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Item 5.02
Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
Appointment of Noel Watson as Chief Financial Officer
On May 28, 2019, TrueCar, Inc. (the “Company”) announced that the Board of Directors of the Company (the “Board”) appointed Noel Watson as the
Company’s Chief Financial Officer effective upon Mr. Watson’s first day of employment, which is expected to be June 17, 2019 (the “Start Date”). Mr. Watson
will also serve as the Company’s Chief Accounting Officer, principal financial officer, principal accounting officer and treasurer effective upon the Start Date.
Mr. Watson, age 44, is joining the Company after having served TripAdvisor, Inc. (“TripAdvisor”), an online travel company that assists travelers by
providing user-generated content, price comparison tools and online reservation and related services for accommodations, travel activities and restaurants around
the world, as its Chief Accounting Officer and Vice President of Finance and Accounting from February 2016 to the present and as its Vice President of
Accounting and Controller from February 2013 to February 2016. Before that, Mr. Watson served in various other accounting roles at TripAdvisor and Expedia,
Inc., a travel booking website. Mr. Watson holds a B.A. in Accounting from Bryant University.
Other than the Employment Agreement (as defined below), there are no arrangements or understandings between Mr. Watson and any other person
pursuant to which he was selected for the positions to which he was appointed. There are no family relationships between Mr. Watson and any director or
executive officer of the Company and Mr. Watson has no direct or indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of
Regulation S-K under the Securities Exchange Act of 1934, as amended.
A copy of the press release announcing Mr. Watson’s appointment is attached hereto as Exhibit 99.1.
Employment Agreement with Noel Watson
In connection with Mr. Watson’s appointment, the Company entered into an employment agreement (the “Employment Agreement”) with Mr. Watson on
May 24, 2019. Under the terms of the Employment Agreement, Mr. Watson’s employment is on an at-will basis, he will be paid a base salary of $450,000, less
applicable tax withholdings and subject to review and adjustment based upon the Company’s normal performance review practices, and he will be eligible for a
discretionary bonus targeted at 50% of his base salary. Mr. Watson will also be awarded a signing bonus of $400,000, less applicable tax withholdings, with
$200,000 to be paid during the first payroll period following Mr. Watson’s start date and $200,000 to be paid on December 31, 2020, subject to his continued
employment through that date. If Mr. Watson resigns his employment before December 31, 2020, he will be required to repay a prorated portion of the first
tranche of his signing bonus and will forfeit any right to the second tranche of the signing bonus, except as described below in the case of certain terminations. The
Employment Agreement provides that Mr. Watson is eligible to participate in the benefits programs generally available to employees of the Company on the same
terms as other similarly-situated employees.
The Employment Agreement also provides that at the first meeting of the Compensation and Workforce Committee of the Board (the “Committee”) after
Mr. Watson’s start date, the Company will recommend that the Committee grant him (i) a stock option (the “Option”) to purchase shares of the Company’s
common stock (“Shares”) having an aggregate grant-date fair value of approximately $468,750 and an exercise price per Share no less than the fair market value of
the Shares on the date of the grant; and (ii) an award of restricted stock units of the Company (“RSUs”) having an aggregate grant-date fair value of approximately
$2,031,250 (the “RSU Grant”), in the case of each of clauses (i) and (ii) pursuant to a Company equity incentive plan and an option agreement and RSU
agreement, as applicable. Further, the Company will recommend that (x) the Option vest in approximately equal monthly installments over 48 months, with vesting
beginning on the 91st day of Mr. Watson’s employment; and (y) the RSU Grant vest in approximately equal quarterly installments over 16 quarters, with vesting
beginning on the 15th day of the third month after Mr. Watson’s start date. Vesting of the Option and the RSU Grant is subject to Mr. Watson’s continued service
with the Company through each vesting date. Additionally, Mr. Watson will be eligible to receive additional equity awards pursuant to plans or arrangements the
Company may have in effect from time to time determined in the discretion of the Board or the Committee.
The Employment Agreement further provides that the Company will reimburse Mr. Watson for certain reasonable and customary expenses associated
with his relocation to the Santa Monica, California area, up to a maximum reimbursement of $100,000, less applicable tax withholdings, in accordance with the
Company’s relocation program. The Company will not provide any tax assistance or gross-up benefits in connection with these reimbursements and Mr. Watson
must be employed by

the Company on the date of any reimbursements received. If Mr. Watson resigns his employment on or before the first anniversary of his start date, he will be
required to repay a prorated portion of the relocation reimbursement, except as described below in the case of certain terminations, and may be required to repay
certain relocation reimbursements as provided in the Company’s relocation program. The Employment Agreement also requires the Company to provide Mr.
Watson with a $15,000 monthly housing allowance, less applicable tax withholdings, during the first six calendar months of his employment. Mr. Watson must be
employed on at least one day of a calendar month to receive the housing allowance for such month.
Under the Employment Agreement, if the Company terminates Mr. Watson’s employment for a reason other than Cause (as defined in the Employment
Agreement), or he resigns from his employment for Good Reason (as defined in the Employment Agreement), then, in addition to earned but unpaid amounts,
subject to Mr. Watson’s signing a release of claims agreement with the Company and his continued compliance with the terms of the Employment Agreement and
a confidential information agreement entered into with the Company, he will receive as severance: (i) continuing payments of his base salary as in effect on the
date of the termination during the period beginning with his termination through (x) the 18-month anniversary of his termination, in the case of termination before
the first anniversary of his start date and (y) the 12-month anniversary of his termination, in the case of termination on or after the first anniversary of his start date
(the “Severance Period”); (ii) if such termination occurs before a Change in Control (as defined in the Employment Agreement), the immediate vesting of each of
his then-outstanding equity awards as to the number of Shares subject to each equity award that otherwise would have vested had he remained an employee of the
Company through the 12-month anniversary of his termination date; or, if such termination occurs upon or after a Change in Control, the immediate vesting as to
100% of each of his outstanding equity awards that both are outstanding as of the employment termination date and, for awards other than the Option and the RSU
Grant, were granted at least 90 days before the applicable Change in Control; (iii) if such termination occurs upon or after a Change in Control, a lump sum
payment of any then-unpaid portion of his signing bonus, with any obligation to repay any portion of such signing bonus or any relocation reimbursements being
waived; and (iv) reimbursement or direct payment, as determined by the Company, of certain continuing health care benefits for up to 12 months following his
termination.
If Mr. Watson’s employment with the Company terminates due to his death or Disability (as defined in the Employment Agreement), then, in addition to
earned but unpaid amounts, subject to Mr. Watson’s (or his estate’s) signing a release of claims agreement with the Company and his continued compliance with
the Employment Agreement and a confidential information agreement entered into with the Company, each of his then-outstanding equity awards will immediately
vest and he (or his estate) will receive certain continuing health care benefits during the Severance Period.
If a Change in Control occurs while Mr. Watson remains an employee of the Company, if he remains employed with the Company (or any successor or
subsidiary thereof) as of the first day following the 12-month anniversary of the Change in Control, then 100% of any of Mr. Watson’s equity awards that both are
outstanding as of such date and, for awards other than the Option and the RSU Grant, were granted to him at least 90 days prior to the Change in Control will vest
at such time.
The Employment Agreement further provides that, if the severance payments and other benefits payable to Mr. Watson constitute “parachute payments”
under Section 280G of the Internal Revenue Code of 1986, as amended, and would be subject to the applicable excise tax, then his severance and other benefits
will either be delivered in full or delivered to such lesser extent that would result in no portion of such benefits being subject to the excise tax, whichever results in
the receipt by Mr. Watson on an after-tax basis of the greatest amount of benefits.
Resignation of Charles Thomas
In connection with the appointment of Mr. Watson, Charles Thomas, the Company’s principal financial officer, principal accounting officer, treasurer and
vice president, controller, tendered his resignation as the Company’s principal financial officer, principal accounting officer and treasurer, effective upon the Start
Date.
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Financial Statements and Exhibits.
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Press release issued by TrueCar, Inc., dated May 28, 2019.
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Exhibit 99.1

Noel B. Watson Joins TrueCar as Chief Financial Officer
SANTA MONICA, Calif. (May 28, 2019) -TrueCar, Inc. (NASDAQ: TRUE) announced today that Noel B. Watson has
been appointed EVP and Chief Financial Officer. Based in Santa Monica, he will report directly to Chip Perry, President
& Chief Executive Officer.
Watson joins TrueCar after spending the last thirteen years with TripAdvisor, the world’s largest online travel platform,
with over 400 million unique monthly site visitors. In his current role as VP Finance & Chief Accounting Officer, Watson
oversees the company’s global accounting operations and corporate financial planning & analysis function.
“Noel is a seasoned financial executive who comes to TrueCar with more than twenty years of financial operations and
leadership experience,” said Perry. “His depth of experience with two-sided digital marketplaces that have complex
revenue and acquisition models will provide an outstanding background for driving TrueCar’s financial growth and
prosperity. He will play a vital role as we accelerate product and technology innovation toward becoming a true end-toend shopping-to-showroom car buying experience.”
In this new role, Watson will be responsible for leading TrueCar’s financial operations including accounting and investor
relations.
“I’m excited to be joining TrueCar during this dynamic period of innovation for the company in its mission to dramatically
improve the way people discover, buy and sell cars,” said Watson. “Having worked at a marketplace leader in the travel
segment for over a decade, I look forward to bringing this experience to TrueCar’s digital automotive platform.”
Watson holds a bachelor’s degree in accounting from Bryant University. He began his career as a CPA at Arthur
Andersen and subsequently held management positions at Boston based technology firms, ArrAy Inc. and Way
Systems prior to joining TripAdvisor in 2006.
##
About TrueCar
TrueCar, Inc. (NASDAQ: TRUE) is a digital automotive marketplace that provides comprehensive pricing transparency
about what other people paid for their cars and enables consumers to engage with TrueCar Certified Dealers who are
committed to providing a superior purchase experience. TrueCar operates its own branded site and its nationwide
network of more than 16,000 Certified Dealers also powers car-buying programs for some of the largest U.S.
membership and service organizations, including USAA, AARP, American Express, AAA and Sam’s Club. Over half of
all new car buyers engage with the TrueCar network during their purchasing process. TrueCar is headquartered in
Santa Monica, California, with an office in Austin, Texas.
For more information, please visit www.truecar.com, and follow us on Facebook or Twitter. TrueCar media line: +1-844469-8442 (US toll-free) | Email: pressinquiries@truecar.com
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