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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.
On September 9, 2021, the Board of Directors (the “Board”) of AutoNation, Inc. (the “Company”) appointed Michael Manley as Chief Executive Officer of the
Company and as a member of the Board, effective November 1, 2021. In accordance with the terms of his employment agreement with the Company, Michael J.
Jackson, the current Chief Executive Officer of the Company and a member of the Board, will retire from both roles, effective November 1, 2021.
Mr. Manley, age 57, has served since January 2021 as Head of Americas and as a member of the Group Executive Council for Stellantis N.V., one of the largest
automotive original equipment manufacturers in the world. From July 2018 to January 2021, he served as Chief Executive Officer of Fiat Chrysler Automobiles
N.V. (“FCA”), a predecessor to Stellantis N.V. Mr. Manley joined DaimlerChrysler (a predecessor to FCA) in 2000 and, prior to becoming FCA’s Chief Executive
Officer, served in a number of management-level roles with increasing responsibility overseeing various aspects of FCA’s operations, including as Executive Vice
President - International Sales & Marketing, Business Development and Global Product Planning Operations, Chief Executive Officer of Jeep, Chief Executive
Officer of Ram, Chief Operating Officer for the Asia Pacific region, and FCA Global Executive Council member.
In connection with the appointment to the role of Chief Executive Officer, the Company and Mr. Manley entered into an employment agreement (the
“Employment Agreement”) dated September 9, 2021. Under the Employment Agreement, Mr. Manley is expected to commence employment with the Company
on November 1, 2021 (the date of commencement will be referred to as the “Commencement Date”). The Employment Agreement provides that:
•

Mr. Manley will serve as Chief Executive Officer of the Company for an initial term of three years, which term will be automatically renewed on the third
anniversary of the Commencement Date and annually thereafter, unless earlier terminated.

•

Mr. Manley’s annual base salary will be $1.3 million, and his target annual incentive award commencing in 2022 will be 200% of his annual base salary.

•

Mr. Manley’s annual target long-term incentive opportunity under the Company’s long-term incentive program will be $7.2 million measured by grant
date value, commencing in 2022.

•

Effective as of the Commencement Date, Mr. Manley will be granted an inducement award of restricted stock units subject to a three-year installment
vesting schedule based on continued employment with an aggregate grant date fair value of $6.7 million.

•

Mr. Manley will also receive a cash sign-on bonus of $1.5 million on the Commencement Date, less required withholding for taxes, subject to certain
repayment provisions in the event that Mr. Manley terminates his employment without “good reason” or is terminated by the Company for “cause” (as
such terms are defined in the Employment Agreement) prior to the one-year anniversary of the Commencement Date.

•

If during the Employment Period the Company terminates Mr. Manley’s employment without cause or if he resigns for good reason, then, provided he is
in compliance with all applicable restrictive covenants and he signs a mutually acceptable severance agreement, Mr. Manley will be entitled to receive (i)
in a lump sum, 1.5 times the sum of his base salary and target annual bonus (or if greater, in each case, the base salary or target annual bonus as in effect
prior to the event giving rise to good reason), (ii) in a lump sum at the same time bonuses are paid to active employees generally, an amount equal to his
annual bonus as determined by the Committee, pro-rated for the number of days he was employed during the applicable calendar year through the
applicable termination date, and (iii) accelerated vesting of all then-held time-vesting equity awards and, with respect to performance-based awards,
vesting in accordance with actual performance as determined by the Compensation Committee as of the end of the year prior to the year in which the
termination occurs for each open performance cycle, or for any award for which there has not been a full year of performance, at the target level of
performance.

The Employment Agreement also contains certain restrictive covenants. The Employment Agreement is filed as Exhibit 10.1 to this Current Report on Form 8-K
and is incorporated herein by reference. The foregoing summary of the Employment Agreement is qualified in its entirety by reference to such agreement.

Item 7.01 Regulation FD Disclosure.
On September 21, 2021, the Company issued a press release announcing Mr. Manley’s appointment as the Company’s Chief Executive Officer and as a member of
the Board, effective November 1, 2021. A copy of the press release is furnished as Exhibit 99.1 to this Current Report on Form 8-K.
The information furnished pursuant to this Item 7.01, including Exhibit 99.1, shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities under that Section and shall not be deemed to be incorporated by reference into
any filing of the Company under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such
filing.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
10.1 Employment Agreement, dated as of September 9, 2021, by and between AutoNation, Inc. and Michael Manley.
99.1 Press Release of AutoNation, Inc., dated September 21, 2021.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
AUTONATION, INC.
Date:

September 21, 2021

By:

