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Notice of Special Meeting of Stockholders to
 be Held on Monday, February 5, 2024

Dear Vroom Stockholders:

You are cordially invited to attend a Special Meeting of Stockholders (the “Special Meeting”) of Vroom, Inc.
(the “Company,” “us,” “we” and “our”) on Monday, February 5, 2024, at 11:00 a.m., Eastern time. The Special
Meeting will be a completely virtual meeting conducted via live webcast. You will be able to attend the Special
Meeting online, vote your shares electronically and submit your questions during the Special Meeting by visiting
www.virtualshareholdermeeting.com/VRM2024SM. Be sure to have your 16-digit control number included on your
proxy card or the instructions that accompanied your proxy materials in order to join the Special Meeting.

At the Special Meeting, stockholders will be asked to consider and act upon the following matters:

(1)
 

To approve amendments to the Company’s amended and restated certificate of incorporation, to effect a
reverse stock split of the Company’s common stock at a ratio ranging from any whole number between 1-
for-35 and 1-for-80, as determined by the Board of Directors in its discretion, subject to the Board of
Directors’ authority to abandon such amendments.

(2)
 

To approve an adjournment of the Special Meeting, if necessary, to solicit additional proxies if there are
not sufficient votes at the time of the Special Meeting to approve Proposal 1.

Stockholders of record at the close of business on December 22, 2023, will be entitled to notice of and to vote
at the Special Meeting or any continuation, postponement or adjournment thereof. A complete list of these
stockholders will be available for examination by any stockholder during the ten days prior to the Special Meeting
for a purpose germane to the meeting by sending an email to investors@vroom.com, stating the purpose of the
request and providing proof of ownership of the Company’s common stock, and will be available on the virtual
meeting site for those stockholders who have joined the meeting using their 16-digit control number. The Special
Meeting may be continued or adjourned from time to time without notice other than by announcement at the Special
Meeting.

Whether or not you expect to attend the Special Meeting, we urge you to vote. You may submit your proxy by
telephone or online, or by completing, signing, dating and returning the enclosed proxy card or voting instruction
form. If you decide to attend the Special Meeting, you will be able to vote electronically, even if you have
previously submitted your proxy.

 By Order of the Board of Directors,

  

 Patricia Moran

 Chief Legal Officer and Secretary

 [•]
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Forward-Looking Statements

This proxy statement contains forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995. All statements contained in this proxy statement that do not relate to matters of
historical fact should be considered forward-looking statements, including without limitation statements regarding
the Company’s intent or ability to effect a Reverse Stock Split or regain compliance with any applicable Nasdaq
listing requirements. These statements are based on management’s current assumptions and are neither promises nor
guarantees, but involve known and unknown risks, uncertainties and other important factors that may cause the
Company’s actual results, performance or achievements to be materially different from any future results,
performance or achievements expressed or implied by the forward-looking statements, including that the Reverse
Stock Split may not be approved by the Company’s stockholders. For other important factors that could cause actual
results to differ materially from the forward-looking statements in this proxy statement, please see the risks and
uncertainties identified under the heading “Risk Factors” in our Annual Report on Form 10-K for the year ended
December 31, 2022, as updated by the Company’s Quarterly Report on Form 10-Q for the quarter ended September
30, 2023, each of which is available on the Company’s Investor Relations website at ir.vroom.com and on the SEC
website at www.sec.gov. All forward-looking statements reflect the Company’s beliefs and assumptions only as of
the date of this proxy statement. The Company undertakes no obligation to update forward-looking statements to
reflect future events or circumstances.
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Vroom, Inc.
 3600 W. Sam Houston Pkwy S, Floor 4

 Houston, Texas 77042

PROXY STATEMENT
 For the Special Meeting of Stockholders to be Held on Monday, February 5, 2024

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors (the
“Board”) of Vroom, Inc. (“Vroom,” the “Company,” “we,” “us” or “our”) for use at the Special Meeting of
Stockholders (“Special Meeting”) to be held on Monday, February 5, 2024, beginning at 11:00 a.m., Eastern time,
and at any continuation, postponement or adjournment of the Special Meeting.

The Special Meeting will be a completely virtual meeting, conducted via live webcast. You will be able to
attend the Special Meeting online and submit your questions during the meeting by visiting
www.virtualshareholdermeeting.com/VRM2024SM and entering your 16-digit control number included on your
proxy card. On or about [•], we are releasing this proxy statement and accompanying proxy materials to our
stockholders of record on the record date for the meeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
 FOR THE STOCKHOLDER MEETING TO BE HELD ON FEBRUARY 5, 2024

  
 THIS PROXY STATEMENT IS ALSO AVAILABLE ONLINE AT WWW.PROXYVOTE.COM.
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INFORMATION ABOUT THIS PROXY STATEMENT

Why you received this proxy statement. You have received these proxy materials because the Company’s
Board is soliciting your proxy to vote your shares at the Special Meeting. This proxy statement includes information
that we are required to provide to you under the rules of the Securities and Exchange Commission (“SEC”) and that
is designed to assist you in voting your shares.
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INFORMATION ABOUT THE SPECIAL MEETING AND VOTING

What is the purpose of the Special Meeting?

At our Special Meeting, stockholders will act upon the matters outlined in the accompanying notice of meeting,
including:

(1)
 

the approval of amendments to our amended and restated certificate of incorporation (our “Certificate of
Incorporation”) to effect a reverse stock split of our common stock at a ratio ranging from any whole
number between 1-for-35 and 1-for-80, as determined by our Board in its discretion, subject to the Board’s
authority to abandon such amendments (“Proposal 1” or the “Reverse Stock Split proposal”); and

(2)
 

the approval of the adjournment of the Special Meeting, if necessary, to solicit additional proxies if there
are not sufficient votes at the time of the Special Meeting to approve Proposal 1 (“Proposal 2”).

Who is entitled to vote?

You are entitled to vote at the Special Meeting, or any continuation, postponement or adjournment of the
Special Meeting, only if you were a stockholder of record at the close of business on the record date, December 22,
2023, or if you hold a valid proxy for the Special Meeting. Holders of shares of our common stock are entitled to
one vote per share. As of the December 22, 2023, record date, [•] shares of our common stock were outstanding and
entitled to vote.

Who can attend the meeting?

We have decided to hold the Special Meeting entirely online. You may attend the Special Meeting online only
if you are a stockholder who is entitled to vote at the Special Meeting, or if you hold a valid proxy for the Special
Meeting. You may attend and participate in the Special Meeting by visiting the following website:
www.virtualshareholdermeeting.com/VRM2024SM. To attend and participate in the Special Meeting, you will need
the 16-digit control number included on your proxy card. If your shares are held in “street name,” as described
below, you should contact your broker or other nominee to obtain your 16-digit control number or otherwise vote
through the broker or other nominee. You will need to obtain your own Internet access if you choose to attend the
Special Meeting online and/or vote over the Internet. If you lose your 16-digit control number, you may join the
Special Meeting as a “Guest” but you will not be able to vote, ask questions or access the list of stockholders as of
the Record Date. The meeting webcast will begin promptly at 11:00 a.m., Eastern time. We encourage you to access
the meeting prior to the start time. Online check-in will begin 15 minutes before the meeting time, and you should
allow ample time for check-in procedures.

What constitutes a quorum?

The presence electronically or by proxy of the holders of a majority of the voting power of our outstanding
common stock entitled to vote constitutes a quorum for the transaction of business at the Special Meeting. Each
holder of our common stock is entitled to one vote for each share held as of the record date. As of the December 22,
2023, record date, [•] shares of our common stock were outstanding and entitled to vote.

How do I vote?

Stockholders of Record. If you are a stockholder of record, you may vote by:

• by Internet: You can vote over the Internet at www.proxyvote.com by following the instructions on the
proxy card.

• by Telephone: You can vote by telephone by calling 1-800-690-6903 toll-free and following the
instructions on the proxy card.

• by Mail: You can vote by mail by marking, signing and dating your proxy card, and promptly returning it
in the postage-paid envelope we have provided or returning it to Vote Processing, c/o Broadridge,
51 Mercedes Way, Edgewood, NY 11717, so that it is received no later than February 2, 2024.
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The persons named as your proxy holders on the proxy card will vote the shares represented by your proxy in
accordance with the specifications you make. Please carefully consider the information contained in this Proxy
Statement. Whether or not you expect to attend the Special Meeting electronically, we urge you to vote your shares
as promptly as possible to ensure your representation and the presence of a quorum at the Special Meeting. If you
submit your proxy, you may still decide to attend the Special Meeting and vote your shares electronically. To attend
and participate in the Special Meeting, stockholders of record will need the 16-digit control number included on
your proxy card.

