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General
•The notes are designed for investors who seek a return at maturity linked to the performance of the nearby month’s

WTI crude oil futures contract (the “Underlying”). If the Final Price is greater than or equal to the Initial Price,
investors will be entitled to receive at maturity a return on the notes equal to the Digital Return of 10.00%. If the
Final Price is less than the Initial Price, but greater than or equal to the Trigger Price (86.50% of the Initial Price),
investors will receive at maturity the Face Amount per $1,000 Face Amount of notes. However, if the Final Price is
less than the Trigger Price, for each $1,000 Face Amount of notes, investors will lose 1.00% of the Face Amount for
every 1.00% by which the Final Price is less than the Initial Price. The notes do not pay any coupons and investors
should be willing to lose a significant portion or all of their initial investment if the Final Price is less than the
Trigger Price. Any payment on the notes is subject to the credit of the Issuer.

• Senior unsecured obligations of Deutsche Bank AG due October 2*, 2015††
•Minimum purchase of $10,000.  Minimum denominations of $1,000 (the “Face Amount”) and integral multiples

thereof.
•The notes are expected to price on or about September 12*, 2014 (the “Trade Date”) and are expected to settle on or

about September 17*, 2014 (the “Settlement Date”).
Key Terms
Issuer: Deutsche Bank AG, London Branch
Issue Price: 100% of the Face Amount
Underlying: The nearby month’s West Texas Intermediate (“WTI”) crude oil futures contract traded on the

New York Mercantile Exchange (“NYMEX”) (Bloomberg Page: CL1 <Comdty>)
Digital Return: 10.00%, which reflects the maximum return on the notes. The actual Digital Return will be

determined on the Trade Date and will not be less than 10.00%. Accordingly, the maximum
Payment at Maturity will not be less than $1,100.00 per $1,000 Face Amount of notes.

Payment at Maturity: ●    If the Final Price is greater than or equal to the Initial Price, you will be entitled to receive
a cash payment at maturity per $1,000 Face Amount of notes equal to the Face Amount plus
the product of the Face Amount and the Digital Return, calculated as follows:

$1,000 + ($1,000 x Digital Return)
●    If the Final Price is less than the Initial Price but greater than or equal to the Trigger Price,
you will be entitled to receive a cash payment at maturity per $1,000 Face Amount of notes
equal to the Face Amount.
●    If the Final Price is less than the Trigger Price, you will be entitled to receive a cash
payment at maturity per $1,000 Face Amount of notes, calculated as follows:

$1,000 + ($1,000 x Underlying Return)
If the Final Price is less than the Trigger Price, for each $1,000 Face Amount of notes, you
will lose 1.00% of the Face Amount for every 1.00% by which the Final Price is less than the
Initial Price. In this circumstance, you will lose a significant portion or all of your investment
at maturity. Any payment at maturity is subject to the credit of the Issuer.

Trigger Price: 86.50% of the Initial Price
Underlying Return: The performance of the Underlying from the Initial Price to the Final Price, calculated as

follows:
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Final Price – Initial Price
Initial Price

The Underlying Return may be positive, zero or negative.
Initial Price: The Closing Price of the Underlying on the Trade Date, determined by reference to the

October 2014 WTI crude oil futures contract.
Final Price: The arithmetic average of the Closing Prices of the Underlying on each of the five Averaging

Dates, determined by reference to the November 2015 WTI crude oil futures contract.
Closing Price†: On any day of calculation, the official settlement price per barrel of WTI crude oil on

NYMEX of the futures contract set to expire in the applicable nearby month, stated in U.S.
dollars, as made public by NYMEX (Bloomberg: CL1 <Comdty>) on such day.
If the price source for the Underlying identified herein as the Closing Price is modified or
amended, ceases to exist or is unavailable (or is published in error), the calculation agent may
determine the Closing Price in good faith and in a commercially reasonable manner and/or
postpone the Averaging Dates as described under “Description of Securities – Adjustments to
Valuation Dates and Payment Dates” in the accompanying product supplement.

Trade Date: September 12*, 2014
Settlement Date: September 17*, 2014
Averaging Dates: September 23*, 2015, September 24*, 2015, September 25*, 2015, September 28*, 2015 and

September 29*, 2015
Maturity Date††: October 2*, 2015
Listing: The notes will not be listed on any securities exchange.
CUSIP/ISIN: 25152RQD8 / US25152RQD88
† Subject to adjustment as described under “Description of Securities – Adjustments to Valuation Dates and Payment
Dates” in the accompanying product supplement.
††Subject to postponement as described under “Description of Securities – Adjustments to Valuation Dates and Payment
Dates” and acceleration as described under “Description of Securities – Adjustments to Valuation Dates and Payment
Dates – Commodity Hedging Disruption Events for Commodity Based Underlyings or Basket Components” in the
accompanying product supplement.
Investing in the notes involves a number of risks.  See “Risk Factors” beginning on page 7 of the accompanying product
supplement and “Selected Risk Considerations” beginning on page 5 of this term sheet.
The Issuer’s estimated value of the notes on the Trade Date is approximately $970.00 to $990.00 per $1,000 Face
Amount of notes, which is less than the Issue Price. Please see “Issuer’s Estimated Value of the Notes” on page 2 of this
term sheet for additional information.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
the notes or passed upon the accuracy or the adequacy of this term sheet or the accompanying product supplement, the
prospectus supplement or the prospectus.  Any representation to the contrary is a criminal offense.

Price to Public(1) Fees(1)(2) Proceeds to Issuer
Per note $1,000.00 $10.00 $990.00
Total $ $ $
(1)  JPMorgan Chase Bank, N.A. and J.P. Morgan Securities LLC, which we refer to as JPMS LLC, or one of its
affiliates will act as placement agents for the notes. The placement agents will forego fees for sales to fiduciary
accounts. The total fees represent the amount that the placement agents receive from sales to accounts other than such
fiduciary accounts.
(2)  Please see "Supplemental Plan of Distribution" in this term sheet for more information about fees.

       The notes are not bank deposits and are not insured or guaranteed by the Federal Deposit Insurance Corporation
or any other governmental agency.

JPMorgan
Placement Agent

September 10, 2014
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Issuer’s Estimated Value of the Notes

The Issuer’s estimated value of the notes is equal to the sum of our valuations of the following two components of the
notes: (i) a bond and (ii) an embedded derivative(s). The value of the bond component of the notes is calculated based
on the present value of the stream of cash payments associated with a conventional bond with a principal amount
equal to the Face Amount of notes, discounted at an internal funding rate, which is determined primarily based on our
market-based yield curve, adjusted to account for our funding needs and objectives for the period matching the term of
the notes. The internal funding rate is typically lower than the rate we would pay when we issue conventional debt
securities on equivalent terms. This difference in funding rate, as well as the agent’s commissions, if any, and the
estimated cost of hedging our obligations under the notes, reduces the economic terms of the notes to you and is
expected to adversely affect the price at which you may be able to sell the notes in any secondary market. The value of
the embedded derivative(s) is calculated based on our internal pricing models using relevant parameter inputs such as
expected interest rates and mid-market levels of price and volatility of the assets underlying the notes or any futures,
options or swaps related to such underlying assets. Our internal pricing models are proprietary and rely in part on
certain assumptions about future events, which may prove to be incorrect.

The Issuer’s estimated value of the notes on the Trade Date (as disclosed on the cover of this term sheet) is less than
the Issue Price of the notes. The difference between the Issue Price and the Issuer’s estimated value of the notes on the
Trade Date is due to the inclusion in the Issue Price of the agent’s commissions, if any, and the cost of hedging our
obligations under the notes through one or more of our affiliates. Such hedging cost includes our or our affiliates’
expected cost of providing such hedge, as well as the profit we or our affiliates expect to realize in consideration for
assuming the risks inherent in providing such hedge.

The Issuer’s estimated value of the notes on the Trade Date does not represent the price at which we or any of our
affiliates would be willing to purchase your notes in the secondary market at any time. Assuming no changes in
market conditions or our creditworthiness and other relevant factors, the price, if any, at which we or our affiliates
would be willing to purchase the notes from you in secondary market transactions, if at all, would generally be lower
than both the Issue Price and the Issuer’s estimated value of the notes on the Trade Date. Our purchase price, if any, in
secondary market transactions will be based on the estimated value of the notes determined by reference to (i) the
then-prevailing internal funding rate (adjusted by a spread) or another appropriate measure of our cost of funds and (ii)
our pricing models at that time, less a bid spread determined after taking into account the size of the repurchase, the
nature of the assets underlying the notes and then-prevailing market conditions. The price we report to financial
reporting services and to distributors of our notes for use on customer account statements would generally be
determined on the same basis. However, during the period of approximately two months beginning from the Trade
Date, we or our affiliates may, in our sole discretion, increase the purchase price determined as described above by an
amount equal to the declining differential between (a) the Issue Price minus the discounts and commissions and (b)
the Issuer’s estimated value of the notes on the Trade Date, prorated over such period on a straight-line basis, for
transactions that are individually and in the aggregate of the expected size for ordinary secondary market repurchases.

2
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Additional Terms Specific to the Notes

You should read this term sheet together with product supplement B dated September 28, 2012, the prospectus
supplement dated September 28, 2012 relating to our Series A global notes of which these notes are a part and the
prospectus dated September 28, 2012. You may access these documents on the website of the Securities and Exchange
Commission (the “SEC”) at.www.sec.gov as follows (or if such address has changed, by reviewing our filings for the
relevant date on the SEC website):

• Product supplement B dated September 28, 2012:
http://www.sec.gov/Archives/edgar/data/1159508/000095010312005077/crt_dp33020-424b2.pdf

• Prospectus supplement dated September 28, 2012:
http://www.sec.gov/Archives/edgar/data/1159508/000119312512409437/d414995d424b21.pdf

• Prospectus dated September 28, 2012:
http://www.sec.gov/Archives/edgar/data/1159508/000119312512409372/d413728d424b21.pdf

Our Central Index Key, or CIK, on the SEC website is 0001159508. As used in this term sheet, “we,” “us” or “our” refers to
Deutsche Bank AG, including, as the context requires, acting through one of its branches.

The trustee has appointed Deutsche Bank Trust Company Americas as its authenticating agent with respect to our
Series A global notes.

This term sheet, together with the documents listed above, contains the terms of the notes and supersedes all other
prior or contemporaneous oral statements as well as any other written materials including preliminary or indicative
pricing terms, correspondence, trade ideas, structures for implementation, sample structures, brochures or other
educational materials of ours. You should carefully consider, among other things, the matters set forth in this term
sheet and in “Risk Factors” in the accompanying product supplement, as the notes involve risks not associated with
conventional debt securities. We urge you to consult your investment, legal, tax, accounting and other advisers before
deciding to invest in the notes.

For purposes of this term sheet, each reference to “Exchange Traded Instrument” in the accompanying product
supplement shall be deemed to include the Underlying, when applicable.

Deutsche Bank AG has filed a registration statement (including a prospectus) with the Securities and Exchange
Commission for the offering to which this term sheet relates. Before you invest, you should read the prospectus in that
registration statement and the other documents relating to this offering that Deutsche Bank AG has filed with the SEC
for more complete information about Deutsche Bank AG and this offering. You may obtain these documents without
cost by visiting EDGAR on the SEC website at.www.sec.gov. Alternatively, Deutsche Bank AG, any agent or any
dealer participating in this offering will arrange to send you the prospectus, prospectus supplement, product
supplement and this term sheet if you so request by calling toll-free 1-800-311-4409.

You may revoke your offer to purchase the notes at any time prior to the time at which we accept such offer by
notifying the applicable agent. We reserve the right to change the terms of, or reject any offer to purchase, the notes
prior to their issuance. We will notify you in the event of any changes to the terms of the notes, and you will be asked
to accept such changes in connection with your purchase of any notes. You may also choose to reject such changes, in
which case we may reject your offer to purchase the notes.
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What Are the Possible Payments on the Notes at Maturity, Assuming a Range of Hypothetical Performances for the
Underlying?

The following table illustrates a range of hypothetical payments at maturity on the notes. The table and the
hypothetical examples set forth below assume a Digital Return on the notes of 10.00% and reflect the Trigger Price of
86.50% of the Initial Price.  The actual Digital Return, Initial Price and Trigger Price will be determined on the Trade
Date.  The results set forth below are for illustrative purposes only. The actual return applicable to a purchaser of the
notes will be based on the Underlying Return.  The numbers appearing in the table and examples below may have
been rounded for ease of analysis.

Hypothetical
Underlying
Return (%)

Hypothetical
Return (%)

Payment at
Maturity ($)

100.00% 10.00% $1,100.00
90.00% 10.00% $1,100.00
80.00% 10.00% $1,100.00
70.00% 10.00% $1,100.00
60.00% 10.00% $1,100.00
50.00% 10.00% $1,100.00
40.00% 10.00% $1,100.00
30.00% 10.00% $1,100.00
20.00% 10.00% $1,100.00
10.00% 10.00% $1,100.00
5.00% 10.00% $1,100.00
0.00% 10.00% $1,100.00
-5.00% 0.00% $1,000.00
-10.00% 0.00% $1,000.00
-13.50% 0.00% $1,000.00
-15.00% -15.00% $850.00
-20.00% -20.00% $800.00
-25.00% -25.00% $750.00
-30.00% -30.00% $700.00
-40.00% -40.00% $600.00
-50.00% -50.00% $500.00
-60.00% -60.00% $400.00
-70.00% -70.00% $300.00
-80.00% -80.00% $200.00
-90.00% -90.00% $100.00
-100.00% -100.00% $0.00

Hypothetical Examples of Amounts Payable at Maturity

The following hypothetical examples illustrate how the payments on the notes at maturity set forth in the table above
are calculated.

Example 1: The Final Price is greater than the Initial Price, resulting in an Underlying Return of 20.00%. Because the
Final Price is greater than the Initial Price, even though the Underlying Return is 20.00%, the investor receives a
return equal to the Digital Return of 10.00% and a Payment at Maturity of $1,100.00 per $1,000 Face Amount of
notes, calculated as follows:
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$1,000 + ($1,000 x Digital Return)
$1,000 + ($1,000 x 10.00%) = $1,100.00

Example 2: The Final Price is greater than the Initial Price, resulting in an Underlying Return of 5.00%. Because the
Final Price is greater than the Initial Price, even though the Underlying Return is only 5.00%, the investor receives a
return equal to the Digital Return of 10.00% and a Payment at Maturity of $1,100.00 per $1,000 Face Amount of
notes, calculated as follows:

$1,000 + ($1,000 x Digital Return)
$1,000 + ($1,000 x 10.00%) = $1,100.00

Example 3: The Final Price is less than the Initial Price but is greater than the Trigger Price, resulting in an
Underlying Return of -5.00%. Although the Final Price is less than the Initial Price, because the Final Price is greater
than the Trigger Price, the investor receives a Payment at Maturity of $1,000.00 per $1,000 Face Amount of notes.