/s/ C. Coleman Edmunds
C. Coleman Edmunds
Executive Vice President, General Counsel and Corporate Secretary

Exhibit 10.1

EMPLOYMENT AGREEMENT
This Employment Agreement (this “Agreement”) is entered into as of September 9, 2021 by and between AutoNation, Inc. (together with its subsidiaries
and affiliates, the “Company”), and Michael Manley (the “Executive”).
RECITALS
WHEREAS, the Company and the Executive desire to enter into this Agreement, effective as of the date hereof, and desire to set forth herein the terms
and conditions of the Executive’s employment with the Company, including certain non-competition covenants applicable to the Executive.
TERMS OF AGREEMENT
In consideration of the mutual representations, warranties, covenants and agreements contained in this Agreement, the parties hereto agree as follows:
1.

Employment.

(a)
Employment Period; Principal Office. The term of Executive’s employment under this Agreement as Chief Executive Officer of the
Company shall commence on November 1, 2021 (the “Commencement Date”) and, unless earlier terminated pursuant to Section 2 below, shall continue for a
period ending on the date that is three (3) years following the Commencement Date (the “Original Employment Period”). The Original Employment Period shall be
automatically renewed for successive one (1) year terms (the “Renewal Terms”) unless at least one hundred eighty (180) days prior to the expiration of the Original
Employment Period or any Renewal Term, either Party notifies the other Party in writing that Executive or the Company is electing to terminate this Agreement at
the expiration of the then current Employment Period. The “Employment Period” hereunder shall mean the Original Employment Period and all Renewal Terms.
Executive shall be based at a principal office located in Fort Lauderdale, Florida (“Principal Office”).
(b)
Duties and Responsibilities. During the Employment Period, the Executive shall have such authority and responsibility and perform
such duties as are customary to the offices the Executive holds or as may be reasonably assigned to him from time to time at the direction of the Company’s Board
of Directors (the “Board”). During the Employment Period, the Executive’s employment shall be full time, and the Executive shall perform his duties in
furtherance of the business affairs and activities of the Company honestly, diligently, competently, in good faith and in what he believes to be the best interests of
the Company and shall use his best efforts to promote the interests of the Company. Executive shall report directly to the Board. Executive shall be provided a fulltime executive administrative assistant based in Fort Lauderdale, Florida to provide support and assistance to the Executive with the performance of his duties and
obligations to the Company. Executive shall be permitted during his employment with the Company to be a member of one for-profit company board of directors
other than Company, and shall be permitted to be a member of one not-for-profit board of directors, subject to any notice and approval requirements under the
Company’s Corporate Governance Guidelines, which approvals shall not be unreasonably withheld, provided that such activities do not violate Paragraph 3 below
or materially interfere with the proper performance of Executive’s duties and responsibilities under this Agreement. The for-profit company board of directors of
Executive is currently a member has been pre-approved.
(c)
Policies. Executive shall at all times be subject to, observe and carry out such rules, regulations, policies, directions, and restrictions as
the Company may from time to time establish in writing for officers of the Company or employees generally. The Executive shall be required to accumulate (and
hold during the Employment Period) within the Original Employment Period of three (3) years, Company common stock with an aggregate value equal to five (5)
times the Executive’s Salary (as defined below) in accordance with the Company’s Executive Stock Ownership Guidelines (the “Ownership Guidelines”) in effect
from time to time for senior executives of the Company, except that, notwithstanding the terms of the Ownership Guidelines, any and all restricted stock units held
by the Executive shall count as ownership (once performance-based conditions, if any, have been satisfied) for purposes of the Executive’s requirements
thereunder.

