone numbers for responsive individuals.
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requested in Sections C.1 and 2 during the applicable time period. If Leader does not maintain a
specific item requested, either at all or for only part of the time period, Leader must identify this
item in writing.

Leader must produce revised spreadsheets with all responsive information, or a detailed
explanation supporting the omission of any requests, by March 17, 2023.

4, Interrogatories 9, 10, 11, 12, 13, 18, 19, 20, 21, 22, 23, 24°

Two months after being served with the CID, Leader has not responded substantively to
these interrogatories, claiming simply that its “investigation continues.” In every case, without
any elaboration, Leader asserts that the requests are both “unduly burdensome” and “not
proportional” to the subject of investigation articulated in the Commission’s CID. As described
above, Leader’s objections are not well-founded or have been rejected by the Commission and
thus present no basis for its continued noncompliance. Order Denying Petition to Modify, Limit,
or Quash Civil Investigative Demand, at p. 5 (February 27, 2023).

Leader must produce complete answers to Interrogatories 9, 10, 11, 12, 13, 18, 19, 20, 21,
22, 23, 24, along with the requisite sworn declaration, by March 17, 2023.

5. Interrogatories 1, 4, 5, 6, 7, 14, 15, 16, 17

Leader has not provided a sworn declaration in support of these responses. 15 U.S.C. §
57b-1(c)(13). Leader must do so by March 17, 2023.

6. Requests for Production 2, 3, 6, 8, 14
Leader claims simply that its “investigation continues” into these document requests.
This unsupported statement provides no basis for noncompliance, particularly for a CID issued to

the company over two months ago in December 2022.

Leader must produce all responsive documents to RFPs 2, 3, 6, 8, and 14 by March 17,
2023.

7. Deal Jackets: Request for Production 7
Based on prior discussions regarding this request, it is our understanding that all, or

nearly all, responsive documents are scanned by Leader and electronically uploaded to a cloud-
based platform managed by CDK, a third-party vendor. We further understand that you have

°® We acknowledge the numbering error that took place with the Interrogatories starting at 15. With the
approval of Midwest Regional Director below, we are therefore formally modifying the CID as follows:
Interrogatory No. 15 will now be No. 19; Interrogatory No. 16 will now be No. 20; Interrogatory No. 17
will now be No. 21; Interrogatory No. 18 will now be No. 22; Interrogatory No. 19 will now be 23 and
Interrogatory No. 20 will now be No. 24.
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been informed by representatives of CDK that there is no way for its clients to export all of their
files off of this platform onto an external device without downloading them individually using
the client’s dashboard or service portal. Our discussions to address this issue through random
sampling have proved unavailing and Leader has yet to produce a single deal jacket. Under these
circumstances, we have determined that, to comply with this specification, Leader must produce
12 complete deal jackets for each of its 18 dealerships for each month from January 2021 to the
present consisting of: (a) the first 3 used car sales of each month; (b) the first three new car sales
of each month; (c) the last 3 used car sales of each month; and (c) the last 3 new car sales of each
month. The Commission reserves all rights to seek production of additional responsive deal
jacket materials.

Leader must produce these documents by March 17, 2023.
8. ESI: Requests for Production 9, 10, 11, 12, 15

As previously discussed, these requests require establishing an ESI protocol to govern the
collection and identification of responsive documents. Our discussions to date have involved
search terms and custodians.

On search terms, we acknowledge that you provided proposed terms in your February 24,
2023 letter, but we have reservations about the effectiveness of these terms.'® While Leader itself
bears the risk of unduly narrow search terms, we will provide a revised search term list within
the next few days that we expect Leader will employ in its searches.

Similarly, on custodians, we anticipate that Leader will soon provide an initial proposed
list. We will respond shortly after the list is received and identify those custodians that we expect
Leader will include in its search.!!

To remain in compliance, Leader must agree to the following preliminary ESI protocol:
e March 17, 2023: Finalize search terms and custodians; and
e April 3, 2023: Produce responsive documents and communications, including
email and text messages, for Jim Douvas.

The Commission reserves the right to establish deadlines for the remaining custodians at a later
date.

10 For example, these terms appear largely duplicative of the ones agreed to in FTC v. North American
Automotive Services, Inc. also d/b/a Ed Napleton Automotive Group, et al. These terms omit several
critical topics, such as complaints, refunds, and cancellations, but do include keywords lacking relevance
to this investigation such as “mopar,” “floor mats,” and “platinum protection”.

11f Leader objects to any of the Commission’s selected terms or custodians, Leader must support that
objection with specific and demonstrable data or information.
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Q. Request for Production 16

Leader claims that it cannot respond to this request because there are two interrogatories
labeled 15. RFP 16 refers to modified Interrogatory 19 which states:

Identify and describe the Company’s databases and systems, both internal and external,
that contain contact and transaction information regarding the Company’s current and
former customers. This request includes, without limitation, any customer relationship
management system, dealer management system, desking tool, or similar system. Identify
the types of data collected in these systems and describe the reports they are capable of
generating.

Leader must produce all responsive documents to RFP 16 by March 17, 2023.

D. Summary

To comply with the CID and the Commission’s Order, Leader must meet the deadlines
set forth below:

1. By March 17, 2023, Leader must provide complete, sworn answers to all
interrogatories and Section C (“Data Requests”);

2. By March 17, 2023, Leader must produce documents responsive to RFP 7 consisting
of 12 complete deal jackets for each of its 18 dealerships for each month from
January 2021 to the present consisting of: (a) the first 3 used car sales of each month;
(b) the first three new car sales of each month; (c) the last 3 used car sales of each
month; and (c) the last 3 new car sales of each month;

3. By March 17, 2023, Leader must produce all non-privileged documents responsive
to RFPs 2, 3, 6, 8, 14, 16; and

4. For the purpose of searching for documents responsive to RFPs 2, 3, 6, 8, 14, and 18,
Leader must:

a. Agree to a finalized list of search terms and document custodians by March 17,
2023; and

b. Produce all non-privileged responsive documents and communications, including
email and text messages, for Jim Douvas by April 3, 2023.
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Failure to meet any of these deadlines may constitute grounds for a referral of this matter to the
FTC’s Office of General Counsel for authorization to seek judicial enforcement.

APPROVED:

Digitally signed by TODD

TODD KOSSO gca)tses:g\gg3.03.03 16:25:31

Todd M. Kossow, Director
Midwest Region

Cc:  Steven Wernikoff
Samantha Denny
Ryne Marksteiner
Christine Carson

Sincerely,

JAMES
DAVIS

Jim Davis

Digitally signed by JAMES

DAVIS

Date: 2023.03.03 16:31:34

-06'00'
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BURKE, WARREN, MACKAY & SERRITELLA, P.C.

330 NORTH WABASH AVENUE
SUITE 2100
CHICAGO, ILLINOIS 60611-3607
TELEPHONE: (312) 840-7000
FACSIMILE: (312) 840-7900
ELIZABETH M. PALL
DIRECT DIAL NUMBER

(312) 840-7099
epall@burkelaw.com

March 17, 2023

VIA EMAIL

James Davis, Esq.

Samantha Denny, Esq.

Federal Trade Commission

230 S. Dearborn St., Suite 3030
Chicago, IL 60604

Re: FTC Matter No. 2323004
Dear Jim and Samantha:

This will respond to your letter of March 3, 2023. As an initial matter, we take exception
to your comment that ACIA17 Automotive Inc. and ACIA ACQ Corp. (collectively, the
“Company”) have produced “virtually no documents.” As you know, on February 24, 2023, we
produced spreadsheets which contain data related to nearly 60,000 vehicle sale and lease
transactions. The Company has also produced information related to hundreds of current and
former employees and various other documents requested in the CID. Additional documents and
information are produced herein. (See ACIA17 Automotive Inc. and ACIA ACQ Corp.’s First
Amended Answers to Federal Trade Commission Civil Investigative Demand, providing amended
responses to Interrogatory Nos. 10, 11, 19 (previously 15), 20 (previously 16), 21 (previously 17)
and 24 (previously 20) and Request for Production Nos. 2, 3 and 16.) We have further addressed
the points raised in your March 3rd letter below.

A. Objections and Confidentiality Request

Your March 3rd letter states that the Company has stated that “it will withhold from the
Commission allegedly privileged documents without providing a privilege log.” The Company has
never made such a statement. While the Company’s Response to the CID states that it objects to
the FTC’s requests to the extent they seek documents subject to the attorney-client privilege and/or
attorney work product doctrine, the Company has not, to date, withheld any document or
information on that basis. Therefore, there is no privilege log to produce.
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Similarly, while the Company has made objections, both in its Petition to Modify, Limit or
Quash the CID and in its Response to the CID, that certain requests are overly broad and unduly
burdensome, the Company has not unilaterally withheld any information, documents, or data on
that basis. Rather, the Company has worked with the FTC in an attempt to narrow the scope of
those requests.

B. CID Responses
1. Interrogatory Nos. 2 and 3 (Employee Information)

Interrogatory No. 2 requested that the Company “identify all current or former managers,
supervisors and employees responsible for designing, implementing, modifying, training, or
ensuring compliance with the Company policies and procedures.” In response, the Company
stated that managers, directors and officers are generally responsible for training and ensuring
compliance with the Company’s policies and procedures. The Company further produced an excel
spreadsheet with the requested information for every employee in the categories set forth in the
FTC’s February 6, 2023 letter. In your March 3rd letter, you state “this answer cannot be squared
with a company that operates in the highly regulated automobile sales industry,” but your letter
does not state why the answer is deficient in any manner. We are happy to meet and confer
regarding this interrogatory, but we do not understand the FTC’s objection to the Company’s
response as stated.

Interrogatory No. 3 requested that the Company “identify each person (not previously
identified in response to Interrogatory 2) currently or formerly employed by the Company with
any responsibility relating to the sale of motor vehicles, financing, customer service, complaint
handling or resolution, or compliance.” Consistent with the FTC’s letter of February 6, 2023, the
Company produced the requested information for general managers, general sales manager,
service managers, controllers, officers, finance managers, finance directors, and business
development center (BDC) representatives. Please advise why that information is insufficient.