Beneficial Owners. If your shares are held in a brokerage account, by a bank, by a trustee, or by another
nominee (also referred to as held in “street name”), please follow the voting instructions provided by your broker or
other nominee. Most brokers or other nominees permit their customers to vote by telephone or by Internet, in
addition to voting by signing, dating and returning the voting instruction form provided by the broker or other
nominee.

If your shares are held in “street name,” you should contact your bank or broker to obtain your 16-digit control
number or otherwise vote through the bank or broker. You will need to obtain your own Internet access if you
choose to attend the Special Meeting online and/or vote over the Internet.

What is the difference between Stockholder of Record and Beneficial Owner?

Stockholders of Record. If your shares are registered directly in your name with our transfer agent, Equiniti
Trust Company, LLC (formerly known as American Stock Transfer & Trust Company, LLC), you are considered the
stockholder of record with respect to those shares, and the notice of the Special Meeting (the “Notice”) and Proxy
Statement were sent directly to you on behalf of the Company.

Beneficial Owners. If your shares are held in an account at a brokerage firm, bank, broker-dealer, or other
similar organization, then you are the beneficial owner of shares held in “street name,” and the Notice and Proxy
Statement were forwarded to you on behalf of that organization. The organization holding your account is
considered the stockholder of record for purposes of voting at the Special Meeting. As a beneficial owner, you have
the right to direct that organization on how to vote the shares held in your account.

Can I change or revoke my proxy after I have delivered my proxy?

Stockholders of Record. Prior to the Special Meeting, you may change your vote by submitting a later dated
proxy in one of the manners authorized and described in this Proxy Statement. You may also give a written notice of
revocation to our Corporate Secretary, as long as it is delivered to our Corporate Secretary at our headquarters, at
3600 W Sam Houston Pkwy S, Floor 4, Houston, Texas 77042, on or before February 2, 2024. You also may revoke
any proxy given pursuant to this solicitation by attending the Special Meeting and voting electronically. However,
the mere attendance of a stockholder at the Special Meeting will not revoke a proxy previously given unless you
follow one of the revocation procedures referenced above.

Beneficial Owners. If you hold your shares through a broker, bank, trustee or other nominee, please follow the
instructions provided by your broker or other nominee as to how you may change your vote or cast your vote
electronically at the Special Meeting.

Will my shares be voted if I don’t return my proxy?

If your shares are registered directly in your name, your shares will not be voted if you do not return your proxy
or vote by virtual ballot at the Special Meeting. If your shares are held in “street name” by a bank, broker or other
nominee, that person, as the record holder of your shares, is required to vote your shares according to your
instructions. Your bank, broker or other nominee will send you directions on how to vote those shares. Under
applicable stock exchange rules, brokers or other nominees have discretionary voting power with respect to
proposals that are considered “routine,” but not with respect to “non-routine” proposals. Proposal 1 and Proposal 2
are each considered a “routine” proposal. Therefore, if you do not provide voting instructions to your broker, your
broker may vote your shares with respect to Proposal 1 and Proposal 2. We encourage you to provide voting
instructions. This ensures your shares will be voted at the meeting in the manner you desire.
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What if I do not specify how my shares are to be voted?

Stockholders of Record. If you are a stockholder of record and you submit a proxy, but you do not provide
voting instructions, your shares will be voted:

• FOR the approval of amendments to our Certificate of Incorporation to effect a Reverse Stock Split of our
common stock at a ratio ranging from any whole number between 1-for-35 and 1-for-80, as determined by
our Board in its discretion; and

• FOR the approval of the adjournment of the Special Meeting, if necessary, to solicit additional proxies if
there are not sufficient votes at the time of the Special Meeting to approve Proposal 1.

Beneficial Owners. If you are a beneficial owner and you do not provide the broker, bank, trustee or other
nominee that holds your shares with voting instructions, the broker or other nominee will determine if it has the
discretionary authority to vote on the particular matter. Under applicable rules, brokers or other nominees have
discretionary voting power with respect to proposals that are considered “routine,” but not with respect to “non-
routine” proposals. If a broker lacks discretionary voting power and you fail to provide voting instructions for your
shares, a broker non-vote occurs. Proposal 1 and Proposal 2 are each considered a “routine” proposal. Therefore, if
you do not provide voting instructions to your broker, your broker may vote your shares with respect to Proposal 1
and Proposal 2.

However, we understand that certain brokerage firms have elected not to vote even on “routine” matters
without your voting instructions. If your bank, broker or other nominee has made this decision, and you do not
provide voting instructions, your vote will not be cast for Proposal 1 or Proposal 2. Accordingly, we urge you to
direct your bank, broker or other nominee how to vote by returning your voting materials as instructed or by
obtaining a proxy from your broker or other nominee in order to vote your shares electronically at the Special
Meeting.

What is the vote required to approve each matter?

Proposal 1: Approval of Amendments to our Certificate of Incorporation. The affirmative vote of the
holders of a majority of the votes cast for or against is required to approve Proposal 1. Abstentions will have no
effect on the outcome of Proposal 1. Because brokers have discretionary authority to vote on Proposal 1, we do not
expect any broker non-votes in connection with this proposal. The Board recommends that you vote “FOR”
Proposal 1.

Proposal 2: Approval of the Adjournment of the Special Meeting. The affirmative vote of the holders of a
majority of the votes cast for or against is required for approval of Proposal 2. Abstentions will have no effect on the
outcome of Proposal 2. Because brokers have discretionary authority to vote on Proposal 2, we do not expect any
broker non-votes in connection with this proposal. The Board recommends that you vote “FOR” Proposal 2.

How are votes counted?

Votes will be counted by the inspector of election appointed for the Special Meeting by the Board. The
inspector of election will separately count “FOR” and “AGAINST” votes, abstentions and broker non-votes, if any.
The Board has appointed a representative of Broadridge to serve as the inspector of election at the Special Meeting.

Are there other matters to be voted on at the Special Meeting?

No. The only matters to be voted on at the Special Meeting are Proposals 1 and 2. Under Section 2.3 of our
Amended and Restated Bylaws, only the matters indicated in the notice of meeting accompanying this proxy
statement may be transacted at the Special Meeting.

Why hold a virtual meeting?

We are hosting a virtual meeting for cost efficiency reasons and for increased accessibility by stockholders. You
will be able to attend the Special Meeting online and submit your questions by visiting
www.virtualshareholdermeeting.com/VRM2024SM. You also will be able to vote your shares electronically at the
Special Meeting by following the instructions above.
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What if during the check-in time or during the Special Meeting I have technical difficulties or trouble
accessing the virtual meeting website?

We will have technicians ready to assist you with any technical difficulties you may have accessing the virtual
meeting website, and the information for assistance will be located on
www.virtualshareholdermeeting.com/VRM2024SM.

Will there be a question and answer session during the Special Meeting?

As part of the Special Meeting, we will hold a live Q&A session, during which we intend to answer appropriate
questions submitted via the virtual meeting platform by stockholders during the meeting that are pertinent to the
meeting matters. The Company will endeavor to answer as many questions submitted by stockholders as time
permits. Only stockholders that have accessed the Special Meeting as a stockholder (rather than a “Guest”) by
following the procedures outlined above in “Who can attend the meeting?” will be permitted to submit questions
during the Special Meeting. Each stockholder is limited to no more than two questions. Questions should be succinct
and pertinent to the Special Meeting. We will not address questions that are, among other things:

• irrelevant to the business of the Special Meeting;

• related to material non-public information of the Company, including the status or results of our business
since our last Quarterly Report on Form 10-Q;

• related to any pending, threatened or ongoing litigation;

• related to personal grievances;

• derogatory references to individuals or that are otherwise in bad taste;

• substantially repetitious of questions already submitted by another stockholder;

• in excess of the two question limit;

• in furtherance of the stockholder’s personal or business interests; or

• out of order or not otherwise suitable for the conduct of the Special Meeting as determined by the
Chairperson or Secretary in their reasonable judgment.