(d)
Base Salary. In consideration for the Executive’s services hereunder and the restrictive covenants contained herein, the Executive shall
be paid a base salary during the Employment Period at an annual rate of $1,300,000 (the “Salary”). The Salary will be payable in accordance with the Company’s
customary payroll practices and will be subject to annual review and adjustment by the Compensation Committee (the “Committee”) of the Board (or such other
duly authorized committee or subcommittee, as applicable); provided, however, that the Salary shall not be reduced during the Employment Period.
(e)
Bonus. During the Employment Period, commencing as of January 1, 2022, the Executive shall participate in the Company’s annual
bonus plan for senior executives as in effect from time to time (the “Plan”) upon such terms and conditions as are determined in the discretion of the Committee (or
such other duly authorized committee or subcommittee, as applicable) consistent with the performance goals and Plan structure maintained by the Company for
other senior executives of the Company; provided, however, that the Executive’s annual target bonus opportunity pursuant to such Plan (the “Annual Target
Bonus”) shall be no less than 200% of the Executive’s Salary at such time, with a minimum bonus opportunity of 50% of target to the extent that the threshold
level of performance is met and a maximum bonus opportunity of 200% of target to the extent that the maximum level of performance is met or exceeded under the
Plan.
(f)
Benefits. During the Employment Period, the Executive shall be eligible (i) to participate in any retirement plans, life and health
insurance programs and other fringe benefit plans and programs as are from time to time established and maintained for the benefit of executives of the Company,
subject to the provisions of such plans and programs, (ii) to receive an annual vehicle allowance of $45,000. In addition, the Executive shall be eligible for
reasonable and appropriate relocation benefits in connection with the relocation of Executive and his immediate family from Michigan to Florida, pursuant to the
Company’s relocation assistance policy and such other terms as are agreed prior to the Commencement Date. In connection with Executive’s relocation, the
Company shall also reimburse Executive for his reasonable costs associated with Executive’s retention of financial planning and tax planning professionals up to
an aggregate cost of $20,000. The Company shall, at its sole expense upon request by Executive, provide to Executive and his immediate family a personal security
detail in the event of any bona fide threats of physical harm are made toward Executive or his immediate family.
(g)
Withholding. Notwithstanding any other provision of this Agreement, the Company may withhold from amounts payable under this
Agreement all federal, state, local and foreign taxes that are required to be withheld by applicable laws or regulations.
(h)
Expenses. In addition to the compensation and benefits described above, the Executive shall be reimbursed for all out-of-pocket
expenses reasonably incurred by him on behalf of or in connection with the business of the Company during the Employment Period, upon delivery of receipts and
pursuant to the reimbursement standards and guidelines of the Company.
(i)

Equity-Based Awards.

(i)
During the Employment Period, commencing as of January 1, 2022, the Executive will be eligible to participate in the 2017 Employee
Equity and Incentive Plan or any successor plan thereto, consistent with the timing of and documentation for the grant of annual awards to other senior
executives of the Company, which shall be determined in the sole discretion of the Board or the Committee. During the Employment Period, the
Executive’s annual target long term incentive opportunity shall be $7,200,000 measured by grant date value. The annual long-term incentive awards
granted to the Executive shall be delivered in the following forms, in each case subject to the applicable award agreement: (x) with respect to two-thirds
(2/3) of the total award, restricted stock units that cliff vest based upon a three-year performance cycle, subject to the performance goals or metrics to be
determined by the Committee after the Committee has discussed and conferred with Executive and (y) with respect to one-third (1/3) of the total award,
restricted stock units that vest ratably over a three year vesting period.
(ii)
In respect of 2021, as an inducement award, the Executive shall be granted, effective as of the Commencement Date, restricted stock
units subject to a three-year ratable vesting schedule (1/3 vesting on the anniversary of the Commencement Date, 1/3 vesting on the date prior to the
second anniversary of the Commencement Date and 1/3 vesting on the date prior to the third anniversary of the Commencement Date), with an aggregate
grant date fair value of $6,700,000. The Executive’s 2021
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inducement grant shall otherwise be subject to the terms and conditions of the 2017 Employee Equity and Incentive Plan and applicable award
agreements. The Executive shall not transfer, assign, pledge or hypothecate in any way, whether by operation of the law or otherwise (any such
disposition being referred to herein as a “Transfer”), except by will or the laws of descent and distribution, the shares of Company common stock issuable
pursuant to the inducement award unless the Executive has and would continue to meet the Company’s Executive Officer Stock Ownership Guidelines, as
in effect from time to time, including as expressly provided herein. The foregoing Transfer restrictions shall not apply to shares of common stock
withheld by the Company to settle tax liabilities related to vesting of the inducement award.
(iii)
Sign-On Bonus. As soon as reasonably practicable following the Commencement Date, the Executive shall be paid a sign-on bonus in
the gross amount of $1,500,000 (the “Sign-On Bonus”) in a cash lump sum, subject to the condition that the Executive shall be required to repay the entire
amount of the Sign-On Bonus (less the amount of any taxes, withholdings or other deductions which reduced the amount of the Sign-On Bonus actual
received by the Executive) to the Company in the event that, during the twelve (12) month period following the Commencement Date, the Executive
terminates his employment with the Company without Good Reason or incurs a termination of employment for Cause (as such terms are defined below).
2.

Termination.

