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The views and opinions presented in this educational program and any accompanying handout material are those

of the speakers, and do not necessarily represent the views or opinions of NADA. The speakers are not NADA
representatives, and their presence on the program is not a NADA endorsement or sponsorship of the speaker or the
speaker’s company, product or services.

Nothing that is presented during this educational program is intended as legal advice, and this program may

not address all federal, state, or local regulatory or other legal issues raised by the subject matter it addresses.
Program participants should consult with their attorney to obtain advice with respect to any particular legal matter.
The purpose of the program is to help dealers improve the effectiveness of their business practices. The information
presented is also not intended to urge or suggest that dealers adopt any specific practices or policies for their
dealerships, nor is it intended to encourage concerted action among competitors or any other action on the part of
dealers that would in any manner fix or stabilize the price or any element of the price of any good or service.
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I. Strategic Consolidation
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Transaction Activity Hits New Record

Total Number of Completed Dealership Transactions

2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025
Est.

Source: The Banks Report, Automotive News, Kerrigan Advisors’ Research



Big Groups Are Getting Bigger

Share of Dealer Owners by Number of Stores Operated

95% 1.0%
94% 0.8%
= 93% o
2 0.6% S
L 929% =
5 0.4% o
0 91% N
50% 0.2%
89% 0.0%

2018 2019 2020 2021 2022 2023 2024

25 or More 5 or Fewer

Source: NADA Industry Analysis
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Dealer Body is Shrinking

Approximate Number of US Dealership Owners Expected

20,000
Decline by 50% Every 30 years
10,000
5,000
1970 2000 2030

Source: NADA Industry Analysis, Kerrigan Advisors’ Research and Analysis
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Markets Becoming More Consolidated

Share of Franchises Acquired by Location of Buyers
First Half of 2025

Other
35%

In Market
65%

Source: The Banks Report, Automotive News, Kerrigan Advisors’ Research



Regional Snapshot

Share of Toyota Franchises by Owner Type in Top 10 Fastest Growing Metros

56% 57% 60% 64%

Raleigh Tampa Charlotte San Antonio Phoenix Austin Houston  Orlando Jacksonville Dallas

W Top 150 m Smaller Groups or Individuals

Source: Kerrigan Advisors’ Research



Top 150 Groups Achieve Majority by 2040

Market Share of Industry Revenue by Owner Type

50%
75% 67%
| |
I 50% I
| 2a o |
2019 2024 Projected 2040
® Top 150 Dealership Groups Smaller Dealers & Individuals

Source: Automotive News, SEC Filings, Kerrigan Advisors’ Research & Analysis



ll. Valuation & Some Are

Getting Priced,

#NADASHOW



Average Transaction Size Has Risen Materially

Estimated Average Dealership Transaction Value
$ in Millions

$79.0

$37.8

PAONES 2025

Source: NADA Industry Analysis, Kerrigan Advisors’ Research & Analysis



Top Acquirers Are Well Capitalized

US Public Dealer Groups’ Total Capital Availability and Liquidity

$ in Billions
$8.61

$4.37

PAONRS Mid-2025

Source: SEC Filings for Asbury, AutoNation, Group 1, Lithia, Penske & Sonic



The Public Auto Retailers’ Valuations On Rise

The Kerrigan Index™ vs. US Publics’ Blended Blue Sky Multiple
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The Kerrigan Index™ US Publics' Blended Blue Sky Multiple

Source: SEC Filings for Asbury, AutoNation, Group 1, Lithia, Penske & Sonic. Microsoft Finance, Kerrigan Advisors’ Analysis

Methodology: The Kerrigan Index™ is composed of the seven largest publicly traded auto retail companies with operations focused on the US market, including CarMax, AutoNation, Penske Automotive Group,
Lithia & Driveway, Asbury Automotive Group, Group 1 Automotive and Sonic Automotive. The Kerrigan Index™ is weighted by the market capitalization of each company and benchmarked at 100 on 1/3/2000.



Outside Capital Growing

CAPITAL SOURCES e
»g BainCapital
P |: HUDSON >
G‘HGRAI—IAM HOLDINGS AUTOMOTIVE GROUP

/74 MORRIE’S AUTO GROUP (QURISMAN)

EST. 1921

TRUSTED TRADITION

REDW®®D PARKS
GEORGICA
FAMILY OFFICE AUTOMOTIVE GROUP ;\_UTO HOLDINGS
fremont FEP 4 g7)oreneoan

#NADASHOW



Morgan Auto Group’s Growth Story

Morgan Auto Group’s Store Count in Florida

73
63 65

53

45
37 39

27

20

12 15

2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024

Source: Automotive News, Kerrigan Advisors’ Research



Percentage of Top 100 With Outside Capital

Top 100 Dealer Groups’ Share of Revenue Owned by Outside Capital

19.0% 13.0%
.0%

Bot 9.5%
.6%

2021 2022 2023 2024

Source: Automotive News, Kerrigan Advisors’ Research
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Valuations Driven by Market Analytics

Estimates for 2025 Annual Returns

14%
12%
0
10% 11%
8%
7%
5%
4%
Treasury Corporate High-Yield @ Commercial S&P Top Luxury Private Equity Top Import
Bonds Bonds Real Estate

Source: Yahoo Finance, Microsoft Finance, Kerrigan Advisors’ Research & Analysis



Ill. Real Estate

“What Problem?”’



New Image Programs
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Construction Costs Continue to Rise

Mortenson Overall Construction Cost Index
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Source: Mortenson Construction
Methodology: Benchmarked at 100 in January 2009.



Expensive Image Upgrades Driving More
Dealers to Sell

Average Dealership Rent Expense per New Vehicle Retailed

1,310
$1,275  $1,265 : $1,288

PAONES 2020 2021 2022 2023 2024  Jul-2025
YTD

Source: NADA Industry Analysis



Non-Compliant Real Estate Results in
Discounted Blue Sky Multiples

How do you expect real estate and property investment requirements
by the OEM to impact future dealership profits?

48%

37%

15%

Increase No Impact Decrease

Source: 2024 Kerrigan Dealer Survey



IV. Financing Complexity
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Financing Complexity




Private Dealers Tap Bond Markets

Ye4
AUTOMOTIVE GROUP Ken Gal I I
$1B
Issued Jan. 2024 Issued Oct. 2020
$‘:’,,5° 8.250% 3400 4.875%
Due 2031 M Due 2028

Issued Apr. 2021
4.875%
Due 2031
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V. Transaction Structures
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Group Sale Distinct From Single Purchase

Jim Koons Automotive Cos. Store Count
22

19
18
17
15 16

#9 Largest
5 6 7 Private Group
2 3 $1.3 Billion

Sale

Sold to Asbury
in 2023
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Deal Structures - Asset vs. Stock Sale

Asset Sale

Traditional model

Selling assets (often incl. real estate)
Leave liabilities behind

Pricing is straightforward

Form whole new company as buyer
Ability to understand risk easier because
finite assets being purchased

Value to buyer will be based on ROI

Stock Sale

Not seen often historically

Buying the actual company — ALL assets
and ALL liabilities

Pricing is based on balance sheet and
can be more complicated

Same entity, so all history is being
bought also

Risk determination harder

Value to buyer will be based on ROI

#NADASHOW



Alternative Structures -
Something Less than Full Sale
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VI. Indemnification & Escrow Trends




VII. Deposits & Contract Enforcement




VIIl. Transaction Staffing and Support
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Selling A Business is a Full-Time Job

Sale Process: Phase | (Preparation Phase)

Prepare Sales

Determine Financial Goals & Adjust Financials and ; : :
_ . . Presentation and Due Identify Potential
Assess Valuation Expectations Assess Potential - .
Diligence Materials for Buyers to Target

and Needs for Transaction Upside of Business

Buyers

Sale Process: Phase Il (Marketing/Diligence/Negotiation/Close Phase)

- Manage OEM Approval
Manage Due Diligence
. Process Successful Dealership
and Negotiation of _
and Transaction Transaction Closing

Definitive Agreements _ _
Closing Preparations

#NADASHOW




“GET THE
RIGHT PEOPLE
ON THE BUS

AND THE
WRONG PEOPLE
OFF THE BUS.”

- JIM COLLINS
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Advisors With Experience Is Critical

Need attorneys with knowledge of corporate M&A AND auto retail
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IX. Human Capital

You will never get

a second chance
to make a first
iImpression
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The Importance of Controlling the Messaging
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Employees Fear Consolidation

Small-company employees
are doing the best

% of positive sentiments by company size

#NADASHOW



Human Capital




Non-Competes and Buyer and Seller
Flexibility Post-Closing




X. OEM Influence & Approvals
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OEM Controls Timing
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The Challenge of Multiple OEM Approvals

HERDING CATS:

“A fulile nﬂ:n-ltr"f to confral that
which is iﬁhﬂl‘:ﬂ“}-‘ uncortrollakle ™
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OEM Framework Agreements

Framework Agreement
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ROFR On The Rise

What percentage of transactions do you plan to use ROFRs?

12%

28%

Less than 25% Greater than 25%

Source: 2024 Kerrigan OEM Survey



More OEMs Seeking to Shrink Network

Do you believe your OEM will have more, fewer or the same number of
dealers in your network in the next 5 years?

More
14%

Fewer
33%

Same
53%

Source: 2024 Kerrigan OEM Survey



“If there is such a thing as a holy war in
the franchise world, it’s a holy war.”

Don Hall, CEO

Viriginia Automobile Dealers Association
Automotive News - July 16, 2025
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