Additional information regarding the Q&A session will be available in the “Rules of Conduct” available on the
Special Meeting webpage for stockholders that have accessed the Special Meeting as a stockholder (rather than a
“Guest”) by following the procedures outlined above in “Who can attend the meeting?”.

Our Board encourages stockholders to attend the Special Meeting. Whether or not you plan to attend,
you are urged to submit your proxy. Prompt response will greatly facilitate arrangements for the meeting and
your cooperation will be appreciated. Stockholders who attend the Special Meeting by logging in with their
16-digit control number may vote their stock electronically at the meeting even though they may have sent in
their proxies.
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PROPOSAL 1 
  

 APPROVAL OF AMENDMENTS TO OUR CERTIFICATE OF INCORPORATION TO EFFECT A
REVERSE STOCK SPLIT

General

Our Board has adopted and is recommending that our stockholders approve amendments to our Certificate of
Incorporation to effect a reverse stock split of our common stock at a ratio ranging from any whole number between
1-for-35 and 1-for-80, with the exact ratio within such range to be determined by the Board in its discretion (the
“Reverse Stock Split”), subject to the Board’s authority to determine when to file the amendment and to abandon the
other amendments notwithstanding prior stockholder approval of such amendments. Pursuant to the law of the State
of Delaware, our state of incorporation, the Board must adopt any amendment to our Certificate of Incorporation and
submit the amendment to stockholders for their approval. The form of the proposed amendments to our Certificate
of Incorporation, one of which would be filed with the Secretary of State of the State of Delaware, are attached to
this proxy statement as Appendix A.

By approving this proposal, stockholders will approve alternative amendments to our Certificate of
Incorporation pursuant to which a whole number of outstanding shares of our common stock between 35 and 80,
inclusive, would be combined into one share of our common stock. Upon receiving stockholder approval, the Board
will have the authority, in its sole discretion, but not the obligation, to elect, without further action on the part of the
stockholders, whether to effect the Reverse Stock Split and, if so, to determine the Reverse Stock Split ratio from
among the approved range described above and to effect the Reverse Stock Split by filing a Certificate of
Amendment with the Secretary of State of the State of Delaware. In this case, all other amendments will be
abandoned. The Board may also elect not to effect any Reverse Stock Split.

The Board’s decision as to whether and when to effect the Reverse Stock Split will be based on a number of
factors, including market conditions, the historical, then-existing and expected trading price of our common stock,
the anticipated impact of the Reverse Stock Split on the trading price of our common stock and on the number of
holders of our common stock, and the continued listing requirements of The Nasdaq Global Select Market. Although
our stockholders may approve the Reverse Stock Split, we will not effect the Reverse Stock Split if the Board does
not deem it to be in the best interests of the Company and its stockholders.

Because the Reverse Stock Split will decrease the number of outstanding shares of our common stock by a ratio
in the range of 1-for-35 to 1-for-80 but would not effect a decrease to the number of shares of common stock that the
Company will be authorized to issue, the proposed amendments to the Certificate of Incorporation to effect the
Reverse Stock Split (the “Reverse Stock Split amendments”) would result in a relative increase in the number of
authorized and unissued shares of our common stock. For more information on the relative increase in the number of
authorized shares of our common stock, see “Principal Effects of the Reverse Stock Split-Relative Increase in
Number of Authorized Shares of Common Stock for Issuance” below.

Purpose and Background of the Reverse Stock Split

On December 21, 2023, the Board approved the proposed amendments to our Certificate of Incorporation to
effect the Reverse Stock Split for the following reasons:

• the Board believes that implementing the Reverse Stock Split could be an effective means of regaining
compliance with the minimum bid price requirement for continued listing of our common stock on The
Nasdaq Global Select Market;

• the Board believes that continued listing on The Nasdaq Global Select Market provides overall credibility
to an investment in our stock, given the stringent listing and disclosure requirements of The Nasdaq
Global Select Market. Notably, some trading firms discourage investors from investing in lower priced
stocks that are traded in the over-the-counter market because they are not held to the same stringent
standards; and

• the Board believes that a higher stock price, which may be achieved through a Reverse Stock Split, could
help facilitate the Company’s ability to raise new equity capital either through private fund-raising
transactions or by accessing the equity capital markets, generally stimulate investor interest in the
Company and help attract, retain, and motivate employees.
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Nasdaq Requirements for Continued Listing

Our common stock is quoted on The Nasdaq Global Select Market under the symbol “VRM.” One of the
requirements for continued listing on The Nasdaq Global Select Market pursuant to Nasdaq Listing Rule 5450(a)(1)
is maintenance of a minimum closing bid price of $1.00 per share. On December 21, 2023, the closing market price
per share of our common stock was $0.75, as reported by The Nasdaq Global Select Market.

On December 21, 2023, we received a written notification from The Nasdaq Stock Market LLC (“Nasdaq”)
notifying us that we had failed to comply with the minimum bid price requirement because the bid price for our
common stock over a period of 30 consecutive business days prior to such date had closed below the minimum
$1.00 per share requirement (the “Bid Price Requirement”). In accordance with Nasdaq Listing Rule 5810(c)(3)(A),
we have been provided an initial period of 180 calendar days, or until June 18, 2024, to regain compliance with the
minimum Bid Price Requirement of $1.00 per share. However, if it appears to the Nasdaq staff that the Company
will not be able to cure the deficiency, or if the Company is otherwise not eligible, Nasdaq would notify the
Company that its securities would be subject to delisting (a “Staff Delisting Determination”). In addition, if the
Company has a closing bid price of $0.10 or less for a period of ten consecutive business days, Nasdaq would also
issue a Staff Delisting Determination letter. In the event of either such notification, the Company may appeal the
Nasdaq staff’s determination to delist its securities. There can be no assurance that the Nasdaq staff would grant the
Company’s request for continued listing subsequent to any delisting notification.

If our common stock is delisted from The Nasdaq Global Select Market, we cannot assure you that our
common stock would be listed on another national securities exchange, a national quotation service, the over-the-
counter markets or the pink sheets. Delisting from The Nasdaq Global Select Market, or even the issuance of a
notice of potential delisting, would also result in negative publicity, make it more difficult for us to raise additional
capital, adversely affect the market liquidity of our securities, decrease securities analysts’ coverage of us or
diminish investor, supplier and employee confidence.

Convertible Senior Notes due 2026

The delisting of our common stock from The Nasdaq Global Select Market would constitute a “fundamental
change” under the terms of the indenture governing our 0.750% unsecured Convertible Senior Notes due 2026 (the
“Convertible Notes”), whereupon holders of the Convertible Notes may require us to repurchase for cash all or part
of their Convertible Notes at a purchase price equal to the principal amount of the Convertible Notes to be
repurchased plus accrued and unpaid interest to, but excluding, the repurchase date. In addition, at the election of the
holders of the Convertible Notes, we may be required to issue additional shares of common stock for any
Convertible Notes converted in connection with any such fundamental change.

Facilitation of Future Capital Raising

The Board believes it is critically important for the Company to maintain its flexibility in accessing the equity
capital markets.

The Company currently has an effective shelf registration statement on Form S-3 (No. 333-267361) filed with
the SEC on September 9, 2022 (the “Form S-3”), under which it may offer from time to time in one or more
offerings any combination of common and preferred stock, debt securities, warrants and units of up to
$300.0 million in the aggregate. On December 1, 2023, the Company filed with the SEC a prospectus supplement
under the Form S-3 pursuant to which it may offer and sell from time to time and at its discretion shares of its
common stock having aggregate sales proceeds of up to $50.0 million pursuant to an “at the market” offering
program. Between December 12, 2023, and December 15, 2023, the Company issued and sold 3,478,623 shares of
common stock pursuant to the at-the-market offering, for aggregate gross proceeds of approximately $2.5 million.
The timing of any additional sales and the number of shares sold, if any, will depend on a variety of factors to be
determined by the Company. While the Company regularly considers its capital requirements and expects to conduct
additional equity offerings in the future, there can be no assurance as to whether or, if so, how many or when, any
additional shares will be issued and sold under the Form S-3.