(a)
Cause, Death and Disability. At any time during the Employment Period, the Company shall have the right to terminate the
Employment Period and to discharge the Executive for “Cause” (as defined below). Upon any such termination by the Company for Cause, the Executive or his
legal representatives shall be entitled to that portion of the Salary accrued through the date of termination (the “Accrued Salary”), and the Company shall have no
further obligations hereunder. “Cause” means that the Executive has: (i) breached his restrictive covenants set forth in this Agreement after written notice to
Executive and a reasonable opportunity to cure if the breach is curable; (ii) failed or refused to perform his assigned duties and responsibilities to the Company in
any material respect, after written notice and a reasonable opportunity to cure, provided that where the performance of such assigned duties would be a violation of
law, such failure shall not be deemed to constitute Cause hereunder; (iii) willfully engaged in illegal conduct or gross misconduct in the performance of his duties
to the Company; (iv) committed an act of fraud or dishonesty affecting the Company or committed an act constituting a felony; or (v) willfully violated any
material Company policies (including the Code of Ethics Policy for Senior Officers) in any material respect. No act or failure to act on the part of the Executive
shall be deemed “willful” unless done, or omitted to be done, by the Executive not in good faith or without reasonable belief that the Executive’s act or failure to
act was in the best interests of the Company.
The Company acknowledges that the Executive may resign or otherwise terminate the Employment Period and his employment with the Company
without Good Reason (as defined below), provided that (a) the Company shall have no further obligations hereunder from and after the end of the Employment
Period (other than the Accrued Salary) in such event and the Executive’s rights with respect to any equity-based awards held by him shall be as set forth in the
applicable equity or other incentive plan and any award agreements and (b) the Executive shall provide reasonable written notice to the Company (in no event less
than twenty (20) business days) of such resignation or termination, shall provide a reasonable transition of his duties and responsibilities with the Company and
shall coordinate with the Company as to the public communication of the resignation or termination in order to ensure an orderly transition.
In addition, in the event that during the Employment Period the Executive (i) dies, the Employment Period shall automatically terminate, or (ii) is unable
to perform his duties and responsibilities as provided herein, with reasonable accommodation, due to his physical or mental disability or sickness (a) for more than
ninety (90) consecutive days, or one hundred (100) non-consecutive days, during any period of twelve (12) consecutive months or (b) reasonably expected to
extend for greater than three (3) months, the Company may at its election terminate the Employment Period and the Executive’s employment. In the case of clause
(i) or clause (ii) above, the Company shall have no further obligations hereunder from and after such termination date (other than the Accrued Salary) and the
Executive’s rights with respect to any equity-based awards held by him shall be as set forth in the applicable equity or other incentive plan and any award
agreements.
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(b)
Without Cause by the Company or by Executive for Good Reason. At any time during the Employment Period, the Company shall have
the right to terminate the Employment Period and to discharge the Executive without Cause. At any time during the Employment Period, the Executive shall have
the right to terminate the Employment Period for Good Reason if, after delivery of written notice to the Company of his intent to terminate the Employment Period
for Good Reason, the Company has not cured the circumstances constituting “Good Reason” within thirty (30) days. If the Company fails to cure the circumstances
constituting Good Reason within thirty (30) days, the date of written notice provided by the Executive pursuant to the preceding sentence shall be deemed the date
of resignation. Upon such termination of the Employment Period by the Company without Cause or by the Executive for Good Reason, as long as the Executive is
in compliance with the provisions of Paragraphs 3 and 4 below and within sixty (60) days of termination of the Executive’s employment the Executive executes a
reasonable and mutually acceptable severance agreement with the Company that includes a release of the Company and a covenant of reasonable cooperation on
matters Executive is involved with pertaining to the Company (a “Severance Agreement”), the Executive will be entitled to receive:
(i)
A cash lump sum payment on the first administratively practical regular payroll date next following the effectiveness of the release set
forth in the Severance Agreement (but in no event later than thirty (30) days following such effectiveness), 1.5 times the sum of (A) the Executive’s
Salary as in effect on the date of the Executive’s termination of employment (or if greater, as in effect prior to the event giving rise to Good Reason) and
(B) the Executive’s target annual bonus as in effect on the date of the Executive’s termination of employment (or if greater, as in effect prior to the event
giving rise to Good Reason),
(ii)
In a lump sum at the same time bonuses are paid to active employees generally and as soon as reasonably practicable following the
effectiveness of the release set forth in the Severance Agreement, but in no event later than March 15th of the calendar year following the calendar year
that includes the date of the Executive’s termination of employment, an amount equal to the Executive’s annual bonus based on actual performance as
determined by the Committee, pro-rated for the number of days the Executive was employed during the calendar year through the date of the Executive’s
termination of employment, and
(iii)
Immediate and full vesting with respect to all outstanding time-vesting equity awards held by the Executive upon the effectiveness of
the release set forth in the Severance Agreement and, with respect to outstanding performance based awards, vesting in accordance with actual
performance as determined by the Compensation Committee as of the end of the year prior to the year in which the termination occurs for each open
performance cycle, or for any award for which there has not been a full year of performance, at the target level of performance (to be paid out upon the
effectiveness of the release set forth in the Severance Agreement) subject to the Executive’s continued compliance with the provisions of Paragraphs 3
and 4 below.
“Good Reason” means the occurrence (without the Executive’s express written consent) of any one of the
by the Company to act:

following acts by the Company, or failures

(i)
the assignment to the Executive of any duties inconsistent with the Executive’s status or a substantial adverse alteration in the nature or
status of the Executive’s responsibilities, including, without limitation, the Executive ceasing to be Chief Executive Officer of the Company;
(ii)
a reduction by the Company in the Executive’s Salary, or other material decrease in compensation (including the failure by the
Company to pay to the Executive’s a material portion of the Executive’s current compensation, within seven (7) days of the date such compensation is
due, and including the failure by the Company to continue in effect any compensation plan in which the Executive participates which is material to the
Executive’s total compensation, including but not limited to the Company’s equity-based long term incentive plans and annual incentive plans, unless a
comparable arrangement (embodied in an ongoing substitute or alternative plan) has been made with respect to such plan, or an adverse change in the
Executive’s participation therein (or in such substitute or alternative plan) either in terms of the amount or timing of payment of benefits provided or the
level of the Executive’s participation relative to other participants);
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(iii)
the required relocation of the Executive’s principal place of employment by more than fifty (50) miles or the Company’s requiring the
Executive’s to be based anywhere other than such principal place of employment (or permitted relocation thereof) except for required travel on the
Company’s business to an extent substantially consistent with the Executive’s previous business travel obligations; or
(iv)

a material breach by the Company of this Agreement or any equity award agreement between Executive and the Company.

The Executive’s right to terminate his employment for Good Reason shall not be affected by his incapacity due to physical or mental illness. The
Executive’s continued employment shall not constitute consent to, or a waiver of rights with respect to, any act or failure to act constituting Good Reason
hereunder; provided, that the Executive provides the Company with a written notice of termination (which shall set forth in reasonable detail the specific conduct
of the Company that constitutes Good Reason) within sixty days (60) days following the date that Executive obtains knowledge of or reasonably should have
knowledge of the occurrence of the event constituting Good Reason. In no event shall the Executive have Good Reason to terminate employment if such act or
failure to act has been cured within thirty (30) days after a notice of termination is delivered by the Executive to the Company. Any termination of employment by
the Executive for Good Reason hereunder shall occur no later than the date that is the three (3) month anniversary of the initial existence of the condition giving
rise to the termination right.
(c)
Contemporaneously with termination of the Executive’s employment with the Company for any reason, the Executive shall
automatically resign from all offices and positions Executive holds with the Company or any affiliate or subsidiary without any further action on the part of
Executive or the Company.
(d)
Upon the termination of the Executive’s employment at any time and for any reason, or at any other time the Board may so direct, the
Executive shall promptly deliver to the Company’s headquarters all of the property and equipment of the Company, its subsidiaries, affiliates (including any
Company cell phones, Company pagers, and Company credit cards) and any and all documents, records, and files, including any notes, memoranda, customer lists,
reports or any and all other documents, including any copies thereof, whether in hard copy form or on a computer disk or hard drive, which relate to the Company,
its subsidiaries, affiliates, successors or assigns, and/or their respective past and present officers, directors, employees or consultants (collectively, the “Company
Property, Records and Files”); it being expressly understood that, upon termination of the Executive’s employment at any time and for any reason, the Executive
shall not be authorized to retain any of the Company Property, Records and Files, any copies thereof or excerpts therefrom.
(e)
Notwithstanding anything contained herein to the contrary, to the extent required in order to avoid accelerated taxation and/or tax
penalties under Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), (i) no amounts shall be paid to the Executive under Paragraph 2 of
this Agreement until the Executive would be considered to have incurred a separation from service from the Company within the meaning of Section 409A of the
Code, and (ii) amounts that would otherwise be payable and benefits that would otherwise be provided pursuant to this Agreement during the six-month period
immediately following the Executive’s separation from service shall instead be paid within 30 days following the date that is six months following the Executive’s
separation from service (or death, if earlier). Each amount to be paid or benefit to be provided to the Executive pursuant to this Agreement, which constitutes
deferred compensation subject to Section 409A, shall be construed as a separate identified payment for purposes of Section 409A. To the extent required to avoid
accelerated or additional tax under Section 409A, amounts reimbursable to Executive under this Agreement shall be paid to Executive on or before the last day of
the year following the year in which the expense was incurred and the amount of expenses eligible for reimbursement (and in-kind benefits provided to Executive)
during any one year may not effect amounts reimbursable or provided in any subsequent year. Notwithstanding anything herein to the contrary, in no event shall
the timing of the Executive’s execution of the release described in Severance Agreement, directly or indirectly, result in the Executive designating the calendar
year of payment, and if a payment that is subject to execution of the general release could be made in more than one taxable year, payment shall be made in the
later taxable year.
3.
Restrictive Covenants. The Executive hereby acknowledges that the Company is as of the date hereof engaged primarily in the sale, leasing,
financing and servicing of new and used vehicles, as well as the provision of related services and products, such as the sale of parts and accessories, extended
service contracts, aftermarket automotive products and collision repair services (the “Auto Business”). The Executive further acknowledges that: (i) the Company
may engage in additional related businesses or in separate and distinct