Example 4: The Final Price is less than the Trigger Price, resulting in an Underlying Return of -40.00%. Because the
Final Price is less than the Trigger Price, the investor will receive a Payment at Maturity of $600.00 per $1,000.00
Face Amount of notes, calculated as follows:

$1,000 + ($1,000 x Underlying Return)
$1,000 + ($1,000 x -40.00%) = $600.00

4
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Selected Purchase Considerations

•POTENTIAL POSITIVE RETURN ON THE NOTES IS FIXED AND LIMITED — If the Final Price is greater than
or equal to the Initial Price, your return on the notes will be limited to the Digital Return of 10.00%, resulting in a
maximum Payment at Maturity of $1,100.00 per $1,000 Face Amount of notes, regardless of the increase in the
price of the Underlying, which may be significant. Any payment on the notes is subject to our ability to satisfy our
obligations as they become due.

•LIMITED PROTECTION AGAINST LOSS — If the Final Price is less than the Initial Price, but greater than or equal
to the Trigger Price, you will receive at maturity the Face Amount per $1,000 Face Amount of notes. However, if
the Final Price is less than the Trigger Price, which is 86.50% of the Initial Price, for each $1,000 Face Amount of
notes, you will lose 1.00% of the Face Amount for every 1.00% by which the Final Price is less than the Initial
Price. In this circumstance, you will lose a significant portion or all of your investment in the notes.

•A COMMODITY HEDGING DISRUPTION EVENT MAY RESULT IN ACCELERATION OF THE NOTES — If
a Commodity Hedging Disruption Event (as defined under “Description of Securities — Adjustments to Valuation
Dates and Payment Dates – Commodity Hedging Disruption Events for Commodity Based Underlyings or Basket
Components” in the accompanying product supplement) occurs, we will have the right, but not the obligation, to
accelerate the payment on the notes. The amount due and payable per $1,000 Face Amount of notes upon such early
acceleration will be determined by the calculation agent in good faith and in a commercially reasonable manner on
the date on which we deliver notice of such acceleration and will be payable on the fifth business day following the
day on which the calculation agent delivers notice of such acceleration. Please see the risk factors entitled “A
Commodity Hedging Disruption Event May Result in Acceleration of the Notes” and “Commodity Futures Contracts
are Subject to Uncertain Legal and Regulatory Regimes, Which May Adversely Affect the Price of the Underlying
and the Value of the Notes” in this term sheet for more information.

•TAX CONSEQUENCES — In the opinion of our special tax counsel, Davis Polk & Wardwell LLP, which is based on
prevailing market conditions, it is more likely than not that the notes will be treated for U.S. federal income tax
purposes as prepaid financial contracts that are not debt.  Generally, if this treatment is respected, (i) you should not
recognize taxable income or loss prior to the taxable disposition of your notes (including at maturity) and (ii) the
gain or loss on your notes should be capital gain or loss and should be long-term capital gain or loss if you have
held the notes for more than one year.  The Internal Revenue Service (the “IRS”) or a court might not agree with this
treatment, however, in which case the timing and character of income or loss on your notes could be materially and
adversely affected.

In 2007, the U.S. Treasury Department and the IRS released a notice requesting comments on various issues regarding
the U.S. federal income tax treatment of “prepaid forward contracts” and similar instruments.  The notice focuses in
particular on whether beneficial owners of these instruments should be required to accrue income over the term of
their investment.  It also asks for comments on a number of related topics, including the character of income or loss
with respect to these instruments; the relevance of factors such as the nature of the underlying property to which the
instruments are linked; the degree, if any, to which income (including any mandated accruals) realized by non-U.S.
persons should be subject to withholding tax; and whether these instruments are or should be subject to the
“constructive ownership” regime, which very generally can operate to recharacterize certain long-term capital gain as
ordinary income and impose a notional interest charge.  While the notice requests comments on appropriate transition
rules and effective dates, any Treasury regulations or other guidance promulgated after consideration of these issues
could materially and adversely affect the tax consequences of an investment in the notes, possibly with retroactive
effect.
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You should review carefully the section of the accompanying product supplement entitled “U.S. Federal Income Tax
Consequences.”  The preceding discussion, when read in combination with that section, constitutes the full opinion of
our special tax counsel regarding the material U.S. federal income tax consequences of owning and disposing of the
notes.

Under current law, the United Kingdom will not impose withholding tax on payments made with respect to the notes.

For a discussion of certain German tax considerations relating to the notes, you should refer to the section in the
accompanying prospectus supplement entitled “Taxation by Germany of Non-Resident Holders.”

You should consult your tax adviser regarding the U.S. federal tax consequences of an investment in the notes
(including possible alternative treatments and the issues presented by the 2007 notice), as well as tax consequences
arising under the laws of any state, local or non-U.S. taxing jurisdiction.

Selected Risk Considerations

An investment in the notes involves significant risks.  Investing in the notes is not equivalent to investing directly in
the Underlying.  In addition to these selected risk considerations, you should review the “Risk Factors” section of the
accompanying product supplement.

•YOUR INVESTMENT IN THE NOTES MAY RESULT IN A LOSS — The notes do not pay any coupons and do
not guarantee any return of your investment. The return on the notes at maturity is linked to the performance of the
Underlying and will depend on whether, and the extent to which, the Underlying Return is positive, zero or
negative.  If the Final Price is less than the Trigger Price, for each $1,000 Face Amount of notes, you will lose
1.00% of the Face Amount for every 1.00% by which the Final Price is less than the Initial Price. In this
circumstance, you will lose a significant portion or all of your investment at maturity. Any payment on the notes is
subject to our ability to satisfy our obligations as they become due.

•YOUR MAXIMUM GAIN ON THE NOTES IS LIMITED TO THE DIGITAL RETURN — If the Final Price is
greater than or equal to the Initial Price, for each $1,000 Face Amount of notes, you will receive at maturity the
Face Amount plus the product of the Face Amount and the Digital Return of 10.00%, regardless of the increase in
the price of the Underlying, which may be significant. Accordingly, the maximum Payment at Maturity will be
$1,100.00 for every $1,000 Face Amount of notes. You will receive a return reflecting the Digital Return only if the
Final Price is greater than or equal to the Initial Price. The price of the Underlying at various times during the term
of the

5
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notes could be higher than the Closing Prices of the Underlying on the Averaging Dates. Because the Digital Return
is a fixed amount, you may receive a lower payment at maturity than you would if you had invested directly in the
Underlying.

•THE NOTES DO NOT PAY ANY COUPONS — Unlike ordinary debt securities, the notes do not pay any coupons
and do not guarantee any return of your initial investment at maturity.

•THE NOTES ARE SUBJECT TO OUR CREDITWORTHINESS — The notes are senior
unsecured obligations of the Issuer, Deutsche Bank AG, and are not, either directly or
indirectly, an obligation of any third party. Any payment(s) to be made on the notes
depends on the ability of Deutsche Bank AG to satisfy its obligations as they come due.
An actual or anticipated downgrade in Deutsche Bank AG’s credit rating or increase in
the credit spreads charged by the market for taking our credit risk will likely have an
adverse effect on the value of the notes. As a result, the actual and perceived
creditworthiness of Deutsche Bank AG will affect the value of the notes and in the event
Deutsche Bank AG were to default on its obligations, you might not receive any
amountimes New Roman, Times, serif; FONT-SIZE: 10pt">

identifying qualified
individuals to become
board members and
recommending to the
Board of Directors
nominees for each annual
meeting of the
shareholders;

●determining the composition of the Board of Directors and its committees;
●developing and implementing a set of effective corporate governance policies and procedures;
●developing and enforcing a Code of Business Conduct and Ethics;
●monitoring a process to assess the effectiveness of the Board of Directors, its members and its committees; and
●ensuring compliance with NYSE listing standards.

The Corporate Governance Committee held four meetings in 2013.

Each of our board committees has a charter. A written copy of the committee charters, our Corporate Governance
Guidelines, our Code of Business Conduct and Ethics, and our Shareholder Communications Policy may be obtained
by contacting our Investor Relations Department, Lithia Motors, Inc., 150 N. Bartlett Street, Medford, Oregon 97501.
These documents are also available on our website at www.lithia.com under Investor Relations.

Director Qualifications and Nominations

The Corporate Governance Committee is responsible for identifying and evaluating potential director nominees to fill
any vacancies on the Board of Directors. The committee selects director nominees with backgrounds and
qualifications that complement each other and that collectively allow the Board of Directors to fulfill its
responsibilities.

The Corporate Governance Committee annually reviews the composition of the Board and evaluates the qualifications
and contributions of the current directors in the context of the desired composition of the Board, our operating
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requirements and the long-term interests of our shareholders. The committee also routinely reviews and interviews
candidates for the Board of Directors whose background and experience suggest they may be qualified to join the
Board and add valuable experience. The qualifications required of individuals for consideration as a board nominee
vary according to the particular areas of expertise sought as a complement to our existing Board composition at the
time of any vacancy. Potential candidates may be suggested from various sources, including management, other board
members, shareholders, legal counsel, business leaders and other industry executives and directors. To date, the Board
has not used an outside director search firm to identify potential director nominees.

The Corporate Governance Committee evaluates the qualifications of potential director nominee candidates, including
candidates proposed by shareholders, based on certain criteria which include the individual’s skills, experience and
other factors in the context of the current composition of the Board of Directors in order to maintain the Board’s
overall diversity, including such factors as business experience, other directorships, business and personal
relationships with management, expertise in finance, knowledge of financial reporting and the business of the
Company. In this context, diversity encompasses differences of viewpoint, personal and professional experience,
education, skill, and other individual qualities and backgrounds, such as gender, race and ethnicity differences. At a
minimum, qualified director nominees should have the ability to dedicate sufficient time to Board activities and duties
and, for independent directors, the absence of any conflicts of interest or material affiliations with us or our executive
officers. The Corporate Governance Committee reviews its effectiveness in balancing these criteria when assessing
the composition of the Board.

We require all of our directors to annually sign an acknowledgement of their confidentiality obligations and
obligations under our insider trading policy and other policies to reinforce their commitment to protect our
confidential information and our business reputation and to comply with applicable securities laws.

10
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We seek to attract and retain qualified candidates for board membership, regardless of the origin of recommendation.
The Corporate Governance Committee will consider potential nominees recommended by any record or beneficial
shareholder. (See “Shareholder and Other Interested Parties Communications – Shareholder Director
Recommendations” below).

Compensation of Directors

Non-Employee Director Compensation. The Directors serve from election at each annual meeting until the following
annual meeting (approximately May 1 to April 30 of the following year). The Compensation Committee annually
reviews and sets director compensation and any change is effective for the ensuing service year. Accordingly, the
actual compensation paid to a director in a calendar year is generally earned under two separate compensation plans.

The Compensation Committee engaged Rodeghero Consulting Group (“RCG”) in 2013 as an independent consultant
reporting to the Compensation Committee to review the market competitiveness of the compensation paid to the
non-employee directors. For this report, RCG updated the peer group of companies to include a broader selection of
retail companies based on industry classification code. The industry classification peer group is composed of: Asbury
Automotive Group, Inc., American Eagle Outfitters, Ascena Retail Group, Inc., Cabelas Inc., Chico’s FAS, Genesco
Inc., Group 1 Automotive, Inc., The Pep Boys – Manny, Moe & Jack, RadioShack Corporation, Rent-A-Center, Inc.,
Sonic Automotive, Inc., Sally Beauty Holdings, Inc., Signet Jewelers, Systemax Inc., Tiffany & Co., Tractor Supply
Company, Urban Outfitters, Inc. and Williams-Sonoma. Executive officers of the Company do not (except in their
capacity as directors) recommend or determine director compensation.

Director compensation in 2013 did not change from 2012. A significant portion of our director compensation is in the
form of equity awards. The Compensation Committee believes that paying a portion of the annual compensation in
equity provides each director with a vested interest in our long-term financial success. The compensation structure for
our non-employee directors for the 2013-2014 service year is:

●$4,000 monthly retainer;

●A Restricted Stock Unit (RSU) award for a number of shares of Class A common stock with a value of $80,000
based on the average closing share price for the 20 trading days prior to the grant date of the award; and

●
Additional RSU awards for the Audit Committee Chair (underlying share value of $6,000), Corporate Governance
Committee Chair (underlying share value of $3,000), Compensation Committee Chair (underlying share value of
$3,000) and Lead Independent Director (underlying share value of $3,000).

The RSU awards are made after the annual shareholder meeting. Twenty five percent of the RSU awards vest on the
first business day of the month after each regularly scheduled quarterly meeting of the Board of Directors if the
director continues to serve on that day. All equity grants to directors are subject to our stock ownership policy. See
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“Non-Employee Director Stock Ownership Policy; Hedging and Pledging Restrictions” below.

The Board believes the compensation of non-employee directors is equitable, using the RCG report as a guideline. In
addition, the Board believes that the award of most of a director’s compensation in the form of an equity award subject
to our stock ownership policy ties the director’s compensation to shareholder interests over the long term.

11
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Director Compensation Table. The following table summarizes compensation paid to non-employee members of our
Board of Directors during calendar 2013, which represents the 2013 portion of both the 2012-2013 Board term and the
2013-2014 Board term:

Name

Fees
Earned
or Paid
in
Cash ($)

Stock
Awards
($)(1)

All Other
Compensation
($)(2)

Total ($)

Thomas Becker $48,000 $91,398 $ 5,947 $145,345
Susan O. Cain 48,000 91,398 3,197 142,595
Kenneth E. Roberts 48,000 88,203 6,453 142,656
William Young 48,000 85,008 - 133,008

(1)

The amounts set forth in this column reflect the fair value of all awards granted in 2013, including awards that did
not vest in 2013. See Note 10 of Notes to Consolidated Financial Statements included in our Annual Report on
Form 10-K for the year ended December 31, 2013 for the valuation techniques and assumptions and other
information related to our stock awards.

(2)Amounts paid by us on behalf of the board member for long-term disability insurance.

The fees reflected in the column “Fees Earned or Paid in Cash” in the above table are the actual fees earned in calendar
year 2013. The amounts in the “Stock Awards” column reflect the fair value of awards granted during 2013, even
though not earned until the completion of the year of service. All stock awards were made pursuant to a previously
approved compensation package for board members.