We intend to raise capital through equity or debt financing to fund our current operations and support the
extension of our 2022 Vehicle Floorplan Facility beyond its current expiration date of March 31, 2024. Such
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additional financing could take a variety of forms, including a private investment in common stock or preferred
equity securities, convertible debt securities or other debt financing, an at-the-market offering of our common stock,
rights offering or other public offering of equity or debt securities, and could involve repurchase of the Convertible
Notes, amendment of the terms of the Convertible Notes, or exchange of the Convertible Notes for other securities,
in each case, as a standalone transaction or as part of a larger balance sheet modification. The availability of
additional equity or debt financing will depend on the continued execution of our long-term roadmap, our ability to
demonstrate a path to long-term profitable growth, as well as market conditions. There can be no assurance that such
equity or debt financing will be available in amounts or on terms acceptable to us, if at all.

The sale of additional equity would result in significant dilution to our stockholders. The incurrence of debt
financing would result in additional debt service obligations and the instruments governing such debt could provide
for restrictive operating and financial covenants, security interests on our assets, and other terms that could be
adverse to our current stakeholders.

Failure to raise additional capital through equity or debt financing would have a material adverse effect on our
ability to meet our short and long-term liquidity needs and achieve our business objectives. Moreover, the lender
under the 2022 Vehicle Floorplan Facility has indicated its willingness to extend the floorplan facility beyond
June 2024 would be contingent upon Vroom raising additional capital. Failure to secure floorplan financing beyond
the expiration of the 2022 Vehicle Floorplan Facility would have a material adverse effect on our ability to finance
our inventory and operate our core used automotive sales business. If we are unable to enter into an amended or
alternative floorplan facility, we will pursue strategies to adjust our core used automotive sales operations (including
our ecommerce business) and reduce variable and fixed costs.

The Board believes that the Reverse Stock Split would facilitate the Company’s ability to raise additional
equity capital in particular, including due to the expected resulting increase in the per share price of our common
stock, as described under “Potential Increased Investor Interest” below. The Board believes that an increased price
per share of common stock following a Reverse Stock Split would enhance the Company’s ability to raise capital to
fund its current operations and support the extension of our 2022 Vehicle Floorplan Facility, and to otherwise take
advantage of favorable opportunities as they arise.

Potential Increased Investor Interest

In addition, in approving the proposed Reverse Stock Split amendments, the Board considered that the Reverse
Stock Split and the expected resulting increase in the per share price of our common stock could encourage
increased investor interest in our common stock and promote greater liquidity for our stockholders.

In the event that our common stock were to be delisted from The Nasdaq Global Select Market, our common
stock would likely trade in the over-the-counter market. If our common stock were to trade on the over-the-counter
market, selling our common stock could be more difficult because smaller quantities of shares would likely be
bought and sold, and transactions could be delayed. In addition, many brokerage houses and institutional investors
have internal policies and practices that prohibit them from investing in low-priced stocks or tend to discourage
individual brokers from recommending low-priced stocks to their customers, further limiting the liquidity of our
common stock. These factors could result in lower prices and larger spreads in the bid and ask prices for our
common stock. Additionally, investors may be dissuaded from purchasing lower priced stocks because the brokerage
commissions, as a percentage of the total transaction, tend to be higher for such stocks. Moreover, the analysts at
many brokerage firms do not monitor the trading activity or otherwise provide coverage of lower priced stocks. A
greater price per share of our common stock could allow a broader range of institutions to invest in our common
stock. For all of these reasons, we believe the Reverse Stock Split could potentially increase marketability, trading
volume, and liquidity of our common stock.

Employee Retention

The Board believes that the Company’s employees and directors who are compensated in the form of our
equity-based securities may be less incentivized and invested in the Company if we are no longer listed on Nasdaq.
Accordingly, the Board believes that maintaining Nasdaq listing qualifications for our common stock, can help
attract, retain, and motivate employees and members of our Board.
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In light of the factors mentioned above, our Board unanimously approved the proposed amendments to our
Certificate of Incorporation to effect the Reverse Stock Split as a potential means of increasing and maintaining the
price of our common stock to above $1.00 per share in compliance with Nasdaq requirements.

Board Discretion to Implement the Reverse Stock Split

The Board believes that stockholder approval of a range of ratios (as opposed to a single Reverse Stock Split
ratio) is in the best interests of our Company and stockholders because it is not possible to predict market conditions
at the time that the Reverse Stock Split would be effected. We believe that a range of Reverse Stock Split ratios
provides us with the most flexibility to achieve the desired results of the Reverse Stock Split. The Reverse Stock
Split ratio to be selected by our Board will be a whole number in a range of 1-for-35 to 1-for-80. The Board can only
authorize the filing of one Reverse Stock Split amendment and all other Reverse Stock Split amendments will be
abandoned. The Board also has the authority to abandon all Reverse Stock Split amendments.

In determining the Reverse Stock Split ratio and whether and when to effect the Reverse Stock Split following
the receipt of stockholder approval, the Board will consider a number of factors, including, without limitation:

• our ability to maintain the listing of our common stock on The Nasdaq Global Select Market;

• the historical trading price and trading volume of our common stock;

• the number of shares of our common stock outstanding immediately before and after the Reverse Stock
Split;

• the then-prevailing trading price and trading volume of our common stock and the anticipated impact of
the Reverse Stock Split on the trading price and trading volume of our common stock;

• the anticipated impact of a particular ratio on the number of holders of our common stock; and

• prevailing general market conditions.

We believe that granting the Board the authority to set the ratio for the Reverse Stock Split is essential because
it allows us to take these factors into consideration and to react to changing market conditions. If our Board chooses
to implement the Reverse Stock Split, we will make a public announcement regarding the determination of the
Reverse Stock Split ratio.

Risks Associated with the Reverse Stock Split

There are risks associated with the Reverse Stock Split, including that the Reverse Stock Split may not result in
a sustained increase in the per share price of our common stock. There is no assurance that:

• the market price per share of our common stock after the Reverse Stock Split will rise in proportion to the
reduction in the number of shares of our common stock outstanding before the Reverse Stock Split;

• the Reverse Stock Split will facilitate the Company’s access to the equity capital markets;

• the Reverse Stock Split will result in a per share price that will increase the level of investment in our
common stock by institutional investors or increase analyst and broker interest in our Company;

• the Reverse Stock Split will result in a per share price that will increase our ability to attract, retain and
motivate employees and other service providers; or

• the market price per share will either exceed or remain in excess of the $1.00 minimum bid price as
required by Nasdaq, or that we will otherwise meet the requirements of Nasdaq for continued inclusion for
trading on The Nasdaq Global Select Market.

Stockholders should note that the effect of the Reverse Stock Split, if any, upon the market price of our
common stock cannot be accurately predicted. In particular, we cannot assure you that the price for a share of our
common stock after the Reverse Stock Split will increase in proportion to the reduction in the number of shares of
our common stock outstanding immediately prior to the Reverse Stock Split. Furthermore, even if the market price
of our common stock does rise following the Reverse Stock Split, we cannot assure you that the market price of our
common stock immediately after the Reverse Stock Split will be maintained for any period of time. Even if an
increased per-share price can be maintained, the Reverse Stock Split may not achieve the desired results that have
been outlined above.
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Moreover, because some investors may view the Reverse Stock Split negatively, we cannot assure you that the
Reverse Stock Split will not adversely impact the market price of our common stock.

While we aim that the Reverse Stock Split will be sufficient to satisfy the Minimum Bid Requirement, it is
possible that, even if the Reverse Stock Split results in a bid price for our common stock that exceeds
$1.00 per share, we may not be able to continue to satisfy Nasdaq’s additional criteria for continued listing of our
common stock on The Nasdaq Global Select Market.

We believe that the Reverse Stock Split may result in greater liquidity for our stockholders. However, it is also
possible that such liquidity could be adversely affected by the reduced number of shares outstanding after the
Reverse Stock Split, particularly if the price of our common stock does not increase as a result of the Reverse Stock
Split.

Principal Effects of the Reverse Stock Split

Issued and Outstanding Shares of Common Stock

If the Reverse Stock Split is approved and effected, each holder of our common stock outstanding immediately
prior to the effectiveness of the Reverse Stock Split will own a reduced number of shares of our common stock upon
effectiveness of the Reverse Stock Split. The Reverse Stock Split will be effected simultaneously for all issued and
outstanding shares of common stock and the Reverse Stock Split ratio will be the same for all issued and outstanding
shares of common stock. The Reverse Stock Split will affect all of our stockholders uniformly and will not affect
any stockholder’s percentage ownership interests in the Company, except to the extent that the Reverse Stock Split
results in any of our stockholders owning a fractional share. After the Reverse Stock Split, the shares of our common
stock will have the same voting rights and rights to dividends and distributions and will be identical in all other
respects to our common stock now authorized. Common stock issued pursuant to the Reverse Stock Split will
remain fully paid and non-assessable. The Reverse Stock Split will not affect the Company continuing to be subject
to the periodic reporting requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

The Reverse Stock Split may result in some stockholders owning “odd-lots” of less than 100 shares of our
common stock. Brokerage commissions and other costs of transactions in odd-lots are generally higher than the
costs of transactions in “round-lots” of even multiples of 100 shares.

Relative Increase in Number of Authorized Shares of Common Stock for Issuance

The Reverse Stock Split will not affect the number of authorized shares or the par value of our capital stock,
which will remain at 500,000,000 shares of common stock, par value $0.001 per share, and 10,000,000 shares of
preferred stock, par value $0.001 per share (“Preferred Stock,” and together with our common stock, our “Capital
Stock”).

Although the number of authorized shares of our Capital Stock will not change as a result of the Reverse Stock
Split, the number of shares of our common stock issued and outstanding will be reduced in proportion to the ratio
selected by the Board. Thus, the Reverse Stock Split will effectively increase the number of authorized and unissued
shares of our common stock available for future issuance by the amount of the reduction effected by the Reverse
Stock Split.

If the proposed Reverse Stock Split amendments are approved, all or any of the authorized and unissued shares
of our common stock may be issued in the future for such corporate purposes and such consideration as the Board
deems advisable from time to time, without further action by the stockholders of our Company and without first
offering such shares to our stockholders. When and if additional shares of our common stock are issued, these new
shares would have the same voting and other rights and privileges as the currently issued and outstanding shares of
common stock, including the right to cast one vote per share.

Because our stockholders have no preemptive rights to purchase or subscribe for any of our unissued shares of
common stock, the future issuance of additional shares of common stock will reduce our current stockholders’
percentage ownership interest in the total outstanding shares of common stock. In the absence of a proportionate
increase in our future earnings and book value, an increase in the number of our outstanding shares of common stock
would dilute our projected future earnings per share, if any, and book value per share of all our outstanding shares of
common stock. If these factors were reflected in the price per share of our common stock, the potential realizable
value of a stockholder’s investment could be adversely affected. An issuance of additional shares could therefore
have an adverse effect on the potential realizable value of a stockholder’s investment.
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Effect on Outstanding Equity Incentive Plans

The Company maintains the Second Amended & Restated 2014 Equity Incentive Plan, (the “2014 Plan”), the
2020 Incentive Award Plan (the “2020 Plan”), the Vast.com 2016 Stock Incentive Plan (the “2016 Vast.com Plan”)
and the Vroom, Inc. 2022 Inducement Award Plan (the “2022 Inducement Award Plan” and together with the 2014
Plan, the 2020 Plan and the 2016 Vast.com Plan, the “Plans”), which are designed primarily to provide stock-based
incentives to employees and directors of the Company. As of December 19, 2023, options to purchase 2,349,495
shares of our common stock and 14,022,282 restricted stock units were outstanding under the Plans. In the event of a
Reverse Stock Split, our Board generally has the discretion to determine the appropriate adjustment to awards
granted and share-based limits under the Plans. Accordingly, if the Reverse Stock Split is approved by our
stockholders and our Board decides to implement the Reverse Stock Split, as of the Effective Time (as defined
below) the number of shares issuable upon exercise and the exercise price of all outstanding options and any stock
price vesting goals per share of any equity awards under the Plans will be proportionately adjusted (and rounded
down to the nearest whole share in the case of shares and up to the nearest whole cent in the case of exercise prices,
as applicable) based on the Reverse Stock Split ratio selected by our Board, subject to the terms of such Plans,
options, and restricted stock units, as applicable. In addition, the number of shares available for future issuance and
any share-based award limits under the Plans will be proportionately reduced based on the Reverse Stock Split ratio
selected by our Board.

Our Board has also authorized the Company to effect any other changes necessary, desirable or appropriate to
give effect to the Reverse Stock Split, including any applicable technical, conforming changes.

Effects of the Amendment on our Common Stock

After the Effective Time, each stockholder will own fewer shares of our common stock as a result of the
Reverse Stock Split. Because the Reverse Stock Split will decrease the number of outstanding shares of our common
stock, the proposed amendments will result in a relative increase in the number of authorized and unissued shares of
our common stock. All outstanding options to purchase shares of our common stock, including any held by our
officers and directors, would be adjusted as a result of the Reverse Stock Split. In particular, the number of shares
issuable upon the exercise of each instrument would be reduced, and the exercise price per share, if applicable,
would be increased, in accordance with the terms of each instrument and based on the ratio of the Reverse Stock
Split.

The chart below outlines the capital structure as described in this proposal and prior to and immediately
following a possible Reverse Stock Split if the Reverse Stock Split is effected at a ratio of 1-for-35, 1-for-50, 1-for-
65, or 1-for-80 based on share information as of the close of business on December 19, 2023, but does not give
effect to any other changes, including any issuance of securities after December 19, 2023.

 

Number of 
 shares of 

 common 
 stock before 

 Reverse 
 Stock Split 1-for 35 1-for-50 1-for-65 1-for-80

Authorized 500,000,000 500,000,000 500,000,000 500,000,000 500,000,000

Issued and Outstanding 143,294,539 4,094,130 2,865,891 2,204,531 1,791,182

Issuable under Outstanding Convertible
Notes(1) 5,186,360 148,182 103,727 79,790 64,829

Issuable under Outstanding Equity Awards(2) 16,371,777 467,765 327,436 251,873 204,647

Reserved for Future Issuance(3) 4,019,419 114,841 80,388 61,837 50,243

Authorized but Unissued and Unreserved(4) 331,127,905 495,175,083 496,622,558 497,401,968 497,889,099

(1)
 

Consists of shares reserved for issuance upon conversion of the Convertible Notes.
(2)

 
Consists of shares reserved for issuance pursuant to outstanding stock options and restricted stock units.

(3)
 

Consists of shares reserved for future issuance under the Plans, excluding shares issuable under outstanding stock options and restricted
stock units.

(4)
 

Consists of shares authorized but unissued and unreserved for future issuance.
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Procedure for Effecting Reverse Stock Split and Exchange of Stock Certificates, if Applicable

If the proposed amendments to our Certificate of Incorporation are approved by the Company’s stockholders
and the Board determines to effect the Reverse Stock Split, the Reverse Stock Split will become effective at
5:00 p.m. Eastern time, on the date the certificate of amendment is filed with the Secretary of State of the State of
Delaware (the “Effective Time”). At the Effective Time, shares of common stock issued and outstanding
immediately prior thereto will be combined, automatically and without any action on the part of the stockholders,
into new shares of common stock in accordance with the Reverse Stock Split ratio contained in the certificate of
amendment.

As soon as practicable after the Effective Time, stockholders will be notified by our transfer agent that the
Reverse Stock Split has been effected. If you hold shares of common stock in book-entry form, you will not need to
take any action to receive post-Reverse Stock Split shares of our common stock. As soon as practicable after the
Effective Time, the Company’s transfer agent will send to your registered address a transmittal letter along with a
statement of ownership indicating the number of post-Reverse Stock Split shares of common stock you hold. If
applicable, a check representing a cash payment in lieu of fractional shares will also be mailed to your registered
address as soon as practicable after the Effective Time (see “Fractional Shares” below).

Some stockholders may hold their shares of common stock in certificate form. Our transfer agent will act as
exchange agent for purposes of implementing the exchange of stock certificates, if applicable. If you are a
stockholder holding pre-Reverse Stock Split shares in certificate form, you will receive a transmittal letter from the
Company’s transfer agent as soon as practicable after the Effective Time. The transmittal letter will be accompanied
by instructions specifying how you can exchange your certificate or certificates representing the pre-Reverse Stock
Split shares of our common stock for a statement of ownership. When you submit your certificate or certificates
representing the pre-Reverse Stock Split shares of our common stock, your post-Reverse Stock Split shares of our
common stock will be held electronically in book-entry form in the Direct Registration System. This means that,
instead of receiving a new stock certificate representing the aggregate number of post-Reverse Stock Split shares
you own, you will receive a statement indicating the number of post-Reverse Stock Split shares you own in book-
entry form. We will no longer issue physical stock certificates.

13
 



TABLE OF CONTENTS

STOCKHOLDERS SHOULD NOT DESTROY ANY STOCK CERTIFICATE(S) AND SHOULD NOT
SUBMIT ANY CERTIFICATE(S) UNTIL REQUESTED TO DO SO.

Beginning at the Effective Time, each certificate representing pre-Reverse Stock Split shares will be deemed
for all corporate purposes to evidence ownership of post-Reverse Stock Split shares.

Fractional Shares

No scrip or fractional shares would be issued if, as a result of the Reverse Stock Split, a stockholder would
otherwise become entitled to a fractional share because the number of shares of common stock they hold before the
Reverse Stock Split is not evenly divisible by the split ratio ultimately determined by the Board. Instead, each
stockholder will be entitled to receive a cash payment in lieu of such fractional share. The cash payment to be paid
will be equal to the fraction of a share to which such stockholder would otherwise be entitled multiplied by the
closing price per share as reported by The Nasdaq Global Select Market (as adjusted to give effect to the Reverse
Stock Split) on the date of the Effective Time. The Company will not assess any transaction costs to stockholders for
the cash payment. Stockholders would not be entitled to receive interest for their fractional shares for the period of
time between the Effective Time and the date payment is received.

After the Reverse Stock Split, then-current stockholders would have no further interest in our Company with
respect to their fractional shares. A person entitled to only a fractional share would not have any voting, dividend or
other rights in respect of their fractional share except to receive the cash payment as described above. Such cash
payments would reduce the number of post-Reverse Stock Split stockholders to the extent that there are stockholders
holding fewer than that number of pre-Reverse Stock Split shares within the Reverse Stock Split ratio that is
determined by the Board as described above. Reducing the number of post-Reverse Stock Split stockholders,
however, is not the purpose of this proposal.

Stockholders should be aware that, under the escheat laws of the various jurisdictions where stockholders
reside, where we are domiciled and where the funds for fractional shares would be deposited, sums due to
stockholders in payment for fractional shares that are not timely claimed after the Effective Time may be required to
be paid to the designated agent for each such jurisdiction. Thereafter, stockholders otherwise entitled to receive such
funds may have to seek to obtain them directly from the state to which they were paid.

No Appraisal Rights

Under the Delaware General Corporation Law, the Company’s stockholders will not be entitled to appraisal
rights with respect to the Reverse Stock Split, and we do not intend to independently provide stockholders with any
such right.

No Going Private Transaction

Notwithstanding the decrease in the number of outstanding shares following the Reverse Stock Split, the Board
does not intend for this transaction to be the first step in a series of plans or proposals of a “going private
transaction” within the meaning of Rule 13e-3 of the Exchange Act.

Interests of Certain Persons in the Proposal

Certain of our officers and directors have an interest in this Proposal 1 as a result of their ownership of shares
of our common stock, as set forth in the section entitled “Stock Ownership of Certain Beneficial Owners and
Management” below. However, we do not believe that our officers or directors have interests in Proposal 1 that are
different from or greater than those of any of our other stockholders.

Anti-takeover Effects of Proposed Amendments

Release No. 34-15230 of the staff of the SEC requires disclosure and discussion of the effects of any action,
including the proposed amendments to our Certificate of Incorporation discussed herein, that may be used as an anti-
takeover mechanism. An additional effect of the Reverse Stock Split would be to increase the relative amount of
authorized but unissued shares of our common stock, which may, under certain circumstances, be construed as
having an anti-takeover effect. Although not intended for such purposes, the effect of the increased available shares
could be to render more difficult or discourage an attempt to take over or otherwise obtain control of the Company
(for example, by permitting issuances that would dilute the stock ownership of a person
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or entity seeking to effect a change in the composition of the Board or contemplating a tender offer or other change
in control transaction). In addition, our Certificate of Incorporation and our Bylaws include provisions that may have
an anti-takeover effect. These provisions, among things, permit the Board to issue preferred stock with rights senior
to those of the common stock without any further vote or action by the stockholders and do not provide for
cumulative voting rights, which could make it more difficult for stockholders to effect certain corporate actions and
may delay or discourage a change in control.

Our Board is not presently aware of any attempt to acquire control of the Company, and the Reverse Stock Split
proposal is not part of any plan by our Board to recommend or implement a series of anti-takeover measures.

Accounting Treatment of the Reverse Stock Split

If the Reverse Stock Split is effected, the par value per share of our common stock will remain unchanged at
$0.001. Accordingly, at the Effective Time, the stated capital on the Company’s consolidated balance sheets
attributable to our common stock will be reduced in proportion to the size of the Reverse Stock Split ratio, and the
additional paid-in-capital account will be increased by the amount by which the stated capital is reduced. Our
stockholders’ equity, in the aggregate, will remain unchanged as a result of the Reverse Stock Split. Per share net
income or loss will be increased because there will be fewer shares of common stock outstanding. The Company
does not anticipate that any other accounting consequences, including changes to the amount of stock-based
compensation expense to be recognized in any period, will arise as a result of the Reverse Stock Split.

Certain U.S. Federal Income Tax Consequences of the Reverse Stock Split

The following is a summary of certain U.S. federal income tax consequences of the Reverse Stock Split to
stockholders that hold their shares of common stock as capital assets for U.S. federal income tax purposes. This
summary is based upon the provisions of the U.S. Internal Revenue Code, or the Code, Treasury regulations
promulgated thereunder, administrative rulings and judicial decisions, all as in effect as of the date hereof, and all of
which are subject to change and differing interpretations, possibly with retroactive effect. Changes in these
authorities or their interpretation may result in the U.S. federal income tax consequences of the Reverse Stock Split
differing substantially from the consequences summarized below.

This summary is for general information purposes only and does not address all aspects of U.S. federal income
taxation that may be relevant to stockholders in light of their particular circumstances or to stockholders that may be
subject to special tax rules, including, without limitation: (i) persons subject to any alternative minimum tax; (ii)
banks, insurance companies, or other financial institutions; (iii) tax-exempt organizations; (iv) dealers in securities
or commodities; (v) regulated investment companies or real estate investment trusts; (vi) partnerships (including
entities or arrangements treated as partnerships for U.S. federal income tax purposes and their partners or members);
(vii) traders in securities that elect to use the mark-to-market method of accounting; (viii) persons whose “functional
currency” is not the U.S. dollar; (ix) persons holding our common stock in a hedging transaction, “straddle,”
“conversion transaction” or other risk reduction transaction; (x) persons who acquired our common stock in
connection with employment or the performance of services; (xi) retirement plans; (xii) persons who are not U.S.
Holders (as defined below); or (xiii) certain former citizens or long-term residents of the United States.

In addition, this summary of certain U.S. federal income tax consequences does not address the tax
consequences arising under the laws of any foreign, state or local jurisdiction or any U.S. federal tax consequences
other than U.S. federal income taxation (such as U.S. federal estate and gift tax consequences). If a partnership
(including any entity or arrangement treated as a partnership for U.S. federal income tax purposes) holds shares of
our common stock, the tax treatment of a partner in the partnership generally will depend upon the status of the
partner, the activities of the partnership, and certain determinations made at the partner level. Partnerships holding
our common stock and the partners in such partnerships should consult their tax advisors regarding the tax
consequences to them of the Reverse Stock Split.

We have not sought, and will not seek, an opinion of counsel or a ruling from the Internal Revenue Service, or
the IRS, regarding the U.S. federal income tax consequences of the Reverse Stock Split, and there can be no
assurance that the IRS will not challenge the statements and conclusions set forth below or that a court would not
sustain any such challenge.
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EACH STOCKHOLDER SHOULD CONSULT ITS TAX ADVISORS WITH RESPECT TO THE
PARTICULAR TAX CONSEQUENCES OF THE REVERSE STOCK SPLIT TO SUCH STOCKHOLDER.

This summary addresses only stockholders that are U.S. Holders. For purposes of this discussion, a
“U.S. Holder” is any beneficial owner of our common stock that, for U.S. federal income tax purposes, is or is
treated as any of the following:

• an individual who is a citizen or resident of the United States;

• a corporation created or organized under the laws of the United States, any state thereof or the District of
Columbia;

• an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

• a trust that (i) is subject to the primary supervision of a U.S. court and all substantial decisions of which
are subject to the control of one or more “United States persons” (within the meaning of Section 7701(a)
(30) of the Code) or (ii) has a valid election in effect to be treated as a United States person for U.S.
federal income tax purposes.

The Reverse Stock Split should constitute a “recapitalization” for U.S. federal income tax purposes. As a
recapitalization, except as described below with respect to cash received in lieu of fractional shares, a stockholder
should not recognize gain or loss as a result of the Reverse Stock Split. A stockholder’s aggregate tax basis in the
shares of the common stock received pursuant to the Reverse Stock Split should equal the stockholder’s aggregate
tax basis in the shares of the common stock surrendered (excluding any portion of such basis that is allocated to any
fractional share of our common stock), and such stockholder’s holding period in the shares of the common stock
received should include the holding period of the shares of the common stock surrendered.

Treasury regulations promulgated under the Code provide detailed rules for allocating the tax basis and holding
period of shares of common stock surrendered pursuant to the Reverse Stock Split to shares of common stock
received pursuant to the Reverse Stock Split. Stockholders holding shares of common stock that were acquired on
different dates and at different prices should consult their tax advisors regarding the allocation of the tax basis and
holding period of such shares.

A stockholder who receives cash in lieu of a fractional share of common stock should be treated as first
receiving such fractional share and then receiving cash in redemption of such fractional share. A stockholder who
receives cash in lieu of a fractional share in the Reverse Stock Split should recognize capital gain or loss equal to the
difference between the amount of the cash received in lieu of the fractional share and the portion of the stockholder’s
adjusted tax basis allocable to the fractional share. Stockholders should consult their tax advisors regarding the tax
effects to them of receiving cash in lieu of fractional shares based on their particular circumstances.

A stockholder may be subject to information reporting with respect to any cash received in exchange for a
fractional share interest in a new share in the Reverse Stock Split. Stockholders who are subject to information
reporting and who do not provide a correct taxpayer identification number and other required information (such as
by submitting a properly completed Internal Revenue Service Form W-9) may also be subject to backup withholding
at the applicable rate. Any amount withheld under such rules is not an additional tax and may be refunded or
credited against the stockholder’s U.S. federal income tax liability; provided that the required information is
properly furnished in a timely manner to the Internal Revenue Service.

Vote Required

Approval of the amendments to our Certificate of Incorporation requires the affirmative vote of the holders of a
majority of the votes cast for or against at the Special Meeting. Abstentions will have no effect on the outcome of
Proposal 1. Because brokers have discretionary authority to vote on this proposal, we do not expect any broker non-
votes in connection with this proposal.

Recommendation

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR” PROPOSAL 1.
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PROPOSAL 2
   

 APPROVAL OF AN ADJOURNMENT OF THE SPECIAL MEETING

The Board believes that if the number of shares of the Company’s common stock cast in favor of Proposal 1 is
insufficient to approve the Reverse Stock Split, it is in the best interests of the Company and its stockholders to
enable the Company to continue to seek to obtain a sufficient number of additional votes to approve the Reverse
Stock Split proposal.

In this Proposal 2, we are asking stockholders to authorize the holder of any proxy solicited by the Board to
vote in favor of adjourning the Special Meeting or any adjournment or postponement thereof. If our stockholders
approve this proposal, we could adjourn the Special Meeting, and any adjourned session of the Special Meeting, to
use the additional time to solicit additional proxies in favor of the Reverse Stock Split proposal.

Approval of the adjournment of the Special Meeting requires the affirmative vote of the holders of a majority of
the votes cast for or against at the Special Meeting. Abstentions will have no effect on the outcome of Proposal 2.
Because brokers have discretionary authority to vote on this proposal, we do not expect any broker non-votes in
connection with this proposal.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR” PROPOSAL 2.
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STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth the beneficial ownership of our common stock as of December 19, 2023, or such
earlier date as indicated below, by:

• each person, or group of affiliated persons, who is known by us to beneficially own more than 5% of the
outstanding shares of our common stock;

• each of our directors;

• each of our “named executive officers” (as such term is defined in Item 402(a)(3) of Regulation S-K under
the Exchange Act); and

• all directors and executive officers as a group.

Ownership information is based upon information furnished by the respective individuals or entities, as the case
may be. Beneficial ownership is determined in accordance with the rules and regulations of the SEC and includes
voting or investment power with respect to our common stock. The percentage of common stock beneficially owned
is based on 143,294,539 shares outstanding as of December 19, 2023. Shares of our common stock subject to
options or other rights that are currently exercisable or will become exercisable within 60 days of December 19,
2023, are considered outstanding and beneficially owned by the person holding such rights for the purposes of
calculating the percentage ownership of that person but not for the purpose of calculating the percentage ownership
of any other person. Except as disclosed in the footnotes to this table and subject to applicable community property
laws, we believe that each person or entity identified in the table possesses sole voting and investment power over
all shares of common stock shown as beneficially owned by such person or entity. Unless otherwise provided, the
address of each individual listed below is c/o Vroom, Inc., 3600 W Sam Houston Pkwy S, Floor 4, Houston, Texas
77042.

 
Shares of common stock 

 beneficially owned

Name of beneficial owner Number Percentage

5% Stockholders
 

  

Antara Capital LP(1) 12,603,250 8.80%

Baillie Gifford & Co(2) 11,864,978 8.28%

Entities affiliated with L Catterton(3) 9,093,235 6.35%

Named Executive Officer and Directors
 

  

Robert J. Mylod, Jr.(4) 716,139 *

Timothy M. Crow(5) 92,130 *

Michael J. Farello(6) 2,367 *

Laura W. Lang(7) 98,738 *

Laura G. O’Shaughnessy(8) 105,942 *

Paula B. Pretlow(9) 89,342 *

Thomas H. Shortt(10) 332,715 *

Robert R. Krakowiak(11) 135,741 *

Patricia Moran(12) 253,682 *

All executive officers and directors as a group (ten persons)(13) 1,972,397 1.38%

*
 

Less than 1%.
(1)

 
Consists of 12,603,250 shares of common stock held by Antara Capital LP, Antara Capital GP LLC and Himanshu Gulati. The address of
the entities mentioned in this footnote is 55 Hudson Yards, 47th Floor, Suite C, New York NY 10001. This information is based on a
Schedule 13G filed on February 14, 2023.

(2)
 

Consists of 11,864,978 shares of common stock held by Baillie Gifford & Co. The address of the entity mentioned in this footnote is Calton
Square, 1 Greenside Row, Edinburgh EH1 3AN, Scotland, UK. This information is based on a Schedule 13G/A filed on January 27, 2022.

(3)
 

Consists of (i) 8,775,054 shares of common stock held of record by CGP2 Cumulus, L.P. (“CGP2 Cumulus”), and (ii) 318,181 shares of
common stock held of record by LCGP3 Accelerator, L.P. (“LCGP3 Accelerator”). CGP2 Managers, L.L.C. is the general partner of CGP2
Cumulus. CGP3 Managers, L.L.C. is the general partner of LCGP3 Accelerator. The management of each of CGP2 Managers, L.L.C. and
CGP3 Managers, L.L.C. is controlled by a managing board. J. Michael Chu and Scott A. Dahnke are the members of the managing board of
each of CGP2 Managers, L.L.C. and CGP3 Managers, L.L.C. and as such could be deemed to share voting control and investment power
over shares that may be deemed to be beneficially owned by the entities affiliated with L Catterton, but each
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disclaims beneficial ownership of such shares except to the extent of his pecuniary interest therein. The address of the entities and
individuals mentioned in this footnote is 599 West Putnam Avenue, Greenwich, CT 06830. This information is based on a Schedule 13D
filed on July 29, 2021.

(4)
 

Consists of (i) 466,139 shares of common stock, and (ii) 250,000 shares of common stock currently subject to options that are exercisable
within 60 days of December 19, 2023.

(5)
 

Consists of 92,130 shares of common stock.
(6)

 
Consists of 2,367 shares of common stock.

(7)
 

Consists of 98,738 shares of common stock.
(8)

 
Consists of 105,942 shares of common stock.

(9)
 

Consists of 89,342 shares of common stock.
(10)

 
Consists of 45,562 shares of common stock, (ii) 200,000 shares of common stock currently subject to options that are exercisable within 60
days of December 19, 2023, and (iii) 87,153 restricted stock units that will vest within 60 days of December 19, 2023.

(11)
 

Consists of (i) 35,741 shares of common stock and (ii) 100,000 shares of common stock currently subject to options that are exercisable
within 60 days of December 19, 2023.

(12)
 

Consists of (i) 2,938 shares of common stock, (ii) 225,000 shares of common stock currently subject to options that are exercisable within
60 days of December 19, 2023, and (iii) 25,744 restricted stock units that will vest within 60 days of December 19, 2023.

(13)
 

Consists of (i) 1,062,000 shares of common stock, (ii) 797,500 shares of common stock currently subject to options that are exercisable
within 60 days of December 19, 2023, and (iii) 112,897 restricted stock units that will vest within 60 days of December 19, 2023, in each
case held by all of our current directors and executive officers as a group.
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OTHER MATTERS

Solicitation of Proxies

The expense of printing and mailing proxy materials and the solicitation of proxies will be borne by us. In
addition to the solicitation of proxies by mail, solicitation may be made by our directors, officers and other
employees by personal interview, e-mail, telephone or facsimile. No additional compensation will be paid to our
directors, officers or employees for such solicitation. We will reimburse brokerage firms and others for their
reasonable expenses in forwarding solicitation materials to beneficial owners of our common stock.

Householding of Special Meeting Materials

The SEC’s rules permit us and banks, brokers and other agents to deliver a single set of proxy materials to one
address shared by two or more of our stockholders. This delivery method is referred to as “householding” and can
result in significant cost savings. To take advantage of this opportunity, we and certain banks, brokers or other
agents have delivered only one set of proxy materials to multiple stockholders who share an address, unless we
received contrary instructions from the impacted stockholders prior to the mailing date. We agree to deliver
promptly, upon written or oral request, a separate copy of the proxy materials, as requested, to any stockholder at the
shared address to which a single copy of those documents was delivered. If you prefer to receive separate copies of
the proxy materials, contact Broadridge Financial Solutions, Inc. at 1-866-540-7095 or in writing at Broadridge,
Householding Department, 51 Mercedes Way, Edgewood, New York 11717. If you are currently a stockholder
sharing an address with another stockholder and wish to receive only one copy of future proxy materials for your
household, please contact Broadridge at the above phone number or address.

Stockholder Proposals

Stockholders who intend to have a proposal considered for inclusion in our proxy materials for presentation at
our 2024 Annual Meeting pursuant to Rule 14a-8 under the Exchange Act must submit the proposal to us at 3600 W
Sam Houston Pkwy S, Floor 4, Houston, Texas 77042. Any proposal submitted pursuant to Rule 14a-8 must be
received by us no later than January 6, 2024. We suggest that proponents submit their Rule 14a-8 proposals by
certified mail, return receipt requested, addressed to our Chief Legal Officer and Secretary. In addition, our Bylaws
establish an advance notice procedure with regard to director nominations and other proposals by stockholders that
are not intended to be included in our proxy materials, but that a stockholder instead wishes to present directly at an
annual meeting. To be properly brought before the 2024 Annual Meeting, a notice of the nomination or the matter
the stockholder wishes to present at the meeting must be in writing and delivered to or mailed and received by our
Secretary at our principal executive offices not later than the close of business on March 17, 2024, and not before the
opening of business on February 16, 2024. However, if the 2024 Annual Meeting is more than 30 days before or 60
days after the first anniversary of the 2023 Annual Meeting, notice must be so delivered or received not later than
the close of business on the tenth day following the date on which public disclosure of the date of such annual
meeting was made. Our Bylaws also specify requirements relating to the content of the notice that stockholders must
provide in order for a director nomination or other proposal to be properly presented at the 2024 Annual Meeting. In
addition to satisfying the foregoing requirements under the Bylaws, to comply with the universal proxy rules,
stockholders who intend to solicit proxies in support of director nominees other than the Company’s nominees must
provide notice that sets forth the information required by Rule 14a-19(b) under the Exchange Act.

WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING ELECTRONICALLY, WE
URGE YOU TO SUBMIT A PROXY FOR YOUR SHARES VIA THE TOLL-FREE TELEPHONE
NUMBER OR OVER THE INTERNET, OR BY SIGNING, DATING AND MAILING THE PROXY CARD
IN THE ENCLOSED RETURN ENVELOPE.

 By Order of the Board

  

 Patricia Moran

 Chief Legal Officer and Secretary

 [•]
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APPENDIX A

CERTIFICATE OF AMENDMENT OF AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION OF VROOM, INC.

Vroom, Inc., a corporation organized and existing under and by virtue of the General Corporation Law of the
State of Delaware (the “Corporation”), does hereby certify as follows:

FIRST:
 

That, at a meeting of the Board of Directors of the Corporation, resolutions were duly adopted
recommending and declaring advisable that the Amended and Restated Certificate of Incorporation of
the Corporation be amended and that such amendments be submitted to the stockholders of the
Corporation for their consideration, as follows:

RESOLVED, that the first paragraph of Article FOURTH of the Amended and Restated Certificate
of Incorporation of the Corporation, as amended and/or restated to date, be amended and restated in
its entirety to read as follows:

“That, effective as of 5 p.m. Eastern Time on the date this Certificate of Amendment of
Amended and Restated Certificate of Incorporation is filed with the Office of the Secretary of
State of the State of Delaware (the “Effective Time”), a one-for-[•]1 reverse stock split of the
Corporation’s Common Stock (as defined below) shall become effective, pursuant to which each
[•]1 shares of Common Stock outstanding and held of record by each stockholder of the
Corporation (including treasury shares) immediately prior to the Effective Time shall be
reclassified and combined into one validly issued, fully-paid and nonassessable share of
Common Stock automatically and without any action by the holder thereof upon the Effective
Time and shall represent one share of Common Stock from and after the Effective Time (such
reclassification and combination of shares, the “Reverse Stock Split”). The par value of the
Common Stock following the Reverse Stock Split shall remain at $0.001 per share. No
fractional shares of Common Stock shall be issued as a result of the Reverse Stock Split. In lieu
thereof, (i) with respect to holders of one or more certificates which formerly represented shares
of Common Stock that were issued and outstanding immediately prior to the Effective Time,
upon surrender after the Effective Time of such certificate or certificates, any holder who would
otherwise be entitled to a fractional share of Common Stock as a result of the Reverse Stock
Split, following the Effective Time, shall be entitled to receive a cash payment (the “Fractional
Share Payment”) equal to the fraction of which such holder would otherwise be entitled
multiplied by the closing price per share as reported by The Nasdaq Stock Market LLC (as
adjusted to give effect to the Reverse Stock Split) on the date of the Effective Time; provided
that, whether or not fractional shares would be issuable as a result of the Reverse Stock Split
shall be determined on the basis of (a) the total number of shares of Common Stock that were
issued and outstanding immediately prior to the Effective Time formerly represented by
certificates that the holder is at the time surrendering and (b) the aggregate number of shares of
Common Stock after the Effective Time into which the shares of Common Stock formerly
represented by such certificates shall have been reclassified; and (ii) with respect to holders of
shares of Common Stock in book-entry form in the records of the Company’s transfer agent that
were issued and outstanding immediately prior to the Effective Time, any holder who would
otherwise be entitled to a fractional share of Common Stock as a result of the Reverse Stock
Split, following the Effective Time, shall be entitled to receive the Fractional Share Payment
automatically and without any action by the holder.

The total number of shares of all classes of stock which the Corporation shall have authority to
issue is 510,000,000 shares, consisting of (a) 500,000,000 shares of Common Stock, $0.001 par
value per share (“Common Stock”), and (b) 10,000,000 shares of Preferred Stock, $0.001 par
value per share (“Preferred Stock”).”

Shall be a whole number between and including thirty-five and eighty, which number is referred to as the “Reverse Split Factor” (it being
understood that any Reverse Split Factor within such range shall, together with the remaining provisions of this Certificate of Amendment not
appearing in brackets, constitute a separate amendment being approved and adopted by the Board of Directors and stockholders of the
Corporation in accordance with Section 242 of the Delaware General Corporation Law).
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SECOND: That, at a special meeting of stockholders of the Corporation, the aforesaid amendment was duly
adopted by the stockholders of the Corporation.

THIRD:
 

That, the aforesaid amendment was duly adopted in accordance with the applicable provisions of
Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by its Chief
Executive Officer on this [•] day of [•], 2024.

 VROOM, INC.

   

 By:  

  

 
 

Thomas H. Shortt 
 Chief Executive Officer
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