5

businesses from time to time, (ii) the Company currently engages in its businesses by means of traditional retail establishments, the Internet and otherwise and the
Company may in the future engage in its businesses by alternative means, and (iii) the Executive’s position with the Company is such that he will be privy to
specific trade secrets, confidential information, confidential business lists, confidential records, customer goodwill, specialized training and employees, any or all
of which have great and competitive value to the Company. The Executive hereby agrees that, during the Executive’s employment with the Company and for a
period set forth below following the termination of the Executive’s employment with the Company (by the Company or the Executive for any reason), the
Executive shall not, directly or indirectly, anywhere in the United States (or in any other geographic area outside the United States where the Company conducts
business at any time during Executive’s employment with the Company):
(a)
For a period of one (1) year following the Executive’s employment with the Company, participate or engage in or own an interest in,
directly or indirectly, any individual proprietorship, partnership, corporation, joint venture, trust or other form of business entity, whether as an individual
proprietor, partner, joint venturer, officer, director, member, employee, consultant, independent contractor, stockholder, lender, landlord, finder, agent, broker,
trustee, or in any manner whatsoever (except for an ownership interest not exceeding 1% of a publicly-traded entity), if such entity or its affiliates is engaged,
directly or indirectly, in the Auto Business or any other business of the type and character engaged in or competitive with any business conducted by the Company
at any time during the Executive’s employment by the Company on or after the date hereof;
(b)
For a period of one (1) year following the Executive’s employment with the Company, employ, or knowingly permit any company or
business directly or indirectly controlled by him to employ, any person who is known by Executive to be, or have been, employed by the Company or any
subsidiary or affiliate of the Company at or within the prior six (6) months as an executive of the Company, or in any manner seek to induce any such person to
leave his or her employment (including, without limitation, for or on behalf of a subsequent employer of the Executive);
(c)
For a period of one (1) year following the Executive’s employment with the Company, solicit any customers to patronize any business
directly or indirectly in competition with the businesses conducted by the Company or any subsidiary or affiliate of the Company at any time during the
Executive’s relationship with the Company; or
(d)
For a period of one (1) year following the Executive’s employment with the Company, request or advise any Person who is a customer
or vendor of the Company or any subsidiary or affiliate of the Company or its successors to withdraw, curtail or cancel any such customer’s or vendor’s business
with any such entity.
4.

Confidentiality; Non-Disparagement.