2. Interrogatory No. 8 (Used Car Processes)

Interrogatory No. 8 requested that the Company “describe the process of preparing a used
vehicle for sale.” In response, the Company stated that used vehicles are subject to a used vehicle
inspection and that some cars will be reconditioned. The Company further stated that used vehicles
that may qualify for a manufacturer certification will be considered on a case by case basis. Again,
the FTC states that this answer is “not plausible” without stating why. The FTC asked a very broad
question related to the Company’s processes with respect to al/ used cars, however the processes
vary widely depending on the used vehicle at issue. If you would like to meet and confer further,
we would be happy to do so.
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3. Request for Production No. 7 (Deal Jackets)

In your March 3rd letter, you state that the Company has failed to produce a single deal
jacket. This assertion is disingenuous given that the parties agreed that the FTC would provide a
proposition with respect to sampling of deal jackets — which 1t just did for the first time on March
3rd. The foregoing notwithstanding, we do not believe the FTC’s proposal is feasible. You
requested 12 deal jackets per dealership! per month for 26 months. That is 3,120 deal jackets. As
it takes at least 15 minutes to download each deal jacket, it would take someone doing nothing but
downloading deal jackets for 8 hours per day approximately 97.5 work days to complete this task.
We would like to meet and confer about further narrowing the scope of this request.

4. Data Requests

The Company is not withholding data that was requested by the FTC. Rather, the data
points that the Company did not produce were either not available or not accurately recorded.

5. Production Schedule

The Company proposes the following production schedule.

Request Respond By
Interrogatory Nos. 9, 22 (previously 18); 3/24/2023
Document Request Nos. 6, 8
Interrogatory Nos. 12, 13; Document Request | 3/31/2023
No. 12
Interrogatory Nos. 18, 23 (previously 19); 4/7/2023
Document Request Nos. 11, 14, 17
Produce documents from Jim Douvas’ emails | 4/14/2023
and texts that contain agreed upon search
ferms.

The Company will plan on submitting any required certificate once its response and
production is complete.

6. Search Terms and Custodians

We are surprised at your reaction to our proposed list of search terms. As you
acknowledged in your March 3rd letter, these terms were previously negotiated with and approved

! Your letter references 18 dealerships, but there are 10 dealerships. While some of the dealerships sell more than one
brand of vehicle, there not 18 independent dealerships.
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by FTC staff in a similar matter. We thought that basing our search terms on that list would save
time. We will review your revised proposed list provided on March 7, 2023 and provide our
comments.

With respect to the custodians, we have identified all the current and former employees
who were employed in the positions set forth in our February 24, 2023 letter. The Company’s IT
manager is currently reviewing the list to determine whether the inboxes for the former employees

are still available to be searched. We will provide the list as soon as we have it.

Please feel free to call me if you have any questions regarding the above or the enclosed
documents.

Sincerely,

Elizabeth M. Pall

Enc.

cc: Ira M. Levin
Steven M. Wernikoff
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United States of America
FEDERAL TRADE COMMISSION
Midwest Region

James Davis
Staff Attorney

230 S. Dearborn Street, Suite 3030
Chicago, Illinois 60604
Tel.: (312) 960-5596
Email: jdavis@ftc.gov

March 20, 2023

By E-Mail

Elizabeth M. Pall

Ira M. Levin

Burke, Warren, MacKay & Serritella, P.C.
330 North Wabash Avenue, Suite 2100
Chicago, IL 60611-3607

Email: epall@burkelaw.com

Dear Counsel:

This responds to your March 17, 2023, correspondence and First Amended Response
(“Amended Response”) to the Civil Investigative Demand (“CID”) issued by the Federal Trade
Commission to ACIA17 Automotive, Inc. and ACIA ACQ Corp., d/b/a Leader Automotive
Group (“Leader”) on December 21, 2022.

Leader has not complied with the Commission’s February 27, 2023, Order denying the
company’s Petition to Modify, Limit or Quash the CID (“Petition”) and has failed to timely cure
the deficiencies outlined in our letter dated March 3, 2023. For these reasons, we are referring
this matter to the FTC’s Office of General Counsel for authorization to seek judicial enforcement
of the CID in federal court.

In our March 3, 2023, letter, we outlined the following compliance deficiencies and set a
March 17, 2023, deadline for curing these deficiencies:*

e Leader failed to provide sworn answers to its interrogatories as required by 15
U.S.C. § 57b-1(c)(13). None of the interrogatories in the company’s Amended
Response are answered under oath.

e The company’s answers to Interrogatories 2 and 8 appeared inherently
implausible and incomplete given the scope and complexity of Leader’s business

! In addition to these deficiencies, we note that Leader has continued to assert its improper burden and
relevancy objections without acknowledging or addressing the flaws with these objections that are
highlighted in our March 17, 2023, letter.

Exhibit Q, Page 1 of 3


mailto:epall@burkelaw.com
mailto:jdavis@ftc.gov

Case: 1:23-cv-02500 Document #: 3-17 Filed: 04/20/23 Page 3 of 4 PagelD #:275

Leader Automotive Group, FTC Matter No. 2323004
March 20, 2023
Page 2

operations. The answers to these interrogatories are unchanged in the Amended
Response.

o We asked Leader to comply in full with Interrogatory 3 based on the absence of
any valid burden claim.? Leader produced no additional information as part of its
Amended Response.

e Without explanation and without attempting to properly meet and confer, the
company produced certain spreadsheets in response to Section C (“Data
Requests™) that omit dozens of requested data points. Leader has provided no
additional responsive information as part of its Amended Response.

o Leader failed to answer Interrogatories 9, 12, 13, 18, 22, 23, and 24. With
respect to all but one, the company continues to simply assert that its
“investigation continues.” The amended answer to Interrogatory 24 does not
constitute a valid response to this request, which requires the company to list
specific transfers of funds between Leader and its dealerships.

e Leader produced nothing in response to Requests for Production 2, 3, 6, 8, 14,
16, and 17, asserting, without any elaboration, that its “investigation continues.”
The Amended Response does not cure these deficiencies.®

e Leader has not produced any deal jackets in response to Request for Production
7. In our March 3, 2023, letter, we proposed that the company produce a subset of
responsive deal jackets. Rather than attempting to comply with this proposal in
whole or part, Leader has, without substantiation, rejected it entirely as unduly
burdensome and produced nothing with its Amended Response.

e Leader has failed to agree, much less engage with us in any meaningful way, on
an ESI protocol applicable for Requests for Production 9, 10, 11, 12, 15. Ina
February 27, 2023, email, we requested that you provide us with a list of proposed
document custodians. Later that same day, counsel responded that Leader would
“work on the list of custodians.” In our March 3, 2023, letter, we outlined our
concerns with your proposed search terms and set a March 17, 2023, deadline for
establishing an ESI protocol. We provided you with our proposed search terms on
March 7, 2023. To date, Leader has not identified its proposed custodians by

2 We specified that full compliance would consist of a spreadsheet identifying all current and former
employees during the applicable time period that includes each employee’s contact information.

® The handful of documents produced by Leader on March 17, 2023 purportedly in response to RFPs 3
and 16 are plainly deficient. For example, Request for Production 3 requires the company to produce
policies and procedures relating to the handling and resolution of consumer complaints. In response,
Leader produced a five-page document consisting of the “Contact Us” screen from the company’s website
with a “How can we help?” form that purportedly allows consumers to submit comments.

Exhibit Q, Page 2 of 3



Case: 1:23-cv-02500 Document #: 3-17 Filed: 04/20/23 Page 4 of 4 PagelD #:276

Leader Automotive Group, FTC Matter No. 2323004
March 20, 2023
Page 3

name, provided any substantive feedback regarding our search terms, or given any
indication that it intends to engage on these issues.

In sum, Leader has failed to cure any of the above-referenced deficiencies and is in default of the
CID. To put the company’s lack of diligence and good faith in perspective, nearly three months
after being served with the CID, and almost a month after the Commission’s order denying the
Petition, Leader has produced less than 200 pages of documents responsive to seventeen separate
requests.

This letter does not modify the CID or extend any of its deadlines.® In light of Leader’s
failure to cure its noncompliance, we are referring this matter to the Office of General Counsel
for enforcement.

Sincerely,
Digitally signed by
JAMES JAMES DAVIS
Date: 2023.03.20
DAVIS 11:18:01 -05'00'
Jim Davis

Cc:  Steven Wernikoff, Honigman
Samantha Denny, FTC Midwest Region
Rachel Sifuentes, FTC Midwest Region
Christine Carson, FTC Midwest Region
Ryne Marksteiner, FTC Bureau of Economics
Burke Kappler, FTC Office of General Counsel
Michele Arington FTC Office of General Counsel

* The vast majority of these documents consist of three slightly different versions of the same employee
handbook.

® Leader’s proposed “production schedule” as well as its offer to meet and confer regarding certain

specifications are untimely given the Commission’s rejection of the Petition and the company’s ongoing
refusal to comply and lack of good faith.
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BURKE, WARREN, MACKAY & SERRITELLA, P.C.

330 NORTH WABASH AVENUE
SUITE 2100
CHICAGO, ILLINOIS 60611-3607
TELEPHONE: (312) 840-7000
FACSIMILE: (312) 840-7900
ELIZABETH M. PALL
DIRECT DIAL NUMBER

(312) 840-7099
epall@burkelaw.com

March 21, 2023

VIA EMAIL

James Davis, Esq.

Samantha Denny, Esq.

Federal Trade Commission

230 S. Dearborn St., Suite 3030
Chicago, IL 60604

Re: FTC Matter No. 2323004
Dear Jim and Samantha:
This will respond to Jim’s letter of March 20, 2023.

As an initial matter, your letter states that the Company has produced less than 200 pages
of documents responsive to the CID. As set forth in our letter of March 17, 2023, the Company
has produced excel spreadsheets responsive to several of the requests in the CID (which is how
the CID requested that the information be produced.) If one were to print the excel spreadsheets
produced to date, it would amount to 14,194 pages. Your statement is therefore a
mischaracterization regarding the scope of the Company’s production thus far.

Your letter of March 20, 2023 also ignores several of the statements made in our March
17, 2023 letter. For example, with respect to the response to Section C (“Data Requests”), we
explained that the Company did not “omit” data points in its production of data related to vehicle
sale and lease transactions; rather, some of the 139 data points requested by the FTC were either
not available or not accurately recorded in the Company’s system. Your letter also states that the
Company has failed to answer Interrogatory Nos. 9, 12, 13, 18, 22 and 23, but we have informed
you that the Company is still working on those requests and provided dates within the coming
weeks by which we expect to answer them.

Your letter further states that the Company’s responses to Request for Production Nos. 3
and 16 are “plainly deficient.” For Request for Production No. 3, which requested policies and
procedures relating to the handling and resolution of consumer complaints, the Company does not
have any written policies or procedures related to the “handling and resolution of consumer
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complaints,” so we produced the only written documentation relating to how the company handles
such complaints — which can be found on their website. Your letter does not provide any reason
why the Company’s response to Request for Production No. 16 was deficient.

With respect to the Company’s production of deal jackets in response to Request for
Production No. 7, we will begin a rolling production of deal jackets as we obtain them. As we
noted in our March 17th letter, despite the Company’s best efforts, it will take months to download
the 3,120 deal jackets that you are presently requiring. For that reason, we asked to meet and confer
with you regarding potentially narrowing the request (something we are aware the FTC has agreed
to in other similar matters). It also bears noting that the information contained in the deal jackets
is largely duplicative of data already provided in the spreadsheets the Company produced on
February 24, 2023.

We are surprised by your contention that the Company failed to respond to Interrogatory
No. 24, which requested that the Company identify transfers between ACIA17 Automotive, Inc.,
ACTIA ACQ Corp., and the various automobile dealerships. We spoke about this request during
our call on February 13, 2023 and explained that this would be potentially dozens of transactions
per day over the course of five years. In response, you agreed that the Company could provide a
list of the types of transactions, which it did. Accordingly, the Company provided exactly what the
narrowed request called for.

With respect to ESI protocol, we just received the list of employees in the categories we
previously proposed whose email accounts have been preserved and thus would be searchable.
That list is enclosed.

Finally, based on your letter -- specifically, footnote 5 -- we understand that FTC staff is
unwilling to meet and confer to discuss the various matters we raised in our March 17, 2023 letter

(or any other matters) aimed at assisting with our compliance efforts concerning the CID
requests. If you change your position on this, please let us know.

Sincerely,

Elizabeth M. Pall
Enc.

cc: Ira M. Levin
Steven M. Wernikoff
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United States of America
FEDERAL TRADE COMMISSION
Midwest Region

James Davis
Staff Attorney

230 S. Dearborn Street, Suite 3030
Chicago, Illinois 60604
Tel.: (312) 960-5596
Email: jdavis@ftc.gov

March 28, 2023

By E-Mail

Elizabeth M. Pall

Ira M. Levin

Burke, Warren, MacKay & Serritella, P.C.
330 North Wabash Avenue, Suite 2100
Chicago, IL 60611-3607

Email: epall@burkelaw.com

Dear Counsel:

This responds to your recent correspondence and productions from March 21 and March 24,
2023. In our letters dated March 3 and March 20, 2023, we informed Leader that it was in default
of the Commission’s February 27, 2023, order denying the company’s Petition to Modify, Limit
or Quash the FTC’s Civil Investigative Demand (“CID”). Our letters outlined in detail the
minimum steps that Leader would need to take to avoid judicial enforcement of the CID in
federal court and set a deadline of March 17, 2023, for compliance. The company’s current and
proposed productions do not purport to comply with these requirements. While we encourage
Leader to cure all outstanding deficiencies to avoid process enforcement, we reserve all rights as
noted in our prior correspondence.

Sincerely,
/s/ James Davis
Jim Davis

Cc:  Steven Wernikoff, Honigman
Samantha Denny, FTC Midwest Region
Rachel Sifuentes, FTC Midwest Region
Christine Carson, FTC Midwest Region
Ryne Marksteiner, FTC Bureau of Economics
Burke Kappler, FTC Office of General Counsel
Michele Arington, FTC Office of General Counsel
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From: Wernikoff, Steven M.

To: Davis, James; Elizabeth M. Pall

Cc: Carson, Christine; Marksteiner, Ryne; Ira M. Levin; Denny, Samantha; Sifuentes, Rachel; Arington, Michele;
Kappler, Burke

Subject: RE: FTC Matter No. 2323004

Date: Monday, April 10, 2023 9:11:14 PM

Attachments: image001.png
image002.png

Hi Jim,

We do think that it would be helpful to have a call. We understand that you are not willing to
provide any deadline extensions or will otherwise agree to lessen the burden on our client. We
simply would like to provide information about what we are doing to comply with your requests, and
possibly receive some guidance on outstanding issues.

The client already has responded to the majority of the staff’s requests. | understand that you
should receive responses to the bulk of the outstanding requests — Interrogatories No. 12, 13, 18
and 23, and RFP No. 17 —in the near future.

After that, | believe that the only outstanding requests will be: (1) the deal jackets (RFP No. 7), and
(2) communications (RFP No. 9, 10, and 15).

With respect to the deal jackets, we have identified the practical issue with providing FTC staff with
the number of deal jackets it has requested — again, it takes about 15 minutes to download each
deal jacket, and you have requested 3,120 of them. In a comparable investigation, FTC staff agreed
to receive a random sample of 150 deal jackets. Itis not clear why FTC staff seeks 20 times that
amount in this matter, particularly in the face of the clear burden on our client. Still, the client is
working hard to pull this information (we expect to provide over 100 more deal jackets to you in the
coming days), and is attempting to build a tool to assist with the process, which we could discuss on
a call.

With respect to the communications, the client has solicited bids from various third-party vendors to
assist with searching the numerous custodian email accounts you are requesting here. We would
like to discuss that process. We also would appreciate if you would comment on the custodian list
that we sent to you on March 21st.

Finally, you have characterized the client as having “withheld” information regarding some of the
139 data points FTC staff requested with respect to thousands of vehicle transactions. The client
provided a response with information for all of the data points that were accurately stored in its
electronic database. We understand that accurate information regarding the other data points are
contained in the individual deal jackets, which, again, require significant effort to obtain. We would
be happy to explore any ideas that you have on how best to provide this information to you under
these circumstances.

The theme of this email is that we would be happy to discuss with you practical ways to get FTC staff
the information that it is requesting while minimizing the undue burden on our client. If you are
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interested in having such a call, please let us know what days and times work on your end.
Thanks,

-steve

Steven M. Wernikoff

HONIGMAN LLP
O 312.701.9380
M 847.494.3497
swernikoff@honigman.com

Honigman celebrates 75 years of service
1948 - 2023

From: Davis, James <jdavis@ftc.gov>

Sent: Monday, April 3, 2023 3:23 PM

To: Elizabeth M. Pall <EPall@burkelaw.com>

Cc: Carson, Christine <ccarson@ftc.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Wernikoff,
Steven M. <SWernikoff@honigman.com>; Ira M. Levin <ILevin@burkelaw.com>; Denny, Samantha
<sdenny@ftc.gov>; Sifuentes, Rachel <rsifuentes@ftc.gov>; Arington, Michele
<MARINGTON@ftc.gov>; Kappler, Burke <bkappler@ftc.gov>

Subject: RE: FTC Matter No. 2323004

[EXTERNAL EMAIL]

Dear Liz,

Thank you for your email. With respect to your request that we meet next Monday, can you be more
specific about what you would like to discuss? While we are willing to schedule a meeting, it remains
the FTC's position that Leader is in default of the CID. No extensions of the March 17, 2023, deadline
have been granted, and none of the CID’s specifications have been modified. Nor are we open to
considering any extensions or modifications at this point given that your client is in default and has
not complied with the Commission’s production order. Finally, nothing about your recent
productions demonstrates the good faith or diligence that would cause us to withdraw our referral
to the Office of General Counsel for judicial enforcement of the CID. To cite just two ongoing
deficiencies, Leader continues to withhold vast quantities of data responsive to Specification C and
unilaterally chose to produce a fraction of the deal jackets that we requested as a preliminary
response to Document Request 7.

But if you provide us an indication of what you would like to discuss, we’ll consider the request and
coordinate a mutually convenient time.

Best,
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Jim

James Davis
Attorney, Federal Trade Commission | Midwest Region
230 South Dearborn Street, Suite 3030, Chicago, IL 60604

jdavis@ftc.gov | (312) 960-5596

From: Elizabeth M. Pall <EPall@burkelaw.com>

Sent: Friday, March 31, 2023 3:40 PM

To: Davis, James <jdavis@ffc.gov>

Cc: Carson, Christine <ccarson@fic,gov>; Marksteiner, Ryne <rmarksteiner@ftc.sov>; Wernikoff,
Steven M. <SWernikoff@honigman.com>; Ira M. Levin <|Levin@burkelaw.com>; Denny, Samantha
<sdenny@fic sov>; Sifuentes, Rachel <rsifuentes@fic.gov>; Arington, Michele
<MARINGTON @ftc gov>; Kappler, Burke <bkappler@ftc gov>

Subject: RE: FTC Matter No. 2323004

Jim and Sam,

Enclosed please find the Company’s Third Amended Responses to the CID, which include Responses
to Request for Production Nos. 11, 12, and 14. We are also making an initial production of deal
jackets pursuant to Request for Production No. 7. This production, labeled ACIA 00000602 — 2675,
consists of the first new and used and last new and used deals from every dealership in the month of
December 2022. The Company is continuing the process of downloading additional deal jackets
responsive to Request for Production No. 7.

The document production can be accessed here: 2023-03-31 Production (FTC Matter No. 2323004)

| will be out of town next week on a family vacation, but | am hoping to have another production
ready next week.

Finally, please advise if you would be available for a call with me, Ira and Steve to discuss the status
of this matter. We are available on April 10th if that works for you.

Thank you,
Liz

Elizabeth M. Pall | Partner

P 312-840-7099 | F 312-840-7900 | EPall@burkelaw.com | www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Elizabeth M. Pall
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Sent: Friday, March 24, 2023 4:35 PM

To: Davis, James <jdavis@ftc.gov>

Cc: Carson, Christine <ccarson@ftc.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Wernikoff,
Steven M. <SWernikoff@honigman.com>; Ira M. Levin <ilevin@burkelaw.com>; Denny, Samantha
<sdenny@ftc.gov>; Sifuentes, Rachel <rsifuentes@ftc.gov>; Arington, Michele
<MARINGTON@ftc.gov>; Kappler, Burke <bkappler@ftc.gov>

Subject: RE: FTC Matter No. 2323004

Jim and Sam,

Pursuant to our proposed production schedule, enclosed please find:

The Company’s Second Amended Response to the Civil Investigative Demand;
An Excel spreadsheet containing information responsive to Interrogatory No. 9 and Request
for Production No. 8;

An Excel spreadsheet containing information responsive to Interrogatory No. 22; and
A PDF production labeled ACIA 00000181-344, responsive to Request for Production No. 6.

Please note that if one were to print the enclosed spreadsheets, it would be a little more than 2,300
pages.

Thank you,

Elizabeth M. Pall | Partner

P 312-840-7099 | F 312-840-7900 | EPall@burkelaw.com | www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Elizabeth M. Pall

Sent: Tuesday, March 21, 2023 3:00 PM

To: Davis, James <jdavis@ftc.gov>

Cc: Carson, Christine <ccarson@ftc.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Wernikoff,
Steven M. <SWernikoff@honigman.com>; Ira M. Levin <ilevin@burkelaw.com>; Denny, Samantha
<sdenny@ftc.gov>; Sifuentes, Rachel <rsifuentes@ftc.gov>; Arington, Michele

<MARINGTON@ftc.gov>; Kappler, Burke <bkappler@ftc.gov>
Subject: RE: FTC Matter No. 2323004

Jim,

Please see the enclosed correspondence.

Elizabeth M. Pall | Partner

P 312-840-7099 | F 312-840-7900 | EPall@burkelaw.com | www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611
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From: Davis, James <jdavis@ffc gov>

Sent: Monday, March 20, 2023 11:23 AM

To: Elizabeth M. Pall <EPall@burkelaw.com>

Cc: Carson, Christine <ccarson@fic gov>; Marksteiner, Ryne <rmarksteiner @ftc.gov>; Wernikoff,
Steven M. <SWernikoff@honigman.com>; Ira M. Levin <llevin@burkelaw.com>; Denny, Samantha
<sdenny@fic.gov>; Sifuentes, Rachel <rsifuentes@fic.gov>; Arington, Michele
<MARINGTON@fic gov>; Kappler, Burke <bkappler@ftc gov>

Subject: RE: FTC Matter No. 2323004

[EXTERNAL]
Dear Liz and Irg,

Please see the attached correspondence.
Best,
Jim

James Davis
Attorney, Federal Trade Commission | Midwest Region
230 South Dearborn Street, Suite 3030, Chicago, IL 60604

idavis@ftc.gov | (312) 960-5596

From: Elizabeth M. Pall <EPall@burkelaw.com>

Sent: Friday, March 17, 2023 1:26 PM

To: Davis, James <jdavis@ftc.gov>; Denny, Samantha <sdenny@ftc.gov>

Cc: Carson, Christine <ccarson@fic.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Wernikoff,
Steven M. <SWernikoff@honigman.com>; Ira M. Levin <lLevin@burkelaw.com>

Subject: RE: FTC Matter No. 2323004

Jim and Sam,

Please see the enclosed correspondence, amended response to CID, and supplemental production
of documents.

Thank you,
Elizabeth M. Pall | Partner

P 312-840-7099 | F 312-840-7900 | EPall@burkelaw.com | www burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Davis, James <jdavis@fic gov>
Sent: Friday, March 3, 2023 4:35 PM
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To: Elizabeth M. Pall <EPall@burkelaw.com>; Denny, Samantha <sdenny@fic.gov>

Cc: Carson, Christine <ccarson@fic gov>; Marksteiner, Ryne <rmarksteiner @ftc.gov>; Wernikoff,
Steven M. <SWernikoff@honigman.com>; Ira M. Levin <l evin@burkelaw.com>

Subject: RE: FTC Matter No. 2323004

[EXTERNAL]
Dear Liz, Ira and Steve,

Please see the attached correspondence.
Best,
Jim

James Davis
Attorney, Federal Trade Commission | Midwest Region
230 South Dearborn Street, Suite 3030, Chicago, IL 60604

idavis@ftc.gov | (312) 960-5596

From: Elizabeth M. Pall <EPall@burkelaw.com>

Sent: Monday, February 27, 2023 10:10 AM

To: Davis, James <jdavis@ftc.gov>; Denny, Samantha <sdenny@ftc.gov>

Cc: Carson, Christine <ccarson@fic.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Wernikoff,
Steven M. <SWernikoff@honigman.com>: Ira M. Levin <lLevin@burkelaw.com>

Subject: RE: FTC Matter No. 2323004

Jim,

Please see attached Word version of the proposed search terms. We will work on the list of
custodians.

Thank you,
Liz

Elizabeth M. Pall | Parther

P 312-840-7099 | F 312-340-7900 | EPall@burkelaw.com | www burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Davis, James <jdavis@fic gov>
Sent: Monday, February 27, 2023 9:39 AM

To: Elizabeth M. Pall <CPall@burkelaw.com>; Denny, Samantha <sdenny@ftc.gov>
Cc: Carson, Christine <ccarson@ftc gov>; Marksteiner, Ryne <tmarksteiner@ftc gov>; Wernikoff,
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Steven M. <SWernikoff@honigman.com>; Ira M. Levin <|Levin@burkelaw.com>
Subject: RE: FTC Matter No. 2323004

[EXTERNAL]
Liz,

We are preparing a letter responding to this production that will be sent later in the week. In the
meantime, we would appreciate if you would provide us with a Word version of your proposed
keywords. With respect to document custodians, while we welcome your proposal to include certain
job categories, it would be helpful for the purpose of our review if you could provide a list
comprehensively identifying these individuals (preferably as an Excel spreadsheet). Thanks so much.

Best,
Jim

James Davis
Attorney, Federal Trade Commission | Midwest Region
230 South Dearborn Street, Suite 3030, Chicago, IL 60604

jdavis@ftc.goy | (312) 960-5596

From: Elizabeth M. Pall <EPall@burkelaw.com>

Sent: Friday, February 24, 2023 7:31 PM

To: Davis, James <jdavis@ftc.gov>; Denny, Samantha <sdenny@ftc.gov>

Cc: Carson, Christine <ccarson@ftc.gov>; Marksteiner, Ryne <rmarksteiner@fitc.gov>; Wernikoff,
Steven M. <SWernikoff@honigman.com=; Ira M. Levin <lLevin@burkelaw.com>

Subject: RE: FTC Matter No. 2323004

Jim and Sam,

Please see the enclosed letter and response to CID. Below is a OneDrive link to the production of
documents and data:

2023-02-24 Production (FTC Matter No. 2323004)

Please let me know if you have any trouble accessing the documents.

Thank you,
Liz

Elizabeth M. Pall | Partner

P 312-840-7099 | F 312-840-7900 | EPall@burkelaw.com | www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611
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From: Elizabeth M. Pall

Sent: Wednesday, February 22, 2023 9:13 AM

To: Davis, James <jdavis@fic gov>; Ira M. Levin <jlevin@burkelaw.com>; Denny, Samantha
<sdenny@ftc.gov>

Cc: Carson, Christine <ccarson@fic.gov>; Marksteiner, Ryne <rmarksteiner@fic gov>; Wernikoff,

Steven M. <SWernikoff@honigman.com>
Subject: RE: FTC Matter No. 2323004

Jim and Sam,

As an update, the reports responsive to Data Request Nos. 1 and 2 are taking a bit longer than we
expected. We should have what we promised on our last call to you by the end of the week.

Thanks,
Liz

Elizabeth M. Pall | Partner

P 312-840-7099 | F 312-840-7900 | EPall@burkelaw.com | www burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Davis, James <jdavis@ftc.gov>

Sent: Wednesday, February 8, 2023 11:20 AM

To: Ira M. Levin <|Levin@burkelaw.com>; Elizabeth M. Pall <EPall@burkelaw.com>; Denny,
Samantha <sdennyv@ftc.gov>

Cc: Carson, Christine <ccarson@fic.gov>; Marksteiner, Ryne <rmarksteiner@fic gov>; Joshua I.
Cauhorn <jcauhorn@burkelaw.com>

Subject: RE: FTC Matter No. 2323004

[EXTERNAL]
Ira,

Thanks for your messa e We obviously know Steve and welcome the opportunity to work with him
We are available this Monday at 2pm CT to meet. It would be helpful if you are prepared to discuss
the proposed tolling agreement. Thanks again.

Best,
Jim

From: Ira M. Levin <lLevin@burkelaw.com>

Sent: Tuesday, February 7, 2023 6:04 PM

To: Davis, James <jdavis@ftc gov>; Elizabeth M. Pall <ERPall@burkelaw.com>; Denny, Samantha
<sdenny@ftc gov>
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Cc: Carson, Christine <ccarson@ftc.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; loshua J.

Cauhorn <jcauhorn@burkelaw.com>
Subject: FTC Matter No. 2323004

Jim: | am out at a meeting all afternoon tomorrow, so that will not work. Monday afternoon at 2 or
3pm is good if that works for your team. This will also advise that we are adding another attorney to
our team, Steve Wernikoff of Honigman. He will be available for the call as well. Let us know on the
time.

Ira M. Levin

P 312-840-7065 | F 312-840-7900 | ILevin@burkelaw.com | www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Davis, James <jdavis@ftc.gov>

Sent: Monday, February 6, 2023 5:40 PM

To: Elizabeth M. Pall <EPall@burkelaw.com>; Denny, Samantha <sdenny@ftc.gov>

Cc: Carson, Christine <ccarson@ftc.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Ira M. Levin
<|levin@burkelaw.com>; Joshua J. Cauhorn <jcauhorn@burkelaw.com>

Subject: RE: FTC Matter No. 2323004

[EXTERNAL]
Liz,

Please see attached letter and proposed tolling agreement.

We are available to meet this Wednesday between 12 and 2pm and after 3pm CT.
Best,

Jim

From: Elizabeth M. Pall <EPall@burkelaw.com:>

Sent: Monday, February 6, 2023 11:58 AM

To: Davis, James <jdavis@fic goy>; Denny, Samantha <sdenny@fic.sov>

Cc: Carson, Christine <ccarson@fic.gov>; Marksteiner, Ryne <gmarksteiner@ftc. gov>; Ira M. Levin

<l evin@burkelaw.com>; Joshua J. Cauhorn <jcauhorn@burkelaw.com>
Subject: RE: FTC Matter No. 2323004

Jim,

Thank you. As a heads up, | will be traveling to and attending a deposition out of state on Thursday
and Friday this week, so those days will not work for us.

Thanks,
Liz
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Elizabeth M. Pall | Fartner

P 312-840-7099 | F 312-840-7900 | EPall@burkelaw.com | www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Davis, James <jdavis@fic gov>
Sent: Monday, February 6, 2023 10:28 AM

To: Elizabeth M. Pall <EPall@burkelaw.com>; Denny, Samantha <sdenny@fic gov>
Cc: Carsan, Christine <ccarson@fic.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Ira M. Levin

<|levin@burkelaw.com>; Joshua J. Cauhorn <jcauhorn@burkelaw.com>
Subject: RE: FTC Matter No. 2323004

[EXTERNAL]
Liz,

Later in the week will probably be better for us. We will be back in touch soon with a proposed time.
Thanks.

Best,
Jim

From: Elizabeth M. Pall <EPall@burkelaw.com>

Sent: Saturday, February 4, 2023 7:37 AM

To: Denny, Samantha <sdenny@ftc.gov>; Davis, James <jdavis@ftc. gov>

Cc: Carson, Christine <ccarson@ftc.gov>; Marksteiner, Ryne <rmarksteiner@ftc.eov>; Ira M. Levin
<llevin@burkelaw.com>: Joshua J. Cauhorn <jcauhorn@burkelaw.com>

Subject: Re: FTC Matter No. 2323004

Sam,
Would Tuesday at 10:30am work for you all?

Thanks,

Elizabeth M. Pall | Partner

P 312-840-7099 | F 312-840-7900 | EPall@burkelaw.com | www.burkelaw com
Burke, Warren, MacKay & Serritelia, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Denny, Samantha <sdenny@ftc.gov>
Sent: Friday, February 3, 2023 5:06:42 PM

To: Elizabeth M. Pall <EPall@burkelaw.com>; Davis, James <jdavis@ftc.gov>
Cc: Carson, Christine <ccarson@ftc.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Ira M. Levin

<llevin@burkelaw.com>; Joshua J. Cauhorn <jcauhorn@burkelaw.com>
Subject: Re: FTC Matter No. 2323004
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[EXTERNAL]
Thank you, Elizabeth.

What is your and Ira’s availability for a meeting next week?
Best,
Sam

Get Outlook for i0S

From: Elizabeth M. Pall <EPall@burkelaw.com>
Sent: Friday, February 3, 2023 4:27:20 PM

To: Davis, James <jdavis@fic.gov>; Denny, Samantha <sdenny@ftc.gov>

Cc: Carson, Christine <ccarson@fic gov>; Marksteiner, Ryne <rmarksieiner@ftc.gov>; Ira M. Levin

<llevin@burkelaw com>; Joshua J. Cauhorn <jcauhorn@burkelaw com>
Subject: RE: FTC Matter No. 2323004

Jim and Samantha,
Please see the enclosed correspondence and supplemental production.

Thank you,

Elizabeth M. Pall | Partner

P 312-840-7098 | F 312-840-7900 | EPall@burkelaw.com | www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Elizabeth M. Pall

Sent: Friday, January 20, 2023 4:26 PM

To: Davis, James <jdavis@ftc.gov>; Denny, Samantha <sdennv@ftc.gov>

Cc: Carson, Christine <ccarson(@ftc.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Ira M. Levin
<ilevin@burkelaw.com>; Joshua J. Cauhorn <jcauhorn@burkelaw.com>

Subject: FTC Matter No. 2323004

Jim and Sam,

Please see the enclosed correspondence and production.

Thank you,

Elizabeth M. Pall

Partner
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Burke, Warren, MacKay & Serritella, P.C.

330 N Wabash Ave, 21st Floor | Chicago, IL 60611
P 312-840-7099 | F 312-840-7900
EPall@burkelaw.com | www.burkelaw.com

Profile | vCard

BURKE, WARREN,
MACKAY & SERRITELLA, P.C.

Confidentiality Note: This email message is for the sole use of the intended recipient(s) and may
contain confidential and privileged information. Any unauthorized review, use, disclosure or
distribution is stricily prohibifed. If you are not the intended recipient, contact the sender via reply
email and destroy all copies of the original message.

This e-mail may contain confidential or privileged information. If you are not the intended
recipient, please delete it and notify the sender of the error.
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James Davis

Samantha Denny

Rachel F. Sifuentes

FEDERAL TRADE COMMISSION

230 South Dearborn Street, Suite 3030

Chicago, Illinois 60604

Telephone: 312-960-5634

Attorneys for Petitioner Federal Trade Commission

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

FEDERAL TRADE COMMISSION,

Petitioner,
Case No. 23-cv-2500
V.

ACIA17 Automotive, Inc. and
ACIA ACQ Corporation dba
Leader Automotive Group,

Respondents.

N N N N N N N N N N N N N

FEDERAL TRADE COMMISSION’S
PETITION FOR AN ORDER TO ENFORCE CIVIL INVESTIGATIVE DEMAND

Petitioner’s Exhibit V
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From: Davis, James

To: Wemikoff, Steven M.; Elizabeth M. Pal

Ce: Carson, Christine; Marksteiner, Ryne; Ira M. Levin; Denny, Samantha; Sifuentes, Rachel; Arington, Michele;
Kappler, Burke

Subject: RE: FTC Matter No. 2323004

Date: Monday, April 17, 2023 5:33:30 PM

Attachments: image001.png

image002.png

Dear Liz, Steve and Ira,

Leader fundamentally misapprehends the status of this matter. It filed a petition to quash in which it
was to have asserted all possible legal objections to the Commission’s CID. The Commission denied
that petition in its entirety, rejecting all of Leader’s claims, directing Leader to comply by a date
certain, and giving staff limited authority to extend the deadline (which staff exercised by providing a
one-week extension). Leader has not met either the deadline imposed by the Commission, or the
extended deadline granted by staff (or, for that matter, its own unilaterally imposed deadline of April
14) and thus is unguestionably in default of the CID. Indeed, the representations in your April 10
email about Leader’s belated efforts, nearly four months after issuance of the CID, to attempt to
comply by finding vendor support, building a tool for producing deal jackets (which we do not
concede is necessary based on the absence of any factual support for the purported burden
associated with downloading these files), and seeking to engage with staff on its level of compliance,
only highlight Leader’s lack of diligence to date.

Your email also refers to the burden that the CID purportedly imposes on Leader. Leader made this
same claim in its petition and the Commission rejected it, finding that Leader provided “no factual
basis to conclude that the burden on the company is undue.” There continues to be no evidence
that compliance with the CID has imposed any meaningful burden on Leader.

We disagree that the efforts you describe amount to sufficient compliance, let alone full compliance.
Rather, with some exceptions, Leader has made only token and incomplete productions that fall well
short of what you appear to characterize as complete “responses” to our previous requests and the
CID’s specifications. We outlined many of these deficiencies in our prior correspondence, explaining
that the company’s failure to timely cure them would result in the referral of this matter to the FTC's
Office of General Counsel for judicial enforcement. Leader has chosen to disregard most of these
compliance deficiencies. By way of example Leader:

e Continues to assert that it has not produced information responsive to Specification C's data
requests because this information is not “accurate.” This objection was not presented to the
Commission but in any event is without merit because the CID requires Leader to provide all
responsive information in its possession, custody, or control regardless of whether Leader
may perceive it to be inaccurate. See 15 U.S.C. § 57b-1(11);

¢ Has not adhered to the production schedule that it unilaterally set for itself in counsel’s
March 17 letter. As a result, Leader has not responded substantively to multiple outstanding
CID requests and has failed to produce any communications related to Mr. Douvas;

¢ Refuses to identify employees responsible for compliance functions, as required by
Interrogatory 2;

Exhibit V, Page 1 of 13
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Continues to withhold information regarding current and former employees responsive to
Interrogatory 3; and
¢ Has not provided any meaningful information in response to Interrogatories 2 and 8.

Again, these are just a few of the many examples of ongoing deficiencies.

With respect to your request for a meeting, we are willing to schedule a time to speak, but such a
meeting would be productive only if Leader agrees to provide in advance of any meeting a concrete
timeline for promptly curing all compliance deficiencies. At this stage, after Leader’s Petition to
Quash has been denied and all deadlines for compliance have long passed, that is the only fruitful
topic for any discussion. Given this, please immediately advise if you would like to go forward with a
meeting, and if so, when we can expect the requested timeline.

Best,
Jim

James Davis
Attorney, Federal Trade Commission | Midwest Region
230 South Dearborn Street, Suite 3030, Chicago, IL 60604

idavis@ftc.gov | (312) 960-5596

From: Wernikoff, Steven M. <SWernikoff@honigman.com>

Sent: Monday, April 10, 2023 9:11 PM

To: Davis, Jlames <jdavis@ftc.gov>; Elizabeth M. Pall <EPall@burkelaw.com>

Cc: Carson, Christine <ccarson@ftc.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Ira M. Levin
<lLevin@burkelaw.com>; Denny, Samantha <sdenny@ftc.gov>; Sifuentes, Rachel
<rsifuentes@ftc.gov>; Arington, Michele <MARINGTON @ftc.gov>; Kappler, Burke
<bkappler@ftc.gov>

Subject: RE: FTC Matter No. 2323004

Hi Jim,

We do think that it would be helpful to have a call. We understand that you are not willing to
provide any deadline extensions or will otherwise agree to lessen the burden on our client. We
simply would like to provide information about what we are doing to comply with your requests, and
possibly receive some guidance on outstanding issues.

The client already has responded to the majority of the staff’s requests. | understand that you
should receive responses to the bulk of the outstanding requests — Interrogatories No. 12, 13, 18

and 23, and RFP No. 17 —in the near future.

After that, | believe that the only outstanding requests will be: (1) the deal jackets (RFP No. 7), and
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(2) communications (RFP No. 9, 10, and 15).

With respect to the deal jackets, we have identified the practical issue with providing FTC staff with
the number of deal jackets it has requested — again, it takes about 15 minutes to download each
deal jacket, and you have requested 3,120 of them. In a comparable investigation, FTC staff agreed
to receive a random sample of 150 deal jackets. It is not clear why FTC staff seeks 20 times that
amount in this matter, particularly in the face of the clear burden on our client. Still, the client is
working hard to pull this information (we expect to provide over 100 more deal jackets to you in the
coming days), and is attempting to build a tool to assist with the process, which we could discuss on
a call.

With respect to the communications, the client has solicited bids from various third-party vendors to
assist with searching the numerous custodian email accounts you are requesting here. We would
like to discuss that process. We also would appreciate if you would comment on the custodian list
that we sent to you on March 21st.

Finally, you have characterized the client as having “withheld” information regarding some of the
139 data points FTC staff requested with respect to thousands of vehicle transactions. The client
provided a response with information for all of the data points that were accurately stored in its
electronic database. We understand that accurate information regarding the other data points are
contained in the individual deal jackets, which, again, require significant effort to obtain. We would
be happy to explore any ideas that you have on how best to provide this information to you under
these circumstances.

The theme of this email is that we would be happy to discuss with you practical ways to get FTC staff
the information that it is requesting while minimizing the undue burden on our client. If you are
interested in having such a call, please let us know what days and times work on your end.

Thanks,

-steve

Steven M. Wernikoff

HONIGMAN LLP
O 312.701.9380
M 847.494.3497
swernikoff@honigman.com

Honigman celebrates 75 years of service
1948 - 2023

From: Davis, James <jdavis@ftc.gov>

Sent: Monday, April 3, 2023 3:23 PM

To: Elizabeth M. Pall <EPall@burkelaw.com>

Cc: Carson, Christine <ccarson@ftc.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Wernikoff,
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Steven M. <SWernikoff@honigman.com>; Ira M. Levin <ILevin@burkelaw.com>; Denny, Samantha
<sdenny@ftc.gov>; Sifuentes, Rachel <rsifuentes@ftc.gov>; Arington, Michele
<MARINGTON@ftc.gov>; Kappler, Burke <bkappler@ftc.gov>

Subject: RE: FTC Matter No. 2323004

[EXTERNAL EMAIL]

Dear Liz,

Thank you for your email. With respect to your request that we meet next Monday, can you be more
specific about what you would like to discuss? While we are willing to schedule a meeting, it remains
the FTC's position that Leader is in default of the CID. No extensions of the March 17, 2023, deadline
have been granted, and none of the CID’s specifications have been modified. Nor are we open to
considering any extensions or modifications at this point given that your client is in default and has
not complied with the Commission’s production order. Finally, nothing about your recent
productions demonstrates the good faith or diligence that would cause us to withdraw our referral
to the Office of General Counsel for judicial enforcement of the CID. To cite just two ongoing
deficiencies, Leader continues to withhold vast quantities of data responsive to Specification C and
unilaterally chose to produce a fraction of the deal jackets that we requested as a preliminary
response to Document Request 7.

But if you provide us an indication of what you would like to discuss, we’ll consider the request and
coordinate a mutually convenient time.

Best,

Jim

James Davis
Attorney, Federal Trade Commission | Midwest Region
230 South Dearborn Street, Suite 3030, Chicago, IL 60604

jdavis@ftc.gov | (312) 960-5596

From: Elizabeth M. Pall <EPall@burkelaw.com>

Sent: Friday, March 31, 2023 3:40 PM

To: Davis, James <jdavis@ftc.gov>

Cc: Carson, Christine <ccarson@ftc.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Wernikoff,
Steven M. <SWernikoff@honigman.com>; Ira M. Levin <|Levin@burkelaw.com>; Denny, Samantha
<sdenny@ftc.gov>; Sifuentes, Rachel <rsifuentes@ftc.gov>; Arington, Michele

<MARINGTON @ftc.gov>; Kappler, Burke <bkappler@ftc.gov>

Subject: RE: FTC Matter No. 2323004
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Jim and Sam,

Enclosed please find the Company’s Third Amended Responses to the CID, which include Responses
to Request for Production Nos. 11, 12, and 14. We are also making an initial production of deal
jackets pursuant to Request for Production No. 7. This production, labeled ACIA 00000602 — 2675,
consists of the first new and used and last new and used deals from every dealership in the month of
December 2022. The Company is continuing the process of downloading additional deal jackets
responsive to Request for Production No. 7.

The document production can be accessed here: 2023-03-31 Production (FTC Matter No, 2323004)

| will be out of town next week on a family vacation, but | am hoping to have another production
ready next week.

Finally, please advise if you would be available for a call with me, Ira and Steve to discuss the status
of this matter. We are available on April 10th if that works for you.

Thank you,
Liz

Elizabeth M. Pall | Partner

P 312-840-7099 | F 312-840-7900 | EPall@burkelaw.com | www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Elizabeth M. Pall

Sent: Friday, March 24, 2023 4:35 PM

To: Davis, James <jdavis@ftc.gov>

Cc: Carson, Christine <ccarson@ftc.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Wernikoff,
Steven M. <SWernikoff@honigman.com>; Ira M. Levin <jlevin@burkelaw.com>; Denny, Samantha
<sdenny@ftc.gov>; Sifuentes, Rachel <rsifuentes@ftc.gov>; Arington, Michele
<MARINGTON@ftc.gov>; Kappler, Burke <pkappler@ftc.gov>

Subject: RE: FTC Matter No. 2323004

Jim and Sam,
Pursuant to our proposed production schedule, enclosed please find:

e The Company’s Second Amended Response to the Civil Investigative Demand;

e An Excel spreadsheet containing information responsive to Interrogatory No. 9 and Request
for Production No. §;

e An Excel spreadsheet containing information responsive to Interrogatory No. 22; and

e A PDF production labeled ACIA 00000181-344, responsive to Request for Production No. 6.

Please note that if one were to print the enclosed spreadsheets, it would be a little more than 2,300
pages.
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Thank you,

Elizabeth M. Pall | Farther

P 312-840-7099 | F 312-840-7900 | EPall@burkelaw.com | www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Elizabeth M. Pall

Sent: Tuesday, March 21, 2023 3:00 PM

To: Davis, James <jdavis@ftc.gov>

Cc: Carson, Christine <ccarson@fic gov>; Marksteiner, Ryne <rmarksteiner@fic. gov>; Wernikoff,
Steven M. <SWernikoff@honigman.com>; Ira M. Levin <jlevin@burkelaw.com>; Denny, Samantha
<sdenny@ftc.sov>; Sifuentes, Rachel <rsifuentes@fic.gov>; Arington, Michele
<MARINGTON@ftc gov>; Kappler, Burke <bkappler@ftc gov>

Subject: RE: FTC Matter No. 2323004

Jim,

Please see the enclosed correspondence.

Elizabeth M. Pall | Partner

P 312-840-7089 | F 312-840-7300 | EPalli@burkelaw.com | www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Davis, lames <jdavis@fic.gov>

Sent: Monday, March 20, 2023 11:23 AM

To: Elizabeth M. Pall <EPall@burkelaw.com>

Cc: Carson, Christine <ccarson@fic.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Wernikoff,
Steven M. <SWernikoff@honigman.com>; Ira M. Levin <|Levin@burkelaw.com>; Denny, Samantha
<sdenny@ftc gov>; Sifuentes, Rachel <rsifuentes@fic.gov>; Arington, Michele

<MARINGTON@fic gov>; Kappler, Burke <bkappler@ftc gov>
Subject: RE: FTC Matter No. 2323004

[EXTERNAL]

Dear Liz and Ira,

Please see the attached correspondence.
Best,

Jim

James Davis
Attorney, Federal Trade Commission | Midwest Region
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230 South Dearborn Street, Suite 3030, Chicago, IL 60604
idavis@ftc.gov | (312) 960-5596

From: Elizabeth M. Pall <EPall@burkelaw.com>

Sent: Friday, March 17, 2023 1:26 PM

To: Davis, James <jdavis@ftc gov>; Denny, Samantha <sdenny@ftc. gov>

Cc: Carson, Christine <ccarson@fic.gov>; Marksteiner, Ryne <tmarksteiner@fic.gov>; Wernikoff,
Steven M. <SWernikoff@honigman.com>; Ira M. Levin <llevin@burkelaw.com>

Subject: RE: FTC Matter No. 2323004

Jim and Sam,

Please see the enclosed correspondence, amended response to CID, and supplemental production
of documents.

Thank you,

Elizabeth M. Pall | Parther

P 312-840-7098 | F 312-840-7900 | EPall@burkelaw.com | www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Davis, James <jdavis@ftc.gov>

Sent: Friday, March 3, 2023 4:35 PM

To: Elizabeth M. Pall <EPall@burkelaw.com>; Denny, Samantha <sdenny@ftc.gov>

Cc: Carson, Christine <ccarson@fic.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Wernikoff,
Steven M. <SWernikoff@honigman.com>; Ira M. Levin <lLevin@burkelaw.com>

Subject: RE: FTC Matter No. 2323004

[EXTERNAL]
Dear Liz, Ira and Steve,

Please see the attached correspondence.
Best,

Jim

James Davis

Attorney, Federal Trade Commission | Midwest Region
230 South Dearborn Street, Suite 3030, Chicago, IL 60604

idavis@ftc.gov | (312) 960-5596
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From: Elizabeth M. Pall <EPall@burkelaw.com>

Sent: Monday, February 27, 2023 10:10 AM

To: Davis, James <jdavis@ftc.gov>; Denny, Samantha <sdenny@ftc.gov>

Cc: Carson, Christine <ccarson@ftc.gov>; Marksteiner, Ryne <rmarksteiner@fic sov>; Wernikoff,

Steven M. <SWernikoff@honigman.com>; Ira M. Levin <|Levin@burkelaw.com>
Subject: RE: FTC Matter No. 2323004

Jim,

Please see attached Word version of the proposed search terms. We will work on the list of
custodians.

Thank you,
Liz

Elizabeth M. Pall | Pariner

P 312-840-7099 | F 312-840-7900 | EPall@burkelaw.com | www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Davis, James <jdavis@ftc gov>

Sent: Monday, February 27, 2023 9:39 AM

To: Elizabeth M. Pall <EPall@burkelaw.com>; Denny, Samantha <sdenny@ftc.gov>

Cc: Carson, Christine <ccarson@ftc.gov>; Marksteiner, Ryne <rmarksteiner@fic.gov>; Wernikoff,
Steven M. <SWernikoff@honigman.com>; Ira M. Levin <]Levin@burkelaw.com>

Subject: RE: FTC Matter No. 2323004

[EXTERNAL]
Liz,

We are preparing a letter responding to this production that will be sent later in the week. In the
meantime, we would appreciate if you would provide us with a Word version of your proposed
keywords. With respect to document custodians, while we welcome your proposal to include certain
job categories, it would be helpful for the purpose of our review if you could provide a list
comprehensively identifying these individuals (preferably as an Excel spreadsheet). Thanks so much.

Best,
Jim
James Davis

Attorney, Federal Trade Commission | Midwest Region
230 South Dearborn Street, Suite 3030, Chicago, 1L 60604

jdavis@ftc.gov | (312) 960-5596
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From: Elizabeth M. Pall <EPall@burkelaw.com>

Sent: Friday, February 24, 2023 7:31 PM

To: Davis, James <jdavis@fic.gov>; Denny, Samantha <sdenny@fic gov>

Cc: Carson, Christine <ccarson@fic.gov>; Marksteiner, Ryne <rmarksteiner@fic.gov>; Wernikoff,
Steven M. <SWernikoff@honigman.com>; Ira M. Levin <llevin@burkelaw.com>

Subject: RE: FTC Matter No. 2323004

Jim and Sam,

Please see the enclosed letter and response to CID. Below is a OneDrive link to the production of
documents and data:

2023.02-24 Production (ETC M No. 2323004)
Please let me know if you have any trouble accessing the documents.

Thank you,
Liz

Elizabeth M. Pall | Parther

P 312-840-7098 | F 312-840-7900 | EPall@burkelaw.com | www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Elizabeth M. Pall

Sent: Wednesday, February 22, 2023 9:13 AM

To: Davis, James <jdavis@ftc.gov>; Ira M. Levin <ilevin@burkelaw.com>; Denny, Samantha
<sdenny@ftc.gov>

Cc: Carson, Christine <ccarson@ftc.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Wernikoff,
Steven M. <SWernikoff @honigman.com>

Subject: RE: FTC Matter No. 2323004

Jimand Sam,

As an update, the reports responsive to Data Request Nos. 1 and 2 are taking a bit longer than we
expected. We should have what we promised on our last call to you by the end of the week.

Thanks,
Liz
Elizabeth M. Pall | Partner

P 312-840-7099 | F 312-840-7900 | EPall@burkelaw.com | www.burkelaw.com
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Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Davis, James <jdavis@ftc.gov>

Sent: Wednesday, February 8, 2023 11:20 AM

To: Ira M. Levin <|Levin@burkelaw.com>; Elizabeth M. Pall <EPall@burkelaw.com>; Denny,
Samantha <sdennv@ftc.gov>

Cc: Carson, Christine <ccarson@fic.gov>; Marksteiner, Ryne <rmarksteiner@fic.gov>; Joshua J.
Cauhorn <jcauhorn@burkelaw.com>

Subject: RE: FTC Matter No. 2323004

[EXTERNAL]
Ira,

Thanks for your message. We obviously know Steve and welcome the opportunity to work with him.
We are available this Monday at 2pm CT to meet. It would be helpful if you are prepared to discuss
the proposed tolling agreement. Thanks again.

Best,
Jim

From: Ira M. Levin <]Levin@burkelaw com>

Sent: Tuesday, February 7, 2023 6:04 PM

To: Davis, James <idavis@fic sov>; Elizabeth M. Pall <EPall@burkelaw.com>; Denny, Samantha
<sdenny@ftc gov>

Cc: Carson, Christine <ccarson@fic gov>; Marksteiner, Ryne <gmarksteiner@fic.gov>; Joshua J.

Cauhorn <jcauhorn@burkelaw.com>
Subject: FTC Matter No. 2323004

Jim: | am out at a meeting all afternoon tomorrow, so that will not work. Monday afternoon at 2 or
3pm is good if that works for your team. This will also advise that we are adding another attorney to
our team, Steve Wernikoff of Honigman. He will be available for the call as well. Let us know on the
time.

Ira M. Levin

P 312-840-7065 | F 312-840-7900 | ILevin@burkelaw.com | www.burkelaw.com

Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Davis, James <jdavis@ftc gov>

Sent: Monday, February 6, 2023 5:40 PM

To: Elizabeth M. Pall <EPall@burkelaw.com>; Denny, Samantha <sdenny@fic.gov>

Cc: Carson, Christine <ccarson@fic.gov>; Marksteiner, Ryne <rmarksteiner@fitc.gov>; Ira M. Levin
<llevin@burkelaw.com>; Joshua J. Cauhorn <jcauhorn@burkelaw.com>

Subject: RE: FTC Matter No. 2323004
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[EXTERNAL]
Liz,
Please see attached letter and proposed tolling agreement.
We are available to meet this Wednesday between 12 and 2pm and after 3pm CT.
Best,
Jim
From: Elizabeth M. Pall <EPall@burkelaw.com>
Sent: Monday, February 6, 2023 11:58 AM
To: Davis, James <jdavis@ftc gov>; Denny, Samantha <sdenny@ftc.gov>
Cc: Carson, Christine <ccarson@fic.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Ira M. Levin

<|levin@burkelaw.com>: Joshua J. Cauhorn <jcauhorn@burkelaw.com>
Subject: RE: FTC Matter No. 2323004

Jim,

Thank you. As a heads up, | will be traveling to and attending a deposition out of state on Thursday
and Friday this week, so those days will not work for us.

Thanks,
Liz

Elizabeth M. Pall | Pariner

P 312-840-7099 | F 312-840-7900 | EPall@burkelaw,.com | www
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100 Chicago IL 60611

From: Davis, James <jdavis@fic sov>
Sent: Monday, February 6, 2023 10:28 AM

To: Elizabeth M. Pall <EPall@burkelaw.com>; Denny, Samantha <sdennv@ftc sov>
Cc: Carson, Christine <ccarson@ftc gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Ira M. Levin

<llevin@burkelaw.com>; Joshua J. Cauhorn <jcauhorn@burkelaw com>
Subject: RE: FTC Matter No. 2323004

[EXTERNAL]
Liz,

Later in the week will probably be better for us. We will be back in touch soon with a proposed time.
Thanks.

Best,
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Jim

From: Elizabeth M. Pall <EPall@burkelaw.com>

Sent: Saturday, February 4, 2023 7:37 AM

To: Denny, Samantha <sdenny@ftc gov>; Davis, James <jdavis@fic gov>

Cc: Carson, Christine <ccarson@fic.gov>; Marksteiner, Ryne <rmarksteiner@fic.gov>; Ira M. Levin

<|Levin@burkelaw.com>; Joshua J. Cauhorn <jcauhorn@burkelaw.com>
Subject: Re: FTC Matter No. 2323004

Sam,
Would Tuesday at 10:30am work for you all?

Thanks,

Elizabeth M. Pall | Fartner

P 312-840-7099 | F 312-840-7500 | EPali@burkelaw.com | www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Denny, Samantha <sdenny@ftc.gov>

Sent: Friday, February 3, 2023 5:06:42 PM

To: Elizabeth M. Pall <EPall@burkelaw.com>; Davis, James <jdavis@ftc.gov>

Cc: Carson, Christine <ccarson@fic.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Ira M. Levin
<llevin@burkelaw.com>; Joshua J. Cauhorn <jcauhorn@burkelaw.com>

Subject: Re: FTC Matter No. 2323004

[EXTERNAL]
Thank you, Elizabeth.

What is your and Ira’s availability for a meeting next week?
Best,
Sam

Get Qutlook for i0S

From: Elizabeth M. Pall <EPall@burkelaw.com>

Sent: Friday, February 3, 2023 4:27:20 PM

To: Davis, James <jdavis@ftc.gov>; Denny, Samantha <sdennv@fic gov>

Cc: Carson, Christine <ccarson@fic.gov>; Marksteiner, Ryne <rmarksteiner@ftc gov>; Ira M. Levin

<|Levin@burkelaw.com>; Joshua J. Cauhorn <jcauhorn@burkelaw.com>
Subject: RE: FTC Matter No. 2323004

Jim and Samantha,
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Please see the enclosed correspondence and supplemental production.

Thank you,

Elizabeth M. Pall | Partner

P 312-840-7099 | F 312-840-7900 | EPall@burkelaw.com | www.burkelaw.com
Burke, Warren, MacKay & Serritella, P.C. 330 N Wabash Ave, Suite 2100, Chicago IL 60611

From: Elizabeth M. Pall

Sent: Friday, January 20, 2023 4:26 PM

To: Davis, James <jdavis@ftc.gov>; Denny, Samantha <sdenny@ftc. gov>

Cc: Carson, Christine <ccarson@fic.gov>; Marksteiner, Ryne <rmarksteiner@ftc.gov>; Ira M. Levin
<jlevin@burkelaw.com>; Joshua l. Cauhorn <jcauhorn@burkelaw.com>

Subject: FTC Matter No. 2323004

Jim and Sam,
Please see the enclosed correspondence and production.

Thank you,

Elizabeth M. Pall

Fartner

Burke, Warren, MacKkay & Serritella, P.C.

330 N Wabash Ave, 21st Floor | Chicago, IL 60611
P 312-840-7099 | F 312-840-7900
EPali@burkelaw.com | www.burkelaw.com

Profile | vCard

BURKE. WARREN
MACKAY & SERRITELLA, PC

Cornfidentiality Note- This email message js for the sole use of the intended recipient(s) and may
contain confidential and privileged information. Any unauthonzed review, use, disciosure or
distribution is strictly prohibited. I you are not the intended recipient, contact the sender via reply
email and destray all copies of the original message

This e-mail may contain confidential or privileged information. If you are not the intended
recipient, please delete it and notify the sender of the error.
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Sealed Document Pursuant to LR 26.2

James Davis

Samantha Denny

Rachel F. Sifuentes

FEDERAL TRADE COMMISSION

230 South Dearborn Street, Suite 3030

Chicago, Illinois 60604

Telephone: 312-960-5634

Attorneys for Petitioner Federal Trade Commission

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

FEDERAL TRADE COMMISSION,

Petitioner,
Case No. 23-cv-2500
V.

ACIA17 Automotive, Inc. and
ACIA ACQ Corporation dba
Leader Automotive Group,

Respondents.

N N N N N N N N N N N N N

FEDERAL TRADE COMMISSION’S
PETITION FOR AN ORDER TO ENFORCE CIVIL INVESTIGATIVE DEMAND

Petitioner’s Exhibit W

Sealed Document Pursuant to LR 26.2
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James Davis

Samantha Denny

Rachel F. Sifuentes

FEDERAL TRADE COMMISSION

230 South Dearborn Street, Suite 3030

Chicago, Illinois 60604

Telephone: 312-960-5634

Attorneys for Petitioner Federal Trade Commission

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

FEDERAL TRADE COMMISSION,

Petitioner,
Case No. 23-cv-2500
V.

ACIA17 Automotive, Inc. and
ACIA ACQ Corporation dba
Leader Automotive Group,

Respondents.

N N N N N N N N N N N N N

FEDERAL TRADE COMMISSION’S
PETITION FOR AN ORDER TO ENFORCE CIVIL INVESTIGATIVE DEMAND

Petitioner’s Exhibit X
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ACIA 00000172
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ACIA 00000173
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James Davis

Samantha Denny

Rachel F. Sifuentes

FEDERAL TRADE COMMISSION

230 South Dearborn Street, Suite 3030

Chicago, Illinois 60604

Telephone: 312-960-5634

Attorneys for Petitioner Federal Trade Commission

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

FEDERAL TRADE COMMISSION,

Petitioner,
Case No. 23-cv-2500
V.

ACIA17 Automotive, Inc. and
ACIA ACQ Corporation dba
Leader Automotive Group,

Respondents.

N N N N N N N N N N N N N

FEDERAL TRADE COMMISSION’S
PETITION FOR AN ORDER TO ENFORCE CIVIL INVESTIGATIVE DEMAND

Petitioner’s Exhibit Y
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Digital Marketing Intern

B Leader Automotive Group ¥ Chicagg, IL & Full Time

APPLY NOWY or ‘ APPLY WITH INDEED

AutoCanada is seeking a Marketing Coordinator summer Intern for their US dealerships located in the Chicago area. This
candidate will assist with the coordination of the Company's overall marketing, digital & social media strategy; developing brand
awareness, generating inbound traffic and encouraging audience engagement on social platforms. This role coordinates with
agencies, team members, outside service providers, and dealership group Sales and Service Leaders to support their respective
missions, ensuring consistency and effectiveness across all marketing platforms.

Job Responsibilities:

Website Management:

* Assist in managing daibywweekly/monthly content updates for the dealerships various websites ensuring accuracy and
relevance on each platform: including, but not limited to, overall site design management, landing page development, site
design and functionality, and site updates

* Collaborate with Leaders of Fixed Ops to fully optimize service center web content & creative, keeping them up-to-date and
relevant with content, videos, and coupons/specials

+ Stay current with industry and competitive trends related towebsite marketing

* (ngoing conference calls/communications with website provider account teams to review performance and maintain thorough
understanding of cutting-edge product and services

* Act as liaison between dealerships and Website Provider Account reps o troubleshoot website technical issues as they arise
and act as main point-of-contact on issue resolution, including site functionality, inventory feeds, etc.

* Serve as a creative advisor toleadership providing recommendations

* Manage frequent one-off requests from each dealership as it pertains to their individual website(s)

* Assist with optimizing About Us and Staff pages across all dealership sites.

Social Media Marketing/Online Reputation:

* Assist with the overall company social media strategy, coordinating with stakeholders across the Company toensure its
effectiveness and guality content
o Assist with managing the company's online reputation and social presence in social networking sites including Facebook,
Twitter, Instagram, ¥YouTube and other similar community sites, posting relevant blogs, and seeding automotive-related
content daily into social applications as needed
o Daily monitoring of all customer reviews posted on Yelp, Google My Business, Facebook and third-party review sites
o Daily responses to negative reviews and appropriate positive reviews, working directly with specified contacts at each

dealershipto ensure customer concern resolution for all negative reviews
Exhibit Y, Page 1 of 4
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* Become an advocate of the Company in social media spaces, engaging in dialogues and answering questions where appropriate
* Monitortrends in social media tools, trends, and applications
* Complete assigned general marketing administrative tasks as requested with accuracy and timeliness

Third Party Lead Programs:

* Analyze the productivity of third party programs currently in place and identify poor performing programs as well as review
new opportunities consistent with objectives for sales and profitability

* Monitorinventory feeds as necessary and trouble shoot issues that may arise

* Review third party sites monthly/quarterly or as needed for accurate content, hours, phone numbers, staffing, etc.

Digital Campaigns:

*  Assist with development and execution of sales/service campaigns, both internally and through third party and OEM programs
* Assist with development and execution including campaign reporting of sales and services email marketing to customers and
prospects

General Marketing:

* Assist Marketing/Advertising agency with the marketing strategy of the company and assists in campaign development and
execution

* Assist Marketing/Advertising agency and outside service providers with monthly marketing campaigns across the
organization

* Share campaign performance with various dealership and executive leadership

Qualifications:

s Experience with analytic platforms (Google Analytics)

* Deepexperience in social media, website/ content management

* Experience taking photos and videos using a DSLE or Mirrorless Camera

* Proficient with Microsoft Office Products (Office, Word, Excel, PowerPoint)

* Nimble and agile team player with ability to thrive in a fast-paced environment where direction and goals can pivot quickly to
meet business objectives

* Avid communication with a natural attention to detail and solutions-oriented mindset

* Quantitative and data-driven thinking to marketing ideation, planning and execution

* Must have valid driver's license, clean driving record, and be able to travel to various dealership locations throughout the area

Experience:

Exhibit Y, Page 2 of 4
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* Customer Service Experience preferred.

Education:

* Working towards Bachelor's Degree, preferably in marketing, advertising, communications or similar (Required)

Main Office:

* 15361 N Fremont 51, Chicago, IL 60642

A Hide full job description

Apply for Digital Marketing Intern

& & -

First name {required) Last name {required)

Email address{required}

Phone number {reguired}

.

' would like to receive updates about my application via SMS

-~

Address{optional}

Zip/Postal Code
{optional}

B . EState/Province -
City {optional} (IL v ‘ ‘

Were vou referred by anvone? {optional)

O Yes
@ No

Please add vour resume

TOME Timit; .pdf, .doc, and .docx file types are accepted.

& ATTACHFILE
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SUBMIT YOUR APPLICATION

Please contact us if you would like to better understand our data collection and usage policies.
Leader Automotive Group

If vou have guestions, please contact HR@Leaderauto.com

Powered b‘fﬂHireology See cur Privacy Policy and Terms of Use

careers.hireology.com/leaderautomotivegroup/ 1201969/ description

Windows 10 Enterprise 21H2 (64-bit Build 19044)
4/19/2023 8:11:20 AM
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UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN ILLINOIS

FEDERAL TRADE COMMISSION,
Petitioner,

V. Case No. 23-cv-2500

ACIAL17 Automotive, Inc. and

ACIA ACQ Corporation dba Leader Automotive
Group,

Respondents.

[Proposed] ORDER COMPELLING RESPONDENTS TO COMPLY WITH FEDERAL
TRADE COMMISSION’S CIVIL INVESTIGATIVE DEMAND OR TO SHOW CAUSE

Upon consideration of the petition of the Federal Trade Commission (“FTC”) for an
order to enforce the Civil Investigative Demand (“CID”) addressed to ACIA17 Automotive, Inc.
and ACIA ACQ Corporation, doing business as Leader Automotive Group (“Leader”), this Court
finds that it has jurisdiction of this petition pursuant to Section 20 of the Federal Trade
Commission Act, 15 U.S.C. 8 57b-1, and that the FTC has shown good cause for entry of an
order to show cause.

It is, therefore, ORDERED that, within ___ days after the entry of this Order, by

, 2022, Leader SHALL:

1) Produce forthwith to the Commission all documents responsive to the CID,
provide the Commission with written responses to each interrogatory in the CID, and deliver to
the Commission a sworn certification in accordance with 15 U.S.C. 8§ 57b-1(c)(11), (13),
attesting that the production and responses are complete;

OR
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@) Within days of this order, file and serve a response to the
Commission’s petition showing good cause as to why it should not be compelled to comply with
the CID.

Any objections that Leader failed to raise in its administrative petition to quash are
waived and shall not be considered. Any reply by the Commission to any response filed by the
Leader shall be filed and served no later than __ days after service of Leader’s response.

IT IS FURTHER ORDERED that each Respondent filing an opposition shall appear at:
_____am/p.m.onthe ___ day of , 2023, in Courtroom No. __ , of the

located at , and show cause, if any there be, why this Court should not

enter an order, subject to the penalty of contempt, directing them to comply with the
Commission’s CID.

Unless the Court determines otherwise, notwithstanding the filing or pending of any
procedural or other motions, all issues raised by the petition and supporting papers and any
opposition to the petition will be considered at the hearing on the petition, and the allegations of
said petition shall be deemed admitted unless controverted by a specific factual showing.

IT IS FURTHER ORDERED, pursuant to Fed. R. Civ. P. 81(a)(5), that this is a summary
proceeding and that no party shall be entitled to discovery without further order of the Court
upon a specific showing of need; and the dates for a hearing and the filing of papers established
by this Order shall not be altered without prior order of the Court upon good cause shown; and

IT IS FURTHER ORDERED, pursuant to Fed. R. Civ. P. 81(a)(5), that a copy of this

Order and copies of said petition and all other papers filed herein (to the extent not previously
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served), shall be served forthwith upon Leader or its counsel by the Commission using as
expeditious means as practicable.

SO ORDERED

United States District Judge

Dated:
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CERTIFICATE OF SERVICE

I, the undersigned attorney, certify that | electronically filed the Federal
Trade Commission’s Petition for an Order to Enforce Civil Investigative Demand,
Memorandum in Support, and accompanying declaration and exhibits, using the
CM/ECF system on April 20, 2023. | served the foregoing documents via email
and U.S. mail on the following:
Ira M. Levin
Elizabeth M. Pall
Burke, Warren, MacKay & Serritella, P.C.
330 N. Wabash Avenue, Suite 2100
Chicago IL 60611

ILevin@burkelaw.com
EPall@burkelaw.com

Steven M. Wernikoff

Honigman LLP

155 North Wacker Drive, Suite 3100
Chicago, IL 60606-1734
swernikoff@honigman.com

Dated: April 20, 2023. /s/ Rachel F. Sifuentes
Rachel F. Sifuentes
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