Equity incentive awards outstanding at December 31, 2013 for each non-employee Director were as follows:

Name

Unvested
Stock
Awards
(#)

Option
Awards
(#)

Thomas Becker 472 -
Susan O. Cain 472 3,833
Kenneth E. Roberts 457 -
William Young 439 2,000

Deferred Compensation Agreement. We offer our non-employee directors the opportunity to defer receipt of their
compensation through participation under a Deferred Compensation Agreement entered into in 2009. Under this
agreement, participants, including the non-employee directors who elect to defer compensation, may defer receipt of
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all or a portion of their cash compensation and any stock award. No director elected to defer cash compensation in
2013. Only Mr. Young elected to defer stock compensation in 2013.

Non-Employee Director Stock Ownership Policy; Hedging and Pledging Restrictions

Non-employee directors are expected to acquire and hold sufficient shares of our common stock to meaningfully share
the risks and rewards of ownership with our shareholders generally. Non-employee directors are required to retain the
lesser of 900 shares of common stock for each year of service or 5,000 shares (provided, however, shares may be sold
to pay taxes with respect to the receipt of such shares) and may not sell the retained shares until six months after the
non-employee director ceases to serve on the Board.

In March 2013, the Corporate Governance Committee adopted changes to our insider trading policy and to our stock
ownership policies for executive officers and directors to specify that they may not (1) engage in hedging transactions,
including through the use of financial instruments such as prepaid variable forwards, equity swaps, collars and
exchange funds, or (2) hold Company securities in a margin account or otherwise pledge Company securities as
collateral for a loan. In the case of pledging transactions, our Board of Directors may grant exceptions to this
prohibition when a person wishes to pledge Company securities as collateral for a loan (not including margin debt)
and demonstrates the financial capacity to repay the loan without resorting to the pledged securities, or in
circumstances our Board of Directors determines to be in the best interest of, or not detrimental to, the Company. In
addition, securities pledged as of the date we adopted these changes to our policy and guidelines may continue to be
pledged under existing or replacement arrangements. Sidney B. DeBoer is a member and the manager of Lithia
Holding Company, L.L.C. (“Lithia Holding”), which has the sole voting and investment power with respect to all of the
Class B common stock. 2,262,231 of the 2,562,231 shares of Class B common stock are pledged by Lithia Holding to
secure a loan to Lithia Holding. In addition, Ken Roberts has a line of credit that is secured by the securities held in
one of his brokerage accounts, including 63,775 shares of Class A common stock of Lithia; no amounts were drawn
on this line of credit as of February 28, 2014.

12
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PROPOSAL NO. 2

Advisory vote on the compensation of our named executive officers, as disclosed pursuant to Item 402 of
Regulation S-K.

We are asking shareholders to approve the following advisory resolution on the executive compensation reported in
this proxy statement:

RESOLVED, that the shareholders hereby approve the compensation paid to the Company’s named executive officers,
as disclosed in the Compensation Discussion and Analysis, the Summary Compensation Table and related tables,
notes and narrative discussion in the Proxy Statement for the Company’s 2014 Annual Meeting of Shareholders.

The advisory vote, which is required by Section 14A of the Securities Exchange Act, is a vote to approve or
disapprove the overall compensation package of our executive officers and is not on any one specific element of the
compensation package or on the compensation received by any one person. We hold our advisory vote annually. The
advisory vote is non-binding and does not overrule a decision by the Company, our Board of Directors or our
Compensation Committee or create or imply any additional fiduciary duty for the Company, our Board of Directors or
our Compensation Committee. However, our Compensation Committee and Board will review and consider the
results of the advisory vote when making future decisions about executive compensation.

At our 2013 Annual Meeting of Shareholders, over 99% of the voting shares approved our 2012 executive
compensation. Our Compensation Committee considered this shareholder approval when it determined 2013
compensation. Our 2013 compensation philosophy, programs and practices did not materially change from 2012,
except that we included a long-term equity performance award for certain of our executives that could be earned over
a six-year period. Significant changes in the amount of compensation paid to our executives between 2012 and 2013
reflect our improved financial performance and our succession planning.

We urge shareholders to read the detailed information about our compensation philosophy and objectives included in
Compensation Discussion and Analysis (CD&A) beginning on page 14, which provides context for the Summary
Compensation Table and related information in Executive Compensation beginning on page 26. As discussed in the
CD&A, we believe our compensation programs align the interests of our executives and our shareholders, help us
attract and retain experienced executive talent, and focus our executives on performance and achievement of our
short-, mid- and long-term strategic goals and objectives. We believe the overall compensation paid in 2013 was
appropriate, particularly considering our financial results in 2013.
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The Board of Directors recommends a vote FOR the advisory resolution to approve the compensation of our
executive officers.

13
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COMPENSATION DISCUSSION AND ANALYSIS

This section discusses our compensation programs and the compensation paid in 2013 to our Chief Executive Officer,
Chief Financial Officer and next three highest-paid executives (named executive officers, or NEOs).

Named Executive Officers.

The following table identifies our NEOs, the positions they hold, and the year in which they became an employee. Our
officers are appointed by the Board of Directors. For more complete biographical and background information on our
NEOs, see “Background Information Concerning our Director Nominees and Executive Officers.”

Name Age Current Position(s) With Company Since
Bryan B. DeBoer 47 President and Chief Executive Officer 1989
Christopher Holzshu 41 Senior Vice President and Chief Financial Officer 2003
Sidney B. DeBoer 70 Executive Chairman and Chairman of the Board 1968
R. Bradford Gray 62 Executive Vice President 1981
Scott A. Hillier 51 Senior Vice President 1986

Compensation Philosophy and Objectives

The Compensation Committee of our Board of Directors (as used in this Compensation Discussion and Analysis, the
“Committee”) sets compensation to attract and retain talented individuals, provide incentives to accomplish our business
goals and objectives, and align the interests of our executives with those of our shareholders. We strive to establish a
compensation package that is competitive within our industry and in the locations where we operate, and our
compensation philosophy emphasizes pay for performance and a strategic balance of short- and long-term incentives.
In 2013, the Committee and the Board of Directors modified the process for making performance-based awards and
introduced a long-term equity grant for certain officers, including NEOs.

Summary of 2013 Financial Results

During 2013, we continued to focus on the following areas to achieve our mission:
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●increasing revenues in all business lines;
●capturing a greater percentage of overall new vehicle sales in our local markets;

●
capitalizing on a used vehicle market that is approximately three times larger than the new vehicle market by
increasing sales of manufacturer certified pre-owned used vehicles; late model, lower-mileage vehicles; and value
autos, which are older, higher mileage vehicles;
●growing our service, body and parts revenues as units in operation increase;
●leveraging our cost structure as revenues increase while maintaining fixed costs;
●diversifying our franchise mix through acquisitions;
●integrating acquired stores to achieve targeted returns;
●increasing our return to investors through dividends and strategic share buy backs;
●utilizing prudent cash management, including investing capital to produce accretive returns; and
●increasing the leveragability of the balance sheet to prepare for future expansion opportunities.

We performed well against these metrics in 2013. Revenue increased 20.8%, same store sales increased 15.4%, and
earnings per share increased $0.98 to $4.05, the highest in our history. In addition, we paid approximately $10.1
million to shareholders as cash dividends. We also acquired seven new stores and opened one new store in 2013 with
combined estimated annual revenues of $273 million. In 2012, we acquired four new stores and opened two new
stores with combined estimated annual revenues of $265 million.

14
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We also measure the leverage of our cost structure by evaluating throughput, which is calculated as the year over year
percentage of incremental gross profit dollars we retain after deducting increases in SG&A expense. For the years
ended December 31, 2013 and 2012, our incremental throughput was 41.4% and 39.3%, respectively. Adjusting for
non-core items, our adjusted throughput in 2013 was 46.2% and in 2012 was 45.3%. Additional information
concerning throughput may be found in our Annual Report on Form 10-K for the year ended December 31, 2013.
Adjusting for the new locations as well as the non-core adjustments discussed above, our throughput contribution on a
same-store basis was 51.4% for the year ended December 31, 2013 compared to 2012. Our throughput contribution on
a same store basis for 2012 compared to 2011 was 51.2%. We continue to target a same-store throughput contribution
of approximately 50%.

The table below highlights selected financial results that were used to determine performance-based compensation in
2013, and compares those to 2012 results. Certain of these financial measures differ from GAAP measures. We
include reconciliations of adjusted pre-tax profit and adjusted earnings per share to the most comparable GAAP
measures in the detailed discussion below.

2013 2012
Adjusted pre-tax profit $170.7 million $129.8 million
Adjusted earnings per share $4.13(1) $2.99
New vehicle unit sales 66,857 55,666
Rate for manufacturer sales responsibility attainment 110.5% 110.4%
Used retail vehicle same store unit sales increase 13.7% 19.5%
Service, body and parts same store sales increase 6.8% 6.5%
Sales satisfaction index (SSI) 100.4% 99.6%
Service satisfaction index (CSI) 99.6% 99.1%

(1)
Our reported diluted income per share from operations was $4.05; adjusted earnings per share excludes a benefit
of $0.06 per share for a gain on a sale of land offset by a non-core charge of $0.14 per share related to certain
reserves recorded in 2013; a reconciliation can be found on page 21 below.

Compensation Elements and Emphasis on Performance

Our compensation philosophy emphasizes pay for performance, with a strategic balance of short- and long-term
incentives. We implement our philosophy through five primary compensation elements, each of which serves a
distinct purpose.

1.Base salary reflects the scope of the executive’s role and baseline performance.
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2.
Variable cash performance bonuses motivate executives to meet the short-term goals that drive our long-term
business strategy. We set performance measures every six months (January and July) to account for market shifts
and other factors.

3.

Performance equity incentives align executive and shareholder interests and reward long-term success. We award
restricted stock units (RSUs) to executives that have both performance and retention components: RSUs are earned
when specified annual performance criteria are met; earned RSUs vest in subsequent years based on continued
employment. In 2013, for the first time, we also awarded long-term RSUs to certain executives that vest if specified
adjusted earnings per share thresholds are met within a six-year period.

4.Retirement benefits promote financial security and assist with our succession planning.
5.Other benefits enhance base pay and promote financial security and health.

15
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Our Compensation Process

The Committee determines the compensation of our CEO and Executive Chairman. The Committee meets in
executive session, without our CEO or Executive Chairman, to evaluate performance and to set the amount and type
of compensation to be paid. In this process, the Committee is assisted by its independent compensation consultant.
The Committee also reviews and considers the results of the independent 360-degree review of our CEO that an
outside party conducts annually, and the Committee considers each element of total compensation earned in prior
years. Finally, the Committee reviews and considers the results of our most recent advisory vote on the compensation
of our NEOs. If the outcome on the advisory vote on executive compensation paid during the previous year is
favorable, as it was last year, we believe that conveys shareholder support of the Committee’s decisions and existing
compensation programs.

For each senior executive officer other than our CEO and Executive Chairman, our CEO recommends a compensation
package to the Committee. The Committee reviews his recommendations in the context of our compensation goals
and objectives, our performance, and each executive’s performance, and the Committee considers input from the
Committee’s independent compensation consultant. The Committee then determines whether to approve or modify the
proposed compensation package.

The Committee also establishes the annual compensation of our non-employee directors and administers our equity
compensation plans, including the 2013 Amended and Restated Stock Incentive Plan (Stock Incentive Plan), the 2009
Employee Stock Purchase Plan, the 2013 Discretionary Support Services Variable Performance Compensation Plan
(Cash Performance Bonus Plan), and the Executive Management Non-Qualified Deferred Compensation and
Long-Term Incentive Plan (Retirement Plan), and the Committee certifies and approves payments based on
performance measures.

We also have the following practices that bolster the incentives our compensation programs and annual compensation
decisions provide.

●Performance-based compensation is subject to a “clawback” if we must recalculate prior year financial results;
●Executives must hold specified levels of stock based on years of service;
●We prohibit executives from engaging in hedging and pledging transactions with our stock; and

●The Committee has discretion to reduce performance-based pay even if performance levels specified in the award are
attained.

2013 Compensation

Edgar Filing: DEUTSCHE BANK AKTIENGESELLSCHAFT - Form FWP

23



Our 2013 compensation programs and practices did not change materially from 2012, except that we included a
long-term performance award for some of our executives. The graphs below shows the 2013 proportion of fixed and
performance-based pay, and the proportion of short- and long-term pay, earned by our chief executive officer and by
our other NEOs.
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Independent Compensation Consultant. In 2013, the Committee engaged a compensation consultant, Rodeghero
Consulting Group (RCG), to prepare a report on the market competitiveness of the compensation paid to our CEO, our
other NEOs, and certain other executives. The Committee assesses annually whether its compensation consultants are
independent. The Committee has reviewed the independence of RCG and determined that RCG’s work has not raised
any conflict of interest and that RCG is independent under the Committee’s policy.

Comparison to peer groups. In 2013, RCG completed an updated analysis of market compensation (RCG Study) and
compared our executives’ compensation to the updated and expanded industry classification peer group found on page
11 of this proxy statement. In addition, the RCG Study included data from our prior peer group based on auto retailers
with similar operating scope and our prior peer group based on regional companies with similar market capitalizations
for comparison. The auto retailer, or Tier 1, peer group consists of: Asbury Automotive Group, Group 1 Automotive,
Penske Automotive Group and Sonic Automotive, Inc. The industry, or Tier 2, peer group consists of Advance Auto
Parts Inc., Americas Car-Mart, Inc., AutoNation, Inc., AutoZone, Inc., CarMax, Inc., Monro Muffler Brake, Inc.,
O’Reilly Auto Parts and The Pep Boys – Manny, Moe & Jack.

The Committee considers the compensation and performance of our peer groups when determining appropriate levels
of compensation for our NEOs, but does not aim to set compensation within a specified percentile of peer group
compensation. The following graph shows our total shareholder return (TSR) compared to the average TSR of our
Tier 1 and Tier 2 peer groups over the previous three years. TSR is calculated as the difference between the beginning
stock price at January 1 and the ending stock price at December 31 plus dividends paid in the calendar year, divided
by the beginning stock price at January 1.

TSR = (StockPriceend - StockPricebegin + DividendsPaid) / StockPricebegin
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2013 Executive Compensation by Element

The elements of our executive compensation include: (1) base salary, (2) variable cash performance bonus, (3)
performance equity incentives, (4) retirement benefits, and (5) other limited perquisites and benefits. Variable cash
performance bonus, performance equity compensation, and retirement benefits are determined as a percentage of the
executive’s base compensation. We describe each of these elements below, and explain what we paid in 2013 and why.

Name Base Salary $

Variable Cash
Performance
Bonus

(Maximum as % of
Base Salary)

Performance Stock
Grants

(Maximum as % of
Base Salary)

Long-term
Performance Stock
Grants

(Maximum as % of
Base Salary)

Retirement
Contribution

(as % of Prior Year
Base Salary)

FY 2012 FY 2013 FY 2012 FY 2013 FY 2012 FY 2013 FY 2012 FY 2013 FY 2012 FY 2013
Bryan

DeBoer
$800,000 Same 150% Same 170% 150% - 300% 31% 30%

Christopher
Holzshu 336,000 396,000 100% Same 182% 120% - 200% 26% 25%

Sidney

DeBoer
840,000 Same 150% Same - - - - 116% Same

R. Bradford

Gray
492,000 Same 100% Same 35% - - - 20% Same

Scott

Hillier
360,000 396,000 100% Same 113% 75% - 150% 26% 25%

Base Salary. The Committee establishes the base salary for our CEO based on competitive market factors,
comparison of relative CEO pay within the auto retail and the industry peer groups mentioned above, our performance
and the relative pay level within the senior management team. The base salaries of named executive officers other
than our CEO are approved by the Committee and are based on both financial and non-financial criteria, the
executives’ respective responsibilities, the relative internal pay equity among the senior executives and current market
conditions, including relative pay within the industry. The Committee has historically established base salaries
effective March 1 and executives have been paid at that rate until the Committee has changed the rate. (In 2014,
annual base salary changes commenced January 1 and we expect this practice to continue.)

Variable Cash Performance Bonus. Our Cash Performance Bonus Plan compensates an executive for achieving
short-term performance goals. Every six months, the Committee, along with senior management, establishes
performance targets for awards under the plan. Because the payments under the plan are purely performance-based,
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prior compensation received under the plan is not taken into consideration when setting new performance targets
under the plan. At the end of each six-month period, the Committee reviews the Internal Auditor’s determination of the
extent to which targets have been met. That determination is based on U.S. GAAP, to the extent applicable, adjusted
to exclude non-operational transactions, disposal activities and related income tax adjustments.

Under the plan, each NEO has a maximum cash bonus potential based on a percentage of base salary ranging from
100% to 150%. For 2013, the Committee set the percentages as follows: Bryan B. DeBoer – 150%; Christopher
Holzshu – 100%; Sidney B. DeBoer – 150%; Brad Gray – 100%; Scott Hillier – 100%. We calculate bonus payments by
multiplying the executive’s maximum bonus level by the executive’s salary and the performance criteria achievement
level. For example, if an executive’s maximum bonus level were 150% and the performance goals attained were 50%
of potential, the executive’s bonus would equal 75% of the executive’s base salary (i.e., base salary * 150% * 50%).
The salary used to compute the cash performance-based compensation, however, may not exceed $1.0 million and an
annual bonus may not exceed $1.5 million. Bonuses approved by the Committee are paid in the quarter after the
measurement period. Although the performance periods are semi-annual, the maximum compensation potential for
any executive is determined on an annual basis.

The Committee may base performance goals on a wide array of Company or business unit performance measures,
including measures of revenue, operating income or cash flows, profit or profit margins, and manufacturer sales and
services satisfaction scores.

18
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While the Committee believes that financial performance should be the most significant determinant of executive
compensation, the Committee also takes into account other factors that drive long-term value for shareholders when it
establishes performance targets, including customer satisfaction, new and used vehicle sales growth, and growth in
fixed operations.

The tables below show, for each of the first and second half of 2013, the performance objectives, performance targets,
actual results, potential percentage achievement and actual percentage achieved for each target. As an additional
condition to earning any bonus for Sales Satisfaction scores, Service Satisfaction scores, New Vehicle MSR, Used
Vehicle Unit Growth and Fixed Operations Sales Growth, we were required to have achieved pre-tax profits of at least
$33.5 million for the first half of 2013 and $38.0 million for the second half of 2013. In addition, pre-tax
accomplishment levels would have been automatically reduced $500,000 for each full $25 million in Company share
repurchases made during the measurement period.

Objective 2013 Performance
Targets Result Potential

Achievement(5)
Actual
Achievement

1st Half 2nd Half 1st Half 2nd Half

●
Adjusted Pre-tax
Profit – First half of
the year(1)

$33.5 million to $67.0
million, pro-rata if
between levels

$81.3
million 25% to 85% 85%

Adjusted Pre-tax
Profit – Second half
of the year(1)

$38.0 million to $76.0
million, pro-rata if
between levels

$89.4
million 37.5% to 85% 85%

● Sales Satisfaction
(2) Aggregate score of 100% 101.0% 100.4% 3% 3% 3%

● Service Satisfaction
(2) Aggregate score of 100% 98.7% 99.6% 3% - -

● New Vehicle MSR
(3)

Aggregate score of 110%
or higher 110.5% 3% 3%

Aggregate score of 105%
to 109.9% 108.0% 2% 2%

Aggregate score of 100%
to 104.9% 1%

● Used Vehicle Unit
Growth (4) 10% or higher 17.2% 10.6% 3% 3% 3%

(same store unit
sales over prior
year)

7.0% to 9.9% 2%

4.0% to 6.9% 1%

● Fixed Operations
Sales Growth (4) 2% or higher 6.8% 6.7% 3% 3% 3%

(same store sales
over prior year) 1.0% to 1.9% 2%

0% to 0.9% 1%
Total 100% 96% 97%
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(1)

Adjusted pre-tax profit is consolidated income from operations before income taxes, excluding non-operating
transactions or disposal activities such as real estate or store sale gains (losses); impairments; reserves for real
estate leases, Company-owned service contracts (e.g., lifetime oil), and certain legal awards or settlements; and
income tax adjustments. Achievement is measured after the deduction of Retirement Plan expenses and any cash
performance bonus to be paid. The table below reconciles adjusted pre-tax profit to consolidated income from
continuing and discontinued operations, in each case before taxes, as reported in our quarterly report on Form 10-Q
for the period ended June 30, 2013 and in our Annual Report on Form 10-K for the year ended December 31, 2013.
Second half 2013 amounts were calculated by subtracting reported amounts for the first half of 2013 from reported
amounts for the full year.

First
Half

Second
Half 2013

$ in
thousands

Income from continuing operations before income taxes $76,835 $ 88,953 $165,788
Income from discontinued operations before income taxes 693 617 1,310
Non-operating transactions:
Disposal gain (2,531 ) (2,531 )
Reserve adjustments 3,812 2,341 6,153
Adjusted Pre-tax Profit $81,340 $ 89,380 $170,720

(2)
Determined by the average of the scores received from each manufacturer (with 100% being an average
performing store) for each store owned for at least 12 months and included in the CSI/SSI Comparative Analysis
Summary in the Lithia Store Rankings following the end of the measurement period.

(3)

Determined by the average of the scores received from each manufacturer (weighted based upon total units
sold by each store) providing comparable market sales efficiency data (currently excludes General Motors,
Kia, BMW and Hyundai) on stores owned for at least 12 months, and as reported in Lithia’s MSR/Sales
Efficiency Trend Report following the end of the measurement period.
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(4)Determined using same-store year-over-year operating results. Same-store only includes results from store
operations where full months of operations occur in both periods.

(5)

If the highest threshold were attained for all objectives in each half-year measurement period, the maximum
amount of the variable compensation payable related to performance in 2013 to our CEO and the other four NEOs
would have been $3,774,000 (for individual potential cash performance compensation, see the "Grants of
Plan-Based Awards Table" in this proxy statement). This maximum amount is approximately $214,000 greater
than the maximum amount possible in 2012.

Equity-Based Compensation. Our Stock Incentive Plan allows us to issue stock options, stock appreciation rights,
stock awards, stock units and performance awards. Our equity-based awards reward mid- and long-term growth and
align the interests of management with those of our shareholders because they focus management on increasing
shareholder value and promote long-term retention of key personnel.

Because issuing stock options can subject us to accounting expense even if the options are worthless to the grantee,
and because the Committee believes RSUs (which are subject to forfeiture but do not require additional payment upon
vesting) are a better tool to instill a sense of ownership and motivate employees, the Committee has shifted from its
prior practice of granting predominately stock options to awarding restricted stock units (RSUs) subject to forfeiture
under time vesting provisions, and, for certain NEOs and other key employees, performance vesting provisions. RSUs
typically vest over four years. RSUs awarded in 2013 vest 25% on each anniversary of the award date, so that awards
are fully vested on the fourth anniversary of the award date. (25% of 2012 awards vested on the second anniversary of
the award date, 25% on the third anniversary, and 50% on the fourth anniversary. The Committee altered the vesting
schedule in 2013 because annual vesting is more easily understood by employees and because the Committee believed
annual vesting is a more typical market practice.) The Committee determines the number of RSUs awarded to NEOs
and other key employees after considering peer comparisons, the percentage of total compensation and targets based
on adjusted earnings per share for 2013.

In 2013, we awarded an aggregate of:

●48,605 performance and time-vesting RSUs to certain NEOs; and
●93,305 long-term performance-vesting RSUs to certain NEOs.

Performance and Time-Vesting RSUs. The Committee establishes performance objectives and determines the number
of shares subject to the performance and time-vested RSU awards to certain NEOs is as follows.

●Performance targets are established based on external guidance on the Company’s diluted net income per share
(which we refer to as earnings per share, or “EPS”).

● Performance targets are based on the high end of the guidance range. If the target is attained, 60% of the
award is earned, and if the Company has positive earnings 30% of the award is earned. At other attainment
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thresholds, the amount of the award earned depends on whether or not the target represents historical high
EPS. The entire award is earned only if 110% of the target is attained (if a historical high) or 120% of the
target is attained (if not a historical high); only 40% of the award will be earned if 90% of the target is
attained (if a historical high) or 95% of the target is attained (if not a historical high). Between achievement
levels, the amount of the award earned is prorated. In determining attainment levels, we adjust EPS to
exclude non-operating transactions or disposal activities such as real estate or store sale gains (losses);
impairments; reserves for real estate leases, Lithia-owned service contracts (e.g., lifetime oil), and certain
legal awards or settlements; and income tax adjustments.

●
RSU award values are allocated as a percentage of the NEO's base salary, ranging from 75% to 150%, in advance of
the award date, and the Committee subsequently awards a number of RSUs calculated by dividing the aggregate
award value by the value of a share of Class A Common Stock on the award date.
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The portion of the award earned is subject to time-vesting over a four year period subject to continued employment.

For 2013, the Committee determined the value of performance- and time-vesting RSU awards to NEOs, as a
percentage of base pay, as follows: Bryan B. DeBoer – 150%; Christopher Holzshu – 120%; Sidney B. DeBoer – 0%;
Brad Gray – 0%; Scott Hillier – 75%. Each 2013 RSU award to our NEOs was contingent on us meeting specified EPS
thresholds, adjusted to eliminate gains or losses on the sale of real estate or stores, asset impairments, and income tax
adjustments. The thresholds were determined based on a percentage of the high end of external guidance from analysts
who cover Lithia’s stock as follows.

High End of Guidance EPS Threshold % of Earned RSUs
110.0% $ 3.53 (highest) 100%
107.5% $ 3.45 90%
105.0% $ 3.37 80%
102.5% $ 3.29 70%
100.0% $ 3.21 60%
97.5% $ 3.13 50%
95.0% $ 3.05 40%
Profitable $ 0.01 30%

$ 0.00 or negative 0%

For 2013, our adjusted earnings per share was $4.13. The reconciliation of this measure to the most comparable
GAAP measure is provided in our Annual Report on Form 10-K and is set forth below (dollars in thousands, except
per share amounts):

Year Ended December 31, 2013
As
reported

Disposal
Gain

Reserve
adjustments Adjusted

Diluted income per share from continuing operations $4.02 $ (0.06 ) 0.14 $ 4.10
Diluted income per share from discontinued operations 0.03 - - 0.03
Diluted net income per share $4.05 $ (0.06 ) $ 0.14 $ 4.13

Diluted share count 26,191 26,191

An aggregate of 48,605 RSUs were earned by NEOs under these awards in 2013, 12,152 of which vested on February
21, 2014 and were settled in stock and 36,453 of which vest in equal installments over the next three years. These
awards are reflected in the table entitled “Grants of Plan-Based Awards” later in this proxy statement.
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Long-Term RSUs. For certain key employees, including Bryan DeBoer, Christopher Holzshu and Scott Hiller, the
Committee awarded in 2013 additional performance-based RSUs tied to long-term earnings per share targets
developed by management and the Committee. These awards range from 150% to 300% of 2013 base compensation
(Bryan DeBoer - 300%; Chris Holzshu - 200%; Scott Hiller - 150%) and are intended to align management's strategic
decisions to the long-term goals of the Company. One-third of the RSUs vest when the Company first attains annual
adjusted earnings per share of $4.00, $5.00 and $6.00. Any of these RSUs that do not vest within six years of the date
of the award are forfeited.

Because our adjusted earnings per share was $4.13 for 2013, an aggregate of 30,792 RSUs were earned and vested on
February 21, 2014. The remaining 62,513 RSUs are unearned as of December 31, 2013.
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Retirement Plan. Before 2011, other than equity awards and our 401(k) Plan, we did not provide long-term incentive
or retirement plans for our officers. As part of the Committee’s review of our compensation package in 2011,
management recommended, and the Board approved, the Executive Management Non-Qualified Deferred
Compensation and Long-Term Incentive Plan (Retirement Plan) for our management group, including our NEOs. We
adopted the plan to provide a cost-effective retirement program to help us recruit and retain key personnel and to aid
in our succession planning. The Committee may make discretionary contributions to the plan for the benefit of any
participant, and it decides whether or not to do so and sets the amount of any contribution based on our operating
performance for the prior year and the executive’s base salary. Each participant vests in any discretionary contributions
under a schedule set forth in plan documents. The schedule is seven years for our management group and one year for
our Executive Chairman, Sidney B. DeBoer. Amounts in the discretionary contribution account fully vest upon a
change in control, as defined in the plan, and upon the participant’s death or disability.

In addition, eligible employees may elect annually to defer up to 50% of their base salary and 100% of their cash
performance bonus under the plan. The minimum deferral amount for any deferral period is $5,000. The Committee
may change these minimums and maximums from time to time upon written notice. A participant will be 100% vested
in amounts the participant elects to defer. Balances in the plan for all participants are credited on a monthly basis with
an earnings rate determined by the Committee annually. The balance in the discretionary contributions account will be
paid out over a 10-year period after normal retirement. Deferral contributions will be paid as elected in the participant’s
election relating to each deferral period. We use corporate-owned life insurance to fund our obligations, excluding any
participant-elected deferred income, under the plan.

For 2013, the Committee approved a contribution under the Retirement Plan for our CEO, Bryan B. DeBoer, of
$240,000 and approved continuing the annual award amount of $975,000 to the Executive Chairman. The
contributions for the NEOs other than our CEO and Executive Chairman approved by the Committee totaled $272,400
for 2013 (individual contributions for NEOs are reflected in the table headed “Non-Qualified Deferred Compensation”
later in this proxy statement). In approving the level of contribution for the NEOs, other than the Executive Chairman,
the Committee considered our operating performance for the prior year and the NEO’s base salary. Contributions for
the NEOs other than the Executive Chairman will vest over seven years, and the 2013 contribution for the Executive
Chairman will vest over one year. The earnings rate was 5.25% for 2013. In approving the level of contribution for the
Executive Chairman, the Committee noted his continuing and unique value to the Company, that his base
compensation has not been increased since 2007, and that no equity awards were made to him in the last three years.
The Committee believes that shifting the value of annual equity grants into a deferred cash retirement benefit will
benefit both the Company and the Executive Chairman, recognizing he is a significant shareholder with a significant
economic interest in enhancing the value of our common stock.

Other Perquisites and Benefits. We provide certain of our officers, including our NEOs, an auto allowance, and we
pay long-term care insurance premiums on their behalf. Our NEOs are generally eligible to participate in benefit
programs available to all full-time employees, including health and disability insurance and a 401(k) plan. However,
because of limitations contained in the Code applicable to principal shareholders and their family members, Mr.
Holzshu and Mr. Hillier are currently the only NEOs eligible to participate in our 2009 Employee Stock Purchase
Plan.
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Other Compensation-Related Arrangements and Considerations

Claw-backs. Compensation that we pay based on performance, including annual performance bonuses and equity
compensation, is subject to a “claw-back” if we must restate our financial statements and if less cash compensation
should have been paid or fewer shares subject to RSUs should have been issued based on the restated measures.
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Stock Ownership Policy; Hedging and Pledging Restrictions. After the second calendar year of service, our NEOs
are expected to acquire and hold shares of our Class A common stock with a market value equal to at least 5% of their
base salary for each year of service as an executive officer. In determining compliance with this guideline, share
ownership includes vested RSUs and indirect share ownership but not unexercised stock options. In March 2013, the
Corporate Governance Committee adopted changes to our insider trading policy and to our stock ownership policies
for executive officers and directors to specify that they may not (1) engage in hedging transactions involving our
stock, including through the use of financial instruments such as prepaid variable forwards, equity swaps, collars and
exchange funds, or (2) hold Company securities in a margin account or otherwise pledge Company securities as
collateral for a loan. In the case of pledging transactions, our Board of Directors may grant exceptions to this
prohibition when a person wishes to pledge Company securities as collateral for a loan (not including margin debt)
and demonstrates the financial capacity to repay the loan without resorting to the pledged securities, or in
circumstances our Board of Directors determines to be in the best interest of, or not detrimental to, the Company. In
addition, securities pledged as of the date we adopted these changes to our policy and guidelines may continue to be
pledged under existing or replacement arrangements.

Change in Control Agreements and Severance Agreement. If the Board of Directors determined that a sale of the
Company was in the best interest of shareholders, the Board of Directors believed it appropriate to provide an
appropriate level of severance if the sale results in the termination of the employment of members of the executive
team. We previously entered into Change in Control Agreements with each of Sidney B. DeBoer, Bryan B. DeBoer,
and Chris Holzshu. Effective February 22, 2013, we amended the Change in Control Agreements with Bryan B.
DeBoer and Chris Holzshu and entered into a Change in Control Agreement with Scott Hillier. The agreements
provide for severance in the event of termination of employment following a change in control of the Company. We
also have an agreement with Brad Gray to provide him with specified severance if we terminate him without cause
prior to August 31, 2014. Additionally, all of our equity grant agreements with our executive officers prior to 2013
contain provisions that accelerate vesting upon a change in control. See “Potential Payments Upon Termination or
Change in Control” below. Other than the foregoing arrangements, we have not entered into employment contracts
with any of our NEOs, all of whom are employees at-will whose employment may be terminated by us at any time
with or without cause.

Risk Assessment. The Committee regularly assesses whether our performance-based compensation practices
encourage executives or other employees to take unnecessary risks that could threaten the long-term value of the
Company or that are reasonably likely to have a material adverse effect on the Company. It does not believe they do,
because (1) we provide an appropriate amount of fixed compensation, (2) we base a portion of annual cash bonus
amounts on non-financial goals, including customer satisfaction ratings, (3) maximum cash bonuses are capped, and
(4) the primary performance criteria we use are “bottom line” measures, pre-tax profit and adjusted earnings per share,
which we believe are less easily manipulated for short-term gain than are “top line” measures. Certain of the risks
associated with performance compensation are mitigated by our claw-back policy and, with respect to equity
incentives, by our stock ownership policy and the requirement that performance-based RSUs vest over four years. We
also have effective internal controls in place to test, monitor and certify the financial performance that determines the
amounts of awards earned by our employees. Lastly, the Committee has discretion to reduce performance based pay
even if performance levels specified in the award are attained.
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Tax Considerations. We attempt to maximize the tax benefits to us related to compensation expense, and we structure
our equity awards to reduce, to the extent practicable, our after-tax compensation expense while achieving our
compensation goals. The Committee intends compensation to be deductible for federal income tax purposes to the
extent practicable. The Variable Cash Performance Bonus Compensation Plan and awards under our Stock Incentive
Plan to our NEOs are intended to qualify as “performance-based compensation” under Section 162(m) of the Code and,
as required to permit such awards to be deductible, were submitted to shareholders for approval. Periodically, we may
submit material changes to these plans to shareholders for approval to ensure continued deductibility of these
expenses.

23

Edgar Filing: DEUTSCHE BANK AKTIENGESELLSCHAFT - Form FWP

37



2014 Compensation

For 2014, our compensation philosophy and structures are consistent with 2013, except that we will not make
long-term RSU awards in 2014. Changes in base pay became effective on January 1, 2014.

COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis, included
elsewhere in this proxy statement, with management and, based on such review and discussions, the Compensation
Committee recommended to the Board of Directors that the Compensation Discussion and Analysis be included in
this proxy statement and incorporated by reference in Lithia’s Annual Report on Form 10-K.

Submitted by the Compensation Committee of the Board of Directors:

Thomas Becker (Chairman)

Susan O. Cain

Kenneth E. Roberts

William L. Young

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

The following directors served on the Compensation Committee during 2013: Thomas Becker (Chairman), Susan O.
Cain, Kenneth E. Roberts and William L. Young. During 2013, none of our executive officers served as a member of
the board of directors or as a member of the Compensation Committee of any entity that has one or more executive
officers serving as a member on our Board or Compensation Committee.

COMPANY COMPENSATION POLICIES AND PRACTICES, RISK ANALYSIS
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The Compensation Committee and the full Board of Directors considered whether our compensation policies and
practices, and, in particular, our variable performance compensation plans, incent participants to take increased risks,
which could reasonably result in a material adverse effect to us. The Board of Directors and Compensation Committee
concluded that our plans, policies and practices do not create an incentive to take unreasonable risks that could result
in material adverse effects on us. In reaching this conclusion, the Board of Directors and Compensation Committee
members noted the following:

●
Except for the pay plans for regional and store general managers, for sales personnel, and fixed operations personnel,
the incentive plans in which our executive management and senior officers participate are based on Company-wide
performance.

●Our incentive plans focus on key performance metrics which are less susceptible to manipulation or being favorably
influenced by risk-taking activity.

●Except to hedge a portion of our interest rate risk and inconsequential supply contracts, we do not engage in any
derivative transactions or forward or futures contracts.

● While currently engaged solely in the retail automotive sales, service, finance and related products business,
we are continuing to diversify our manufacturer and geographic base.

●Variable compensation payments and performance-based RSU awards to our executive officers are subject to
“claw-back” if an achievement target is later found not to have been attained because of a financial restatement.

●The variable compensation plans preserve “negative discretion” to permit the Board of Directors to elect not to pay
otherwise achieved variable compensation amounts for any reason.

●A meaningful component of compensation is equity grants with extended vesting periods designed to ensure that our
long-term performance is an important goal of participants.
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● Four of our five NEOs have large equity positions in Lithia and all of our NEOs are subject to our stock
ownership policy, which we believe increases their focus on long-term shareholder value.

With respect to our employees whose compensation plans are based in significant part on store-level profitability or
their individual sales performance, we have established Company-wide procedures and protocols and centralized
marketing, advertising, accounting and operational controls, backed by internal audit reviews, that are designed to
avoid any activity which could be illegal or put us at risk.
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EXECUTIVE COMPENSATION

Summary Compensation Table for 2013

The following table provides certain summary information concerning compensation awarded to, earned by or paid to
our NEOs for the fiscal years ended December 31, 2013, 2012 and 2011.

Name and
Principal Position Year Salary Stock

Awards(1)

Non-Equity
Incentive
Plan
Compensation

Change in
Pension
Value and
Nonqualified
Deferred
Compensation
Earnings(2)

All Other
Compensation(3) Total

Bryan B.
DeBoer(4) 2013 $800,000 $3,318,571 $ 1,158,000 $ 6,667 $ 277,846 $5,561,084

President and
Chief 2012 741,333 1,132,656 1,055,520 6,759 220,065 3,156,333

Executive Officer 2011 624,000 402,120 819,000 564 100,115 1,945,799

Christopher
Holzshu 2013 386,000 1,122,776 382,140 2,517 104,282 1,997,715

Senior Vice 2012 330,000 509,695 319,200 2,673 95,429 1,256,997
President and CFO 2011 300,000 132,700 196,875 217 60,509 690,301

Sidney B.
DeBoer(4) 2013 840,000 - 1,215,900 39,702 1,077,618 3,173,220

Executive
Chairman 2012 840,000 - 1,197,000 50,913 1,083,326 3,171,239

2011 840,000 - 1,102,500 7,052 1,068,769 3,018,321

R. Bradford Gray 2013 492,000 154,663 474,780 3,285 127,774 1,252,502
Executive Vice 2012 492,000 141,582 467,400 3,740 128,760 1,233,482
President 2011 492,000 80,424 430,500 356 71,042 1,074,322

Scott A. Hillier 2013 390,000 804,746 382,140 2,742 117,837 1,697,465
Senior Vice 2012 355,000 339,797 342,000 2,940 108,425 1,148,162
President 2011 330,000 156,827 288,750 239 53,507 829,323

(1)These amounts reflect the grant date fair value for awards granted under the Amended and Restated 2013 Stock
Incentive Plan during each respective year. For each type of restricted stock unit award, the attainment levels used
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in the calculation of the grant date fair value was based on the probable outcomes at the time of grant. For a more
detailed discussion of the assumptions used to determine the grant date fair values, see Note 10 of Notes to
Consolidated Financial Statements included in our Annual Report on Form 10-K for the year ended December 31,
2013. The table below outlines the details of these grants, including the attainment levels used in the calculation of
the grant date fair value.

Performance and Time
Vesting Awards

Long-Term Performance
Awards

Name Year

Grant
Date
Fair
Value
Attainment
Level

Maximum
Attainment
Level

Grant
Date Fair
Value

Grant
Date
Fair
Value
Attainment
Level

Maximum
Attainment
Level

Grant
Date Fair
Value

Total
Grant
Date Fair
Value

Total Grant
Date
Maximum
Value

Bryan B.
DeBoer 2013 60 % 100 % $754,373 100% 100 % $2,564,198 $3,318,571 $3,821,486

2012 133% 150 % 1,132,656 - - - 1,132,656 1,274,238
2011 100% 100 % 402,120 - - - 402,120 402,120

Christopher
Holzshu 2013 60 % 100 % 298,724 100% 100 % 824,052 1,122,776 1,321,925

2012 133% 150 % 509,695 - - - 509,695 573,407
2011 100% 100 % 132,700 - - - 132,700 132,700

Sidney B.
DeBoer 2013 - - - - - - - -

2012 - - - - - - - -
2011 - - - - - - - -

R. Bradford
Gray 2013 - - 154,663(a) - - - 154,663 154,663

2012 133% 150 % 141,582 - - - 141,582 159,280
2011 100% 100 % 80,424 - - - 80,424 80,424

Scott A. Hillier 2013 60 % 100 % 186,718 100% 100 % 618,028 804,746 929,225
2012 133% 100 % 339,797 - - - 339,797 382,271
2011 100% 100 % 156,827 - - - 156,827 156,827

(a)The 2013 RSU grant for Mr. Gray is not subject to performance vesting.

(2)These amounts are the above-market interest earned in 2013 on contributions to our Nonqualified Deferred
Compensation Plan.
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(3)All Other Compensation in 2013 consisted of the following:

Name Auto
Allowance

401(k)
Match

Insurance
Premiums(a)

Contributions
to Long-Term
Incentive
Plan

Other(b) Total

Bryan B. DeBoer $ 24,795 $ 950 $ 4,570 $ 240,000 $ 7,531 $227,846
Christopher Holzshu 15,513 950 3,819 84,000 - 104,282
Sidney B. DeBoer 34,231 950 67,437 975,000 - 1,077,618
R. Bradford Gray 22,176 950 6,248 98,400 - 127,774
Scott A. Hillier 14,022 950 4,919 90,000 7,946 117,837

(a)

Insurance premiums include amounts paid by us on behalf of the executive for short-term disability insurance,
long-term disability insurance and life insurance policies. The $67,437 for Sidney B. DeBoer includes $58,370 of
economic value benefit related to a split-dollar insurance agreement. See “Certain Relationships and Related
Transactions” below.

(b)The amounts shown are the fair market value of a Company-sponsored trip that Bryan DeBoer and Scott Hillier
took with certain other employees in 2013.

(4)
Bryan B. DeBoer was promoted to Chief Executive Officer on May 1, 2012, and, accordingly, his 2012
compensation includes all compensation earned in his prior position through April 30, 2012. Sidney B. DeBoer
resigned from the position of Chief Executive Officer on May 1, 2012.

Grants of Plan-Based Awards Table for the Year Ended December 31, 2013

Estimated Future Payouts
Under
Non-Equity Incentive Plan
Awards

Estimated Future
Payouts Under
Equity Incentive Plan
Awards

(# of shares of Class A
Common Stock)(2)

All

Other
Stock
Awards:

Grant
Date Fair

Grant
Date(1)

Compensation

Committee

Action Date

Threshold
($)

Target
($)

Maximum
($)

Threshold
(#)

Target
(#)

Maximum
(#)

Number
of
Shares
of
Stock
or
Units(3)

(#)

Value of
Stock and
Option
Awards
($)(4)

Bryan B.
DeBoer 1/1/2013 11/15/2012 $150,000 $576,000 $600,000 - - - $-
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2/1/2013(5) 1/31/2013 - - - 8,872 17,744 29,574 - 754,373
2/1/2013(6) 1/31/2013 - - - 14,991 29,981 45,426 - 1,917,791
4/26/2013(6) 1/31/2013 - - - 4,528 9,056 13,721 - 646,407
7/1/2013 11/15/2012 225,000 564,000 600,000 - - - - -

Christopher
Holzshu 1/1/2013 11/15/2012 49,500 190,080 198,000 - - - - -

2/1/2013(5) 1/31/2013 - - - 3,513 7,027 11,711 - 298,724
2/1/2013(6) 1/31/2014 - - - 6,441 12,883 19,519 - 824,052
7/1/2013 1/31/2013 186,120 186,120 198,000 - - - - -

Sidney B.
DeBoer 1/1/2013 11/15/2012 157,500 604,800 630,000 - - - - -

7/1/2013 11/15/2012 236,250 592,200 630,000 - - - - -

R Bradford
Gray 1/1/2013 1/31/2013 61,500 236,160 246,000 - - - - -

2/1/2013 1/31/2013 - - - - - - 3,638 154,663
7/1/2013 1/31/2013 92,250 231,240 246,000 - - - - -

Scott A.
Hillier 1/1/2013 11/15/2012 49,500 190,080 198,000 - - - - -

2/1/2013(5) 1/31/2013 - - - 2,196 4,392 7,320 - 186,718
2/1/2013(6) 1/31/2013 - - - 4,831 9,662 14,639 - 618,028
7/1/2013 1/31/2013 74,250 186,120 198,000 - - - - -

(1)

The grant date for the Non-Equity Incentive Plan awards reflects the starting period for each half of the 2013
Variable Performance Compensation Plans. The Compensation Committee establishes the performance criteria and
applicable variable compensation achievement percentages (see the discussion under “Variable Cash Performance
Bonus” above).

(2)
Performance and time-vesting restricted stock unit awards include a performance condition and a continuing
service condition. Long-term performance-based restricted stock unit awards vest when specified earnings per
share thresholds are attained if the NEO is employed by us at the time the measure is attained.

(3)Mr. Gray’s restricted stock unit award is subject to time-vesting but does not include a performance condition (see
discussion under “Equity-Based Compensation” above).

(4)

These amounts reflect the grant date fair value for awards granted under the Amended and Restated 2013 Stock
Incentive Plan. The attainment level used to calculate the grant date fair value for the performance and time-vesting
grants was 60% based on the probable outcome at the time of grant. The attainment level used to calculate the
grant date fair value for the long-term performance grants was 100% based on the probable outcome at the time of
grant. For a more detailed discussion of the assumptions used to determine the grant date fair value, see Note 10 of
Notes to Consolidated Financial Statements included in our Annual Report on Form 10-K for the year ended
December 31, 2013.

(5)Performance and time-vesting restricted stock unit award.
(6)Long-term performance-based restricted stock unit award.
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The Non-Equity Incentive Plan Awards in the Grants of Plan-Based Awards Table for the year ended December 31,
2013 reflect awards under the Variable Compensation Plan. The Variable Compensation Plan is structured such that
the total amount earned each period is tied directly to our performance for the period and results in a single, definitive
amount based on the performance criteria attained during the period (to see the performance criteria used in 2013 and
for additional discussion about the Variable Compensation Plan, see “Elements of Compensation – Variable
Compensation” above). As a result, depending on which criteria were satisfied, and to what extent satisfied, for each
period the variable compensation potential for each NEO will be a percentage of base salary ranging from 100% to
150% (depending on position) for such period, with the maximum amount being earned if all criteria elements were
satisfied at the highest level. Therefore, there is no “target” amount. The target amount set forth in the table above
reflects the percentage of variable compensation that each executive would have received if the level of performance
attained in each half of 2012 was attained in each half of 2013.

Under the objectives and targets for the Variable Compensation Plans for the first and second halves of 2013, and
using actual 2012 results, each named executive officer would have received 96% of their maximum variable
compensation potential in the first half of 2013 and 94% of their maximum potential variable compensation in the
second half of 2013. The maximum variable compensation potential in 2013 was 150% of base salary for the CEO
and Executive Chairman and 100% of base salary for Mr. Gray, Mr. Hillier and Mr. Holzshu.

The Equity Incentive Plan Awards in the Grants of Plan-Based Awards Table for 2013 were awarded under the Stock
Incentive Plan. Our equity-based awards are intended to reward long-term growth and align the interests of
management with those of shareholders, thereby increasing shareholder value, and to promote long-term retention of
key personnel. The Equity Incentive Plan Awards that we granted to NEOs in 2013 were made contingent on us
achieving specified performance criteria. For the performance criteria used in 2013, see “Equity Based
Compensation” above.
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Outstanding Equity Awards at Year End 2013

The following table sets forth the outstanding equity awards held by the NEOs as of December 31, 2013:

Option Awards Stock Awards

Name Grant
Date

Number
of
Securities
Underlying
Unexercised
Options
Exercisable
(#)

Number
of
Securities
Underlying
Unexercised
Options
Unexercisable
(#)

Option
Exercise
Price
($/Sh)

Option
Expiration
Date

Number
of
Shares
or
Units
of
Stock
That
Have
Not
Vested
(#)(1)

Market
Value
of Shares
or
Units of
Stock
That Have
Not
Vested
($)(2)

Equity
Incentive
Plan
Awards:
Number
of
Unearned
Shares,
Units or
Other
Rights
That
Have
Not
Vested
(#)(3)

Equity
Incentive
Plan
Awards:
Market or
Payout
Value of
Unearned
Shares,
Units or
Other
Rights
that Have
Not
Vested
($)(2)

Bryan B. DeBoer 3/12/2010- - $ - - 16,000(4) $1,110,720 - $-
3/10/2011- - - - 15,000(5) 1,041,300 7,500 (6) 520,650
3/9/2012- - - - 54,000(7) 3,748,680 - -
2/1/2013- - - - 29,574(8) 2,053,027 - -
2/1/2013- - - - 14,991(9) 1,040,675 30,435 (10) 2,112,798
4/26/2013- - - - 4,528 (9) 314,334 9,193 (10) 638,178

Christopher
Holzshu 8/11/200810,000 - 5.370 8/11/2014- - - -

3/12/2010- - - - 4,500 (4) 312,390 - -
3/10/2011- - - - 4,950 (5) 343,629 2,475 (6) 171,815
3/9/2012- - - - 24,300(7) 1,686,906 - -
2/1/2013- - - - 11,711(8) 812,978 - -
2/1/2013- - - - 6,442 (9) 447,204 13,077 (10) 907,805

Sidney B.
DeBoer 3/12/2010- - - - 30,000(4) 2,082,600 - -

R. Bradford
Gray 3/10/200814,000 - 9.375 3/10/2014- - - -

3/12/2010- - - - 4,500 (4) 312,390 - -
3/10/2011- - - - 3,000 (5) 208,260 1,500 (6) 104,130
3/9/2012- - - - 6,750 (7) 468,585 - -
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2/1/2013- - - - 3,638 (8) 252,550 - -

Scott A. Hillier 8/11/200815,000 - 5.370 8/11/2014- - - -
3/12/2010- - - - 9,000 (4) 624,780 - -
3/10/2011- - - - 5,850 (5) 406,107 2,925 (6) 203,054
3/9/2012- - - - 16,200(7) 1,124,604 - -
2/1/2013- - - - 7,320 (8) 508,154 - -
2/1/2013- - - - 4,831 (9) 335,368 9,808 (10) 680,871

The following reflects the vesting of the awards reflected in the above table as of December 31, 2013:

(1)All awards in this column are restricted stock units subject to time-vesting restrictions.
(2)Assumes a stock price of $69.42, the closing price of our common stock on December 31, 2013.
(3)All awards in this column are restricted stock units subject to performance conditions.
(4)Vests 100% on March 12, 2014.
(5)Vests 50% on March 10th of each year 2014 and 2015.
(6)Vests 100% on March 10, 2015, assuming performance conditions are met.
(7)Vests 25% on March 9, 2014, 25% on March 9, 2015 and 50% on March 9, 2016.
(8)Vests 25% on February 21, 2014 and vests 25% on February 1st of each year 2015, 2016 and 2017.
(9)Vests 100% on February 21, 2014.

(10)Vests in February of the year following the fiscal year in which the Company's adjusted earnings per share meets
or exceeds $5.00 (vests 49%) and $6.00 (vests 51%).
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Option Exercises and Stock Vested for the Year Ended December 31, 2013 

The following table summarizes stock options exercised and shares acquired on vesting of restricted stock units during
2013 for each NEO.

Option Awards Stock Awards
Number
of
Shares
Acquired
on
Exercise
(#)

Value
Realized
on
Exercise
($)(1)

Number
of
Shares
Acquired
on
Vesting
(#)

Value
Realized
on
Vesting
($)(2)

Bryan B. DeBoer 80,000 $3,449,930 15,500 $698,210
Christopher Holzshu 20,400 813,054 4,725 212,832
Sidney B. DeBoer - - 15,000 676,050
R. Bradford Gray 2,971 37,613 3,750 168,938
Scott A. Hillier 40,000 1,701,735 7,425 334,499

(1)Equals the difference between the closing price of the common stock on the date of exercise and the option
exercise price.

(2)Equals the value of the shares acquired based on the closing price of the common stock on the vesting date.

Nonqualified Deferred Compensation For 2013 

The table below reflects the contributions, earnings, withdrawals and distributions during the fiscal year ended
December 31, 2013, and the account balances as of December 31, 2013 for each NEO under the Non-Qualified
Deferred Compensation and Long-Term Incentive Plan.

Name
Executive
Contributions
in Last FY

Registrant
Contributions
in Last FY(1)

Aggregate
Earnings
in Last
FY(2)

Aggregate
Withdrawals/
Distributions

Aggregate
Balance at
Last
FYE(3)

Bryan B. DeBoer $ - $ 240,000 $ 26,419 $ - $557,972
Christopher Holzshu - 84,000 9,971 - 209,474
Sidney B. DeBoer - 975,000 157,134 - 3,242,629
R. Bradford Gray - 98,400 13,009 - 271,414
Scott A. Hillier - 90,000 10,861 - 227,913
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(1)These amounts are reported in All Other Compensation in the Summary Compensation Table above for the last
completed fiscal year.

(2)

A portion of these amounts related to above-market earnings on compensation that is deferred and is reported in
Change in Pension Value and Nonqualified Deferred Compensation Earnings in the Summary Compensation Table
above. These amounts include $6,667 for Bryan B. DeBoer, $2,517 for Christopher Holzshu, $39,702 for Sidney
B. DeBoer, $3,285 for R. Bradford Gray and $2,742 for Scott A. Hillier.

(3)

The amounts related to Executive Contributions, Registrant Contributions and above-market earnings on
compensation that is deferred was reported as compensation in the Summary Compensation Table in prior years.
These amounts include $280,196 for Bryan B. DeBoer, $111,048 for Christopher Holzshu, $2,007,965 for Sidney
B. DeBoer, $153,456 for R. Bradford Gray and $122,152 for Scott A Hillier.

We have a Non-Qualified Deferred Compensation and Long-Term Incentive Plan that permits us to contribute awards
for participants that will have a deferred payout. Under this plan, senior executives may defer receipt of portions of
their compensation (up to 50% of base salary, and 100% of variable compensation) in any given year, with all
amounts deferred earning interest at an annual rate set by the Compensation Committee. See “Compensation
Discussion and Analysis – 2013 Executive Compensation by Element – Retirement Plan.”

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL

Other than as described below, we do not have any employment agreements or any other agreements or
understandings with any of the NEOs that provide for supplemental payments after the executive’s employment
terminates.
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Employment Agreement with R. Bradford Gray. Under an Employment Agreement with R. Bradford Gray dated
March 1, 2012 and amended April 30, 2013, if Lithia terminates Mr. Gray’s employment without cause or if Mr. Gray
terminates his employment with good reason prior to March 31, 2016, then (A) the Company will pay Mr. Gray his
base salary, vehicle allowance and long-term care insurance premiums through March 31, 2016; (B) the Company will
pay Mr. Gray pro rata variable compensation through the date of termination; (C) all of Mr. Gray’s unvested stock
options will vest (or not vest) as currently described in the applicable awards); (D) all amounts unvested under our
Non-Qualified Deferred Compensation and Long-Term Incentive Plan will vest; and (E) Mr. Gray will forfeit all
unvested RSU grants, but the Company will pay him the value of such unvested grants in a lump-sum payment
approximately 30 days after the date of termination of his employment. Under the agreement, Mr. Gray’s base salary
will remain unchanged through August 31, 2014, but between September 1, 2014 and March 31, 2016, the Company
will pay Mr. Gray a salary of $60,000 per year. In addition, after January 1, 2015 Mr. Gray will no longer be eligible
for variable compensation from the Company.

“Cause” in Mr. Gray’s agreement is any one or more of the following: (A) willful misfeasance, gross negligence, or
conduct involving dishonesty in the performance of the executive’s duties, as determined by the Board of Directors of
the Company; (B) conviction of a crime in connection with the executive’s duties, or of any felony; (C) conduct
significantly harmful to the Company, as reasonably determined by the Board of Directors, including but not limited
to intentional violation of law or of any significant policy or procedure of the Company; (D) refusal or failure to act in
accordance with a stipulation, requirement, or directive of the Board of Directors (provided such directive is lawful);
or (E) failure to faithfully or diligently perform any of the duties of the executive’s employment which are specified in
the agreement, articulated by the Board of Directors, or are usual and customary duties of the executive’s employment,
if the executive has not corrected the problem or formulated a plan for its correction with the Board (if such failure is
not susceptible to immediate correction) within 30 days after notice to the executive. “Good Reason” in Mr. Gray’s
agreement means: (A) any one or more of the following occurs without the executive’s consent: (1) a material
diminution of the executive’s base compensation (unless consistent with an across the board pay reduction for all
senior management and not in excess of 20%); (2) a material change in the geographic location at which the executive
must perform services for the Company; (3) a material diminution in the executive’s authority, duties or
responsibilities, or (4) any action or inaction by the Company that constitutes a material breach of the agreement; (B)
the executive provides notice to the Company of the existence of the condition within 90 days of the initial existence
of the condition; (C) the Company has 30 days following receipt of such notice to remedy the condition and fails to do
so; and (D) the executive resigns within twelve months of such event occurring.

The following table sets forth the estimated benefits that would have been payable to Mr. Gray if he had been
terminated without cause or if he terminated his employment for good reason on December 31, 2013:

Severance
Payments

Severance
Related
Benefits
(1)

Value of
Stock
Awards
That
Would
be Paid in
Cash

Value of
Long-Term
Incentive
Benefits
that Would
Vest

Total
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$ 423,000 $ 37,126 $1,345,915 $ 239,718 $2,045,759

(1)Based on the cost of providing long-term care insurance premiums, auto allowance and cell phone allowance
through March 31, 2016.

Under the terms of the employment agreement, if Mr. Gray remains employed by us through March 31, 2016, the
remaining unvested portion of his stock options that were unvested as of August 31, 2014 will immediately vest, the
remaining unvested amounts under the Non-Qualified Deferred Compensation and Long-term Incentive Plan that
were unvested as of August 31, 2014 will immediately vest, and the remaining unvested RSU awards that were
unvested as of August 31, 2014 will immediately vest.

After March 31, 2016, Mr. Gray’s compensation may be reduced and the Company may give him a different role and
title, although the Company and Mr. Gray may agree to different terms of employment thereafter.
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Benefits payable to NEOs upon death, disability or retirement. For all RSUs granted to NEOs in 2012 and 2013
(other than the long-term performance RSUs), if the NEO becomes disabled the RSUs continue to vest as scheduled
for so long as the NEO remains disabled. If the NEO dies, or if the NEO retires after age 65 and having been
employed by the Company for at least four years, a pro rata portion of the RSUs (other than any unearned long-term
performance RSUs) becomes vested. The prorated portion of the RSUs that becomes vested on death or retirement is
the total number of RSUs earned by the NEO based on the performance measures but not yet vested under the service
requirement multiplied by a fraction, the numerator of which is the number of full months elapsed from the date of
grant through the date of the NEO recipient’s death, and the denominator of which is 48. For RSUs granted to NEOs in
2010 and 2011, if the NEO is unable to continue to provide services because of disability or death, the award vests on
a pro rata basis based on a percentage of time served using a 12-month service period beginning on the date of the
award. Under our Non-Qualified Deferred Compensation and Long-Term Incentive Plan, discretionary benefits
contributed to a participant’s account by us fully vest upon the participant’s death or disability. The following table sets
forth the estimated benefits that would have been payable to the NEOs under the RSUs and Non-Qualified Deferred
Compensation and Long-Term Incentive Plan if each NEOs employment had been terminated on December 31, 2013
because of death or disability:

Name

Value of
Long-Term
Incentive
Benefits
that Would
Vest

Value of
Stock
Awards
That
Would
Vest

Total

Bryan B. DeBoer $ 502,133 $4,281,270 $4,783,403
Christopher Holzshu 187,500 1,613,737 1,801,237
Sidney B. DeBoer 1,018,627 1,041,300 2,059,927
R. Bradford Gray 239,718 471,223 710,941
Scott A. Hillier 203,742 1,357,855 1,561,597

The following table sets forth the estimated benefits that would have been payable to Mr. Sidney DeBoer under the
RSUs if his employment had been terminated on December 31, 2013 because of retirement:

Name

Value of

Stock
Awards

That
Would
Vest

Sidney B. DeBoer $1,041,300
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Change in Control Agreements. We previously entered into Change in Control Agreements with Sidney B. DeBoer,
Bryan B. DeBoer and Chris Holzshu, which we amended and restated effective February 22, 2013 to clarify certain
provisions. We also entered into a change in control agreement with Scott Hillier on that date. If, after a change in
control, an executive is terminated without cause or resigns for good reason, as defined in the agreements, we will pay
the executive specified change in control benefits, including two times their base salary for the year in which
termination occurs, which will be paid out over 24 months following the termination date. Additionally, we will pay
(i) health insurance benefits for the shorter of 24 months or the full COBRA period or when the executive becomes
eligible for employer-sponsored health insurance from a subsequent employer; and (ii) in a lump-sum payment, the
unvested portion of any bonus or award at the “target level,” if specified in the award, or the highest possible award
level if no target level is specified, including, but not limited to, any equity award.

The Change in Control Agreements also contain non-solicitation, non-competition, and non-disparagement provisions,
but (i) those provisions are dependent on the executive electing to receive the change in control benefits identified
above and (ii) the non-competition provision is only triggered following the executive’s separation from service related
to a change in control pursuant to which the executive is entitled to the change in control benefits. If applicable, the
non-solicitation and non-competition provisions are effective for two years following the date of the executive’s
separation from service with us. If applicable, the non-disparagement provision is effective for three years from that
date. The Change In Control Agreements also contain provisions regarding non-disclosure (for three years from the
date of the executive’s separation from service) and assignment of interest in all creative works that are not dependent
on the executive receiving any change in control benefits under the agreement.
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Under the Change in Control Agreements:

●

A “Change in Control” occurs if: (A) the Company merges or consolidates with another entity and, as a result, less than
50% of the combined voting power of the resulting entity immediately after the merger or consolidation is held by
persons who were the holders of the Company’s voting securities immediately before the merger or consolidation; (B)
any person, entity, or group of persons or entities, other than through merger or consolidation, acquires 50% or more
of the total fair market value or total voting power of the Company’s outstanding stock (excluding acquisitions
through transfers of Class B Common Stock to a Permitted Transferee as defined in the Company’s Restated Articles
of Incorporation) or acquires substantially all of the Company’s assets; (C) any one person, or more than one person
acting as a group acquires (or has acquired during the 12-month period ending on the date of the most recent
acquisition by such person or persons) ownership of stock of the Company possessing 50% or more of the total
voting power of the stock of the Company (excluding acquisitions through transfers of Class B Common Stock to a
Permitted Transferee as defined in the Company’s Restated Articles of Incorporation); or (D) a majority of the
Company’s Board of Directors is removed from office by a vote of the Company’s shareholders over the
recommendation of the Board or replaced during any 12-month period by directors whose appointment or election is
not endorsed by a majority of the Company’s board of directors before the date of the appointment or election;

●

“Cause” for termination of employment means any one or more of the following: (A) willful misfeasance, gross
negligence, or conduct involving dishonesty in the performance of the executive’s duties, as determined by the Board
of Directors of the Company; (B) conviction of a crime in connection with the executive’s duties, or of any felony;
(C) conduct significantly harmful to the Company, as reasonably determined by the Board of Directors, including but
not limited to intentional violation of law or of any significant policy or procedure of the Company; (D) refusal or
failure to act in accordance with a stipulation, requirement, or directive of the Board of Directors (provided such
directive is lawful); or (E) failure to faithfully or diligently perform any of the duties of the executive’s employment
which are specified in the change in control agreement, articulated by the Board of Directors, or are usual and
customary duties of the executive’s employment, if the executive has not corrected the problem or formulated a plan
for its correction with the Board (if such failure is not susceptible to immediate correction) within 30 days after
notice to the executive; and

●

“Good Reason” for an executive’s resignation means (A) any one or more of the following occurs without the
executive’s consent: (1) a material diminution of the executive’s base compensation (unless consistent with an across
the board pay reduction for all senior management and not in excess of 20%); (2) a material change in the geographic
location at which the executive must perform services for the Company; (3) a material diminution in the executive’s
authority, duties or responsibilities, or (4) any action or inaction by the Company that constitutes a material breach of
the change in control agreement; (B) the executive provides notice to the Company of the existence of the condition
within 90 days of the initial existence of the condition; (C) the Company has 30 days following receipt of such notice
to remedy the condition and fails to do so; and (D) the executive resigns within twelve months of such event
occurring.

Notwithstanding the provision for change in control benefits in the change in control agreements, each change in
control agreement contains a provision stating that if any benefit payable by us to the executive, including, without
limitation, the change in control benefits specified in the agreement, would constitute an “excess parachute payment” as
defined in Section 280G of the Code, those benefits shall be reduced to the largest amount that will result in no
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portion of the benefits being subject to the excise tax imposed by Section 4999 of the Code. While the executive may
select which particular benefits will be reduced to comply with this provision, the determination of the amount of
reduction in the benefits required is made by mutual agreement of us and the executive and, if no agreement is
possible, by our independent registered public accountants.

Separately from our Change in Control agreements, all of our RSU agreements entered into prior to January 1, 2013
contain provisions that accelerate vesting upon a change in control even if the NEO’s employment is not terminated.
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Under our Non-Qualified Deferred Compensation and Long-Term Incentive Plan, discretionary benefits contributed to
a participant’s account by us fully vest upon a change in control, as defined under Code Section 409A or Treasury
Regulations issued thereunder, even if the NEO’s employment is not terminated. Vested discretionary benefits are paid
to a participant in an annual installment method over ten years.

The following table provides quantitative disclosure of estimated payouts to NEOs assuming a change in control and
associated triggering events occurred under the Change in Control agreements and provisions that existed on
December 31, 2013, and the price per share of our common stock is the closing market price on that date. The
amounts listed in the table below are in addition to benefits generally available to our employees upon termination of
employment, such as distributions from the 401(k) plan and accrued vacation.

Name Severance
Payments

Severance
Related
Benefits(1)

Value of
Stock
Awards
That
Would
Vest(2)

Value of
Long-Term
Incentive
Benefits
That
Would
Vest(3)

Additional
Payment
under
Cash
Incentive
Plan for
2013(4)

Total(5)

Bryan B. DeBoer $1,600,000 $ 26,438 $12,580,362 $502,133 $ 42,000 $12,374,100
Christopher Holzshu 792,000 24,890 4,682,726 187,500 13,860 4,350,823
Sidney B. DeBoer 1,680,000 20,692 2,082,600 1,018,627 44,100 4,846,019
R. Bradford Gray(6) 423,000 37,126 1,345,915 239,718 - 2,045,759
Scott A. Hillier 792,000 28,669 3,882,938 203,742 13,860 4,270,776

(1)Based on current cost of providing 18 months (the full COBRA period) of COBRA benefits for the NEOs except
for Mr. Gray. Mr. Gray would be entitled to the same benefits disclosed above under his employment agreement.

(2)
The following portion of these amounts would be payable even if the NEO’s employment was not terminated:
Bryan B. DeBoer - $6,421,350, Christopher Holzshu - $2,514,739, Sidney B. DeBoer - $2,082,600, R. Bradford
Gray - $1,093,365 and Scott A Hillier - $2,358,544.

(3)The value of the long-term incentive is based on the unvested value of those benefits, calculated as of December
31, 2013 and would be payable even if the NEO’s employment was not terminated.

(4)Amounts are in addition to amounts reported in the Summary Compensation Table under “Non-equity Incentive
Plan.”

(5)

The total amount has been reduced to reflect a cutback for “excess parachute payments” as required by the
Change in Control Agreement with each of Bryan B. DeBoer, Christopher Holzshu and Scott A. Hillier. The
amounts for Bryan B. DeBoer, Christopher Holzshu and Scott A. Hillier were reduced $2,376,833,
$1,350,153 and $650,433, respectively.

(6)Mr. Gray would also be entitled to the severance payments and severance-related benefits disclosed above under
his employment agreement if his employment were terminated without cause or with good reason.
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PROPOSAL NO. 3

Ratify the appointment of KPMG LLP as our Independent Registered Public Accounting Firm for the year
ending December 31, 2014

The Audit Committee of the Board of Directors has appointed KPMG LLP, independent registered public
accountants, as auditor for the year ending December 31, 2014. The selection of our independent registered public
accounting firm is being submitted for ratification to the shareholders. If the appointment of the independent
registered public accounting firm is not ratified by shareholder vote, the Audit Committee may appoint another
independent registered public accounting firm or may decide to maintain its appointment of KPMG LLP. A
representative of KPMG LLP is expected to be present at the Annual Meeting. The representative will be given the
opportunity to make a statement on behalf of their firm if such representative so desires, and will be available to
respond to appropriate shareholder questions. KPMG LLP was our independent registered public accounting firm for
the year ended December 31, 2013.

Fees Paid to KPMG LLP Related to Fiscal 2013 and 2012

2013

%
Approved
by Audit
Committee

2012

%
Approved
by Audit
Committee

Audit Fees $895,000 100 % $842,500 100 %
Audit-Related Fees - -
Tax Fees - -
All Other Fees - -

$895,000 $842,500

Pre-Approval Policies

All audit and non-audit services performed by KPMG LLP, and all audit services performed by other independent
registered public accounting firms, must be pre-approved by the Audit Committee. KPMG LLP may not perform any
prohibited services as defined by the Sarbanes-Oxley Act of 2002 including any bookkeeping or related services,
information systems consulting, internal audit outsourcing, legal services and management or human resources
functions.
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Vote Required

The affirmative vote of a majority of the votes cast at the meeting and entitled to vote on this matter is necessary to
ratify the appointment of KPMG LLP as our independent registered public accounting firm for the year ending
December 31, 2014.

The Board of Directors unanimously recommends that the shareholders vote FOR the ratification of the
appointment of KPMG LLP as our independent registered public accounting firm for the year ending
December 31, 2014.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee reports to the Board of Directors and is responsible for assisting the Board in fulfilling its
oversight responsibilities relating to: (a) the preparation and integrity of the Company’s financial statements; (b) the
engagement of the independent registered public accounting firm and the evaluation of their performance,
qualifications and independence; (c) the implementation and evaluation of the Company’s internal accounting and
financial controls, procedures and policies; and (d) the compliance with certain legal and regulatory requirements,
including programs and policies established by management or the Board of Directors. The current Audit Committee
charter is available on our website at www.lithia.com.

In discharging our responsibilities, we have met with the Company’s management and its independent registered
public accounting firm, KPMG LLP, to review the Company’s accounting functions and the audit process.

We hereby report that the Audit Committee has:

1.
Reviewed and discussed with management and the Company’s independent registered public accounting firm,
KPMG LLP, together and separately, the Company’s audited consolidated financial statements contained in the
Company’s Annual Report on Form 10-K for the 2013 fiscal year;

2.Discussed with KPMG the matters required to be discussed by Auditing Standard 16 issued by the Public Company
Accounting Oversight Board regarding communications with audit committees; and

3.

Received from KPMG the written disclosures and the letter required by applicable requirements of the Public
Company Accounting Oversight Board regarding KPMG’s communications with the Audit Committee concerning
independence, and has discussed with KPMG its independence and any relationships that may impact their
objectivity and independence.

Based on our review and discussions with the Company’s management and independent registered public accountants,
we recommended to the Board of Directors that the audited financial statements be included in the Company’s Annual
Report on Form 10-K for the fiscal year ended December 31, 2013, for filing with the Securities and Exchange
Commission.

We also discussed and reviewed the results of the independent registered public accounting firm’s audit of the
Company’s financial statements, the quality and adequacy of the Company’s internal control over financial reporting,
and issues relating to auditor independence.
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We meet regularly with the Company’s Director of Internal Audit to review the nature and extent of the Company’s
internal controls, the review procedures performed by internal audit regarding such controls and the frequency and
results of such reviews. We note that follow up procedures are in place to monitor any corrective actions that have
been recommended.

Submitted by:

Susan O. Cain (Chairman)

Thomas Becker

Kenneth E. Roberts

William Young

36

Edgar Filing: DEUTSCHE BANK AKTIENGESELLSCHAFT - Form FWP

61



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of February 28, 2014 (unless otherwise noted in the footnotes to the table), certain
information with respect to ownership of our common stock of (i) persons known by us to be beneficial owners of
more than 5% of any class of our common stock, (ii) each director, (iii) each named executive officer, and (iv) all
current executive officers and directors as a group. Except as noted below, the address of each shareholder in the table
is Lithia Motors, Inc., 150 N. Bartlett Street, Medford, Oregon 97501. Unless otherwise indicated, all persons named
as beneficial owners of the Company’s common stock have sole voting power and sole investment power with respect
to the shares indicated as beneficially owned.

Class A Shares
Beneficially Owned(1)

Class B Shares
Beneficially Owned(1)

Name of Beneficial Owner Number(2) Percent Number Percent

Blackrock, Inc.

40 East 52nd Street

New York, NY 10022(3)

1,929,685 8.2 % - -

Dimensional Fund Advisors LP

Palisades West, Building One

6300 Bee Cave Road

Austin, TX 78746(4)

1,247,024 5.3 % - -

The Vanguard Group, Inc.

100 Vanguard Blvd.

Malvern, PA 19355(5)

1,334,464 5.7 % - -

Lithia Holding Company, L.L.C. - - 2,562,231(6) 100 %
Sidney B. DeBoer 62,665 * 2,562,231(6) 100 %
Bryan B. DeBoer 37,000 * - -
M.L. Dick Heimann 307,558 1.3 % - -
R. Bradford Gray 12,816 * - -
Christopher Holzshu 20,667 * - -
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Scott Hillier 39,050 * - -
Thomas Becker 59,983 * - -
William Young 14,608 * - -
Susan O. Cain 17,363 * - -
Kenneth E. Roberts 146,886 (7) * - -
All current executive officers and directors as a Group (10
persons) 718,596 3.1 % 2,562,231(6) 100 %

*Less than one percent

(1)

The Class A common stock is entitled to one vote per share and the Class B common stock is entitled to 10 votes
per share and is convertible into Class A common stock on a one-for-one basis at the option of the holder thereof or
under certain other circumstances. For purposes of this table, Class A shares beneficially owned do not include
Class A shares issuable upon conversion of Class B shares.
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(2)Includes shares subject to options exercisable and RSUs vesting within 60 days of February 28, 2014, shares held
in 401(k) accounts and shares held by spouses as follows:

Name

Options

exercisable

within

60 days

Stock

awards

vesting
within

60 days

Shares

held

in
401(k)

account

Shares

held

by
spouse

Sidney B. DeBoer - 30,000 - -
Bryan B. DeBoer - 37,000 - -
M.L. Dick Heimann - - 94,665 15,964
R. Bradford Gray - 7,688 - -
Christopher Holzshu - 13,050 2,628 -
Scott A. Hillier - 15,975 - -
Thomas Becker - 472 - -
William J. Young 2,000 439 - -
Susan O. Cain 3,833 472 - -
Kenneth E. Roberts - 457 - -
All current executive officers and directors as a group(a) 5,833 75,553 97,293 15,964

(a)Also includes 50,000 Class A shares held by Sidney B. DeBoer as the manager of DeBoer Family LLC.

(3)
Beneficial ownership as of December 31, 2013 as reported by BlackRock, Inc. in a Schedule 13G/A filed by the
shareholder. The shareholder reports sole voting power with respect to 1,862,256 shares and sole dispositive power
with respect to 1,929,685 shares.

(4)
Beneficial ownership as of December 31, 2013 as reported by Dimensional Fund Advisors LP in a Schedule 13G/A
filed by the shareholder. The shareholder reports sole voting power with respect to 1,214,214 shares and sole
dispositive power with respect to 1,247,024 shares.

(5)

Beneficial ownership as of December 31, 2012 as reported by The Vanguard Group, Inc. in a Schedule
13G/A filed by the shareholder. The shareholder reports sole voting power with respect to 31,625 shares,
sole dispositive power with respect to 1,304,739 shares and shared dispositive power with respect to 29,821
shares.

(6)

Sidney B. DeBoer is the manager of Lithia Holding Company, L.L.C. (“Lithia Holding”)(b) and he has the sole voting
and investment power with respect to all of the Class B common stock. Accordingly, all shares held by Lithia
Holding are deemed beneficially owned by him. The following table gives tabular information regarding the
ownership of Lithia Holding:

Units Owned
Unit Holder Number Percent
DeBoer Family LLC 46,167 48.9 %
Heimann Family LLC(a) 34,875 36.9 %
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R. Bradford Gray 7,000 7.4 %
Bryan B. DeBoer 1,664 1.8 %
Jeff DeBoer 1,663 1.8 %
Mark DeBoer 1,663 1.8 %
Sidney B. DeBoer Trust(b) 1,425 1.5 %

94,457 100.0 %

(a)M.L. Dick Heimann is the manager of the Heimann Family LLC, whose members include Mr. Heimann and other
family members. Sidney B. DeBoer is the trustee and owner of the Sidney B. DeBoer Trust.

(b)

2,262,231 shares of Class B common stock are pledged by Lithia Holding to secure a loan. In March 2013, we
adopted changes to our insider trading policy and our stock ownership guidelines to prohibit future pledging and
hedging transactions. Existing pledges, including the pledge by Lithia Holding, and pledges under replacement
financial arrangements, were grandfathered. See “Stock Ownership Policy; Hedging and Pledging Restrictions”
above.

(7)
Ken Roberts has a line of credit that is secured by the securities held in one of his brokerage accounts, including
63,775 shares of Class A common stock of Lithia; no amounts were drawn on the line of credit as of February 28,
2014.

SHAREHOLDER AND OTHER INTERESTED PARTIES COMMUNICATIONS

Communications with the Company and the Board

The Board of Directors has adopted a Shareholder Communication Policy to promote efficient shareholder and
interested party communications with the Board of Directors and management. Our Investor Relations Department is
responsible for receiving and routing all shareholder and interested party communications. Corporate governance
issues are the responsibility of the Corporate Governance Committee. Our Audit Committee handles concerns or
allegations regarding possible violations of accounting or financial reporting matters. Management is the more
appropriate group for handling all other matters and we encourage you to contact them accordingly.
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All correspondence with the Board of Directors or its members must be in writing, directed to the attention of either
the Board of Directors or an individual director and delivered to: Investor Relations Department, Lithia Motors, Inc.,
150 N. Bartlett Street, Medford, Oregon 97501. The Investor Relations Department will review communications to the
board or individual directors and direct the communication to the appropriate individuals if the matter is better
addressed by management, and provide a copy of the communication to the Lead Independent Director and, if
appropriate, to the named director. A complete copy of our Shareholder Communication Policy is available on our
website at www.lithia.com and interested persons may obtain a written copy from the Investor Relations Department.

Shareholder Proposals for Next Year’s Annual Meeting

Proposals intended to be presented by any shareholder at our 2015 Annual Meeting must be received by us in writing
at our principal office no later than November 14, 2014 (120 days prior to the anniversary of the mailing of the prior
years’ Notice of Internet Availability) and must satisfy the conditions established by the Securities and Exchange
Commission Rule 14a-8 for shareholder proposals to be included in our proxy statement for that meeting.

Our bylaws requires shareholders to give us advance notice of any proposal to be submitted at any meeting of
shareholders. The bylaws prescribe the information to be contained in any such notice, and a copy of the relevant
provisions of the bylaws will be provided to any shareholder upon written request to our Secretary, Christopher
Holzshu. For any shareholder proposal to be considered at the 2015 Annual Meeting, the shareholder’s notice must be
received by us no later than January 25, 2015 but no earlier than December 26, 2014. The SEC’s proxy rules allow us
to use discretionary authority to vote on a matter coming before an annual meeting of shareholders that is not included
on our proxy statement if we did not have notice of the matter before the deadline established in our bylaws. In
addition, we may use discretionary authority to vote if we receive timely notice of such matter (as described above)
and if, in our proxy statement, we describe the nature of the matter and how we intend to exercise our discretion to
vote on such matter.

Shareholder Director Recommendations

The Corporate Governance Committee will consider potential director nominees recommended by any record or
beneficial shareholder. Shareholders may recommend individuals to the Corporate Governance Committee for
consideration as potential director nominees by submitting a written recommendation to the Chairman of the
Corporate Governance Committee in accordance with our Shareholder Communication Policy. To be considered for
nomination to the following year’s Board of Directors, the written recommendation must be received at our principal
executive office at 150 N. Bartlett Street, Medford, Oregon 97501 not less than 120 days prior to the first anniversary
of the mailing of the preceding year’s Notice of Internet Availability. For our 2015 Annual Meeting, the
recommendation must be received no later than November 14, 2014.
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The written recommendation must include the candidate’s name, appropriate biographical information, including
information about the candidate’s qualifications and background materials, a statement that the person submitting the
recommendation is a shareholder entitled to vote in the election of directors and a consent to serve as director signed
by the recommended individual. If the necessary information is received in a timely manner, the Corporate
Governance Committee will evaluate the shareholder-recommended candidate using substantially the same process,
and applying substantially the same criteria, as it uses to evaluate all other candidates. For information regarding
minimum qualifications for directors and specific qualities and skills that the Corporate Governance Committee
believes are necessary for our directors to possess, see “Director Qualifications and Nominations” above.
Recommended candidates are submitted to the Board for approval as director nominees. If the Board determines to
nominate a shareholder-recommended candidate, the candidate’s name will be included in our proxy and submitted to
shareholders for election.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The Audit Committee reviews all potential conflicts of interest and transactions with related persons. Although we do
not maintain a written policy or have written procedures for such review, our Code of Business Conduct and Ethics
imposes an obligation on each executive officer to disclose any potential conflict of interest involving such person and
Lithia. Further, each member of the Board of Directors and each NEO signs a detailed questionnaire used in the
preparation of this proxy statement that requires the disclosure of, among other things, any related-person transaction.
The Audit Committee and the full Board of Directors review and determine whether to approve or disapprove all such
transactions based on (i) whether the proposed transaction is on terms that are no less favorable to us than the terms
generally made available by us to an unaffiliated third party under similar circumstances and (ii) the extent of the
related party’s interest in the proposed transaction.

We maintain 10 separate “whole-life” insurance policies covering Sidney B. DeBoer, our Chairman and our former
Chief Executive Officer, each worth $3,727,600 on maturity. With respect to four of the 10 policies, Mr. Sidney B.
DeBoer has the right to designate the beneficiary or beneficiaries of the death benefit of each policy. Lithia owns and
pays for each of the four policies, and will receive the greater of the Cash Surrender Value or cumulative premiums
paid at the maturity of each policy. This payment of insurance for Mr. DeBoer is included in “Executive Compensation –
Summary Compensation Table for 2013.”

On October 25, 2013, we entered into an agreement for the sale of 11.9 acres of unimproved land in Medford, Oregon
for an aggregate price of $4.2 million to M.L. Dick Heimann, a director and our Vice Chairman. The land is part of a
planned auto mall at which several dealerships, including Lithia-owned stores, will be relocated. Mr. Heimann plans
to relocate the Medford BMW, Nissan and Volkswagen stores, which are 80% owned by him and 20% owned by
Lithia (and with respect to which Lithia provides services and lease employees and licenses certain intellectual
property) to this new location. We used an independent appraisal to determine the sale price for the unimproved land.
The transaction resulted in a gain to Lithia of $2.5 million.

In 2013, Mark DeBoer, Vice President of Real Estate, brother of our CEO, Bryan B. DeBoer, and son of Director
Sidney B. DeBoer, received a salary of $396,000, incentive compensation of $210,177, and other compensatory
arrangements totaling $50,827. The salary and other compensatory arrangements were reviewed and ratified by the
Compensation Committee.

Robert Sacks, son-in-law to M. L. Dick Heimann, is the general manager of the Nissan store located in Medford,
Oregon. Mr. Sacks is paid an annual base salary of $180,000 and participates in a store profit incentive plan under the
standard compensation plan provided to our other general managers. In 2013, he earned $229,442 in total
compensation.

Edgar Filing: DEUTSCHE BANK AKTIENGESELLSCHAFT - Form FWP

68



CODE OF BUSINESS CONDUCT AND ETHICS

We adopted a Code of Business Conduct and Ethics that applies to all of our officers, directors and employees,
including our principal executive, financial and accounting officers. A complete copy of our Code of Business
Conduct and Ethics is available on our website at www.lithia.com, or you may request a copy by mail from our
Investor Relations Department, Lithia Motors, Inc., 150 N. Bartlett Street, Medford, Oregon 97501. We intend to
publicly disclose all amendments to and waivers of the Code of Business Conduct and Ethics on our website.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16 of the Securities Exchange Act requires our executive officers and directors and all persons who
beneficially own more than 10% of our common stock to file with the Securities and Exchange Commission and the
New York Stock Exchange initial reports of beneficial ownership and reports of subsequent changes in their
ownership of our common stock and other equity securities.

Based solely on the review of copies of the forms provided to us and the representations by the executive officers,
directors and 10% shareholders, we believe, to the best of our knowledge, that all Section 16(a) filing requirements
were met during 2013.

ANNUAL REPORT ON FORM 10-K

We will provide, without charge, a copy of our Annual Report on Form 10-K as filed with the Securities and
Exchange Commission. Written requests should be mailed to the attention of Investor Relations, Lithia Motors, Inc.,
150 N. Bartlett Street, Medford, Oregon 97501. You may also find our Form 10-K on our website at www.lithia.com.

HOUSEHOLDING

We have adopted a procedure approved by the Securities and Exchange Commission called “householding.” Under this
procedure, shareholders of record who have the same address receive only one copy of the Notice Regarding the
Availability of Proxy Materials or the Proxy Statement and Annual Report on Form 10-K, as applicable, unless we
have received contrary instructions from one or more of the shareholders. This procedure reduces the Company’s
printing and mailing costs and the environmental impact of its annual meetings. Shareholders who participate in
householding continue to receive separate proxy forms. Householding does not affect dividend check mailings.

Any shareholder who would prefer to have a separate copy of the Notice Regarding the Availability of Proxy
Materials, Proxy Statement or Annual Report on Form 10-K delivered to him or her at the shared address for this and
future years may elect to do so by calling (877) 331-3084 or by writing to Christopher Holzshu, Secretary of the
Company, at 150 N. Bartlett Street, Medford, Oregon 97501. A copy of the materials will be sent promptly to the
shareholder following receipt of a written or oral request by a shareholder to receive a copy of the Notice Regarding
the Availability of Proxy Materials, the Proxy Statement or Annual Report on Form 10-K.
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Dated: March 14, 2014
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