(a)
The Executive hereby agrees that, without the prior approval of the Company, he shall not at any time during the Employment Period
and for a period of five (5) years after his employment with the Company: (1) give any interviews or speeches, write any books or articles, make any public
statements (whether through the press, at automobile trade conferences or meetings or through similar media), or make any disparaging or negative statements: (x)
concerning any confidential or non-public information of or about the Company or any of its businesses or, except in a positive manner, concerning the reputation
of the Company or the personal or business reputations of its directors, officers, shareholders or employees, (y) concerning any matter he has participated in while
an employee of the Company, other than in a positive manner and to the extent that it would not involve disclosing any confidential or non-public information, or
(z) in relation to any matter concerning the Company or any of its businesses occurring after the Employment Period, other than in a positive manner; or (2) take
any action with the intent to impede, disrupt or interfere with the contracts, agreements, understandings, communications or relationships of the Company with any
third party; provided that, subject to the restrictions set forth in Paragraph 3(a), the foregoing shall not prevent Executive from engaging in fair competition without
the use or benefit of any confidential information obtained by virtue of his employment with the Company.
(b)
Notwithstanding the foregoing, pursuant to 18 U.S.C. § 1833(b), Executive will not be held criminally or civilly liable under any
Federal or State trade secret law for the disclosure of a trade secret of the Company that (i) is made (A) in confidence to a Federal, State, or local government
official, either directly or
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indirectly, or to her attorney and (B) solely for the purpose of reporting or investigating a suspected violation of law; or (ii) is made in a complaint or other
document that is filed under seal in a lawsuit or other proceeding. If Executive files a lawsuit for retaliation by the Company for reporting a suspected violation of
law, Executive may disclose the trade secret to his attorney and use the trade secret information in the court proceeding, if Executive (i) files any document
containing the trade secret under seal, and (ii) does not disclose the trade secret, except pursuant to court order. Nothing in this Agreement is intended to conflict
with 18 U.S.C. § 1833(b) or create liability for disclosures of trade secrets that are expressly allowed by such section. Nothing in this Agreement shall prohibit or
restrict Executive from (i) voluntarily communicating with an attorney retained by the Executive, (ii) voluntarily communicating with any law enforcement,
government agency, including the Securities and Exchange Commission (“SEC”), the Equal Employment Opportunity Commission, a Federal, State or local
commission on human rights, or any self-regulatory organization regarding possible violations of law, in each case without advance notice to the Company, (iii)
recovering a SEC whistleblower award as provided under Section 21F of the Securities Exchange Act of 1934, or (iv) disclosing any confidential information to a
court or other administrative or legislative body in response to a subpoena, court order or written request, provided that Executive first promptly notifies and
provides the Company with the opportunity to seek, and join in its efforts at the sole expense of the Company, to challenge the subpoena or obtain a protective
order limiting its disclosure, or other appropriate remedy.
5.
Acknowledgments of the Parties. The parties agree and acknowledge that the restrictions contained in Paragraphs 3 and 4 are reasonable in scope
and duration and are necessary to protect the Company. If any provision of Paragraphs 3 or 4 as applied to any party or to any circumstance is adjudged by a court
to be invalid or unenforceable, the same shall in no way affect any other circumstances or the validity or enforceability of any other provisions of this Agreement.
If any such provision, or any part thereof, is held to be unenforceable because of the duration of such provision or the area covered thereby, the parties agree that
the court making such determination shall have the power to reduce the duration and/or area of such provision and/or to delete specific words or phrases and in its
reduced form, such provision shall then be enforceable and shall be enforced. The Executive agrees and acknowledges that the breach of Paragraph 3 or 4 will
cause irreparable injury to the Company, and upon breach of any provision of such Paragraphs, the Company shall be entitled to injunctive relief, specific
performance or other equitable relief, provided, however, that such remedies shall in no way limit any other remedies which the Company may have (including,
without limitation, the right to seek monetary damages and reimbursement of the severance benefits paid to the Executive under Paragraph 2(b)).
6.
Indemnification. The Company shall indemnify and hold harmless Executive from any action, lawsuit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he is or was a director or officer of the Company, against expenses (including attorney’s), judgments,
fines and settlements, provided Executive acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the Company,
as provided in the Company’s By-Laws.
7.
Reimbursement of Attorney Fees. The Company shall reimburse the Executive for the attorney fees and related expenses arising out of the
negotiation, drafting and execution of this Agreement in an amount not to exceed $25,000.
8.
Corporate Private Aviation. Executive shall, at the expense of the Company, have use of the private aviation equipment owned or subscribed to
by the Company for the purpose of traveling for business purposes. If the private aviation equipment owned or subscribed to by the Company is not otherwise
available due to scheduling conflicts, maintenance issues, malfunction or any other reason Executive shall be permitted to charter, at the expense of the Company,
private aviation equipment for the purpose for traveling for business purposes.
9.
Notices. All notices, requests, demands, claims or other communications hereunder shall be in writing and shall be deemed given if delivered by
certified or registered mail (first class postage pre-paid), hand delivery, guaranteed overnight delivery or email or facsimile transmission, if such transmission is
confirmed by certified or registered mail (first class postage pre-paid) or guaranteed overnight delivery, to the following addresses and telecopy numbers (or to
such other addresses or telecopy numbers which such party shall designate in writing to the other parties):
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To the Company:
AutoNation, Inc.
200 SW 1st Ave, Ste 1600
Fort Lauderdale, Florida 33301
Attention: General Counsel
Email: edmundsc@autonation.com
Telecopy: (954) 769-6340
To Executive:
Michael Manley
[Address omitted]
10.
Amendment, Waiver, Remedies. This Agreement may not be modified, amended, supplemented, extended, canceled or discharged, except by
written instrument executed by all parties. No failure to exercise, and no delay in exercising, any right, power or privilege hereunder preclude the exercise of any
other right, power or privilege. No waiver of any breach of any provision shall be deemed to be a waiver of any preceding or succeeding breach of the same or
other provision, nor shall any waiver be implied from any course of dealing between the parties. No extension of time for performance of any obligations or other
acts hereunder or under any other agreement shall be deemed to be an extension of the time for performance of any other obligations or any other acts. The rights
and remedies of the parties under this Agreement are in addition to all other rights and remedies, at law or in equity, that they may have against each other.
11.
Assignment. This Agreement, and the Executive’s rights and obligations hereunder, may not be assigned by him. The Company may assign its
rights, together with its obligations hereunder, to any of its affiliates or subsidiaries, or any successor thereto, provided nothing in this Paragraph 10 shall affect or
modify the obligations of the Company pursuant to Paragraph 1 of this Agreement, and unless assigned to a successor, provided further that the Company shall be
a continuing obligor of the financial and non-financial obligations to the Executive pursuant to this Agreement.
12.
Severability; Survival; Term. In the event that any provision of this Agreement is found to be void and unenforceable by a court of competent
jurisdiction, then such unenforceable provision shall be deemed modified so as to be enforceable (or if not subject to modification then eliminated herefrom) for
the purpose of those procedures to the extent necessary to permit the remaining provisions to be enforced. The provisions of this Agreement (other than Paragraph
1 and, except for obligations in Paragraph 2 resulting from a termination of the Employment Period, Paragraph 2) will survive the termination for any reason of the
Employment Period and Executive’s relationship with the Company.
13.
Counterparts. This Agreement may be signed in any number of counterparts, each of which shall be an original but all of which together shall
constitute one and the same instrument.
14.
Governing Law. This Agreement shall be construed in accordance with and governed for all purposes by the laws of the State of Florida
applicable to contracts executed and to be wholly performed within such State.
15.

Agency. Nothing herein shall imply or shall be deemed to imply an agency relationship between the Executive and the Company.

16.
Conflicts. In the event of any material and adverse conflicts between this Agreement and any other plan, rule, policy or procedure of the
Company, the terms and conditions of this Agreement shall control and supersede any other such plans, rules, policies or procedures.
****
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.

AUTONATION, INC.,
a Delaware corporation

/s/ Mike Jackson
By: Mike Jackson, Chief Executive Officer

EXECUTIVE

/s/ Michael Manley
Michael Manley

Exhibit 99.1
Contact: Marc Cannon
(954) 769-3146
cannonm@autonation.com
Robert Quartaro
(954) 769-7342
quartaror@autonation.com

AutoNation Appoints Michael “Mike” Manley Chief Executive Officer and Director
FORT LAUDERDALE, Fla., (Sept. 21, 2021) — AutoNation, Inc. (NYSE: AN), America’s largest and most admired automotive retailer, today announced that
it has appointed Mike Manley as Chief Executive Officer and as a member of its Board of Directors, effective November 1, 2021. Mike Jackson will retire from
AutoNation on November 1, 2021, as Chief Executive Officer and as a member of the Board of Directors.
Mr. Manley currently serves as Head of Americas for Stellantis and sits on the Group Executive Council. Stellantis is among the largest automotive OEMs in the
world, formed in January 2021 by the merger between Fiat Chrysler Automobiles and the PSA Group. Most recently, Manley served as Chief Executive Officer of
Fiat Chrysler Automobiles N.V. from July 2018 to January 2021.
Mike Manley stated, “I am excited to join AutoNation and the Executive team. AutoNation has set the benchmark for automotive retail excellence. It has
accomplished a number of industry first milestones, including being the only automotive retailer to sell over 13 million vehicles. Most recently, the Company has
shown its focus and determination by producing five consecutive record-breaking quarters, during an unprecedented time.”
Rick Burdick, AutoNation's Chairman, said, “Mike Manley brings considerable and comprehensive automotive experience to AutoNation, including strategy,
business development, and a focus on operations. Mr. Burdick went on to say, “Mike’s exceptional performance over the years aligns with AutoNation’s
commitment to excellence, a peerless Customer experience, and innovative industry-leading drive.”
Mr. Manley joined DaimlerChrysler in 2000 as Director - Network Development for the United Kingdom. In 2008, he became responsible for product planning
and all sales activities outside of North America. He later served as Executive Vice President - International Sales and Global Product Planning Operations.
In that role, he was responsible for implementing the co-operation agreements to distribute Chrysler Group products through Fiat’s international distribution
network. He also served as CEO of Jeep, CEO of Ram, Chief Operating Officer for the APAC region, and a FCA Group Executive Council member.
Mr. Manley holds a Master of Business Administration from Ashridge Management College and a Bachelor of Science in engineering from Southbank University.
“It has been a remarkable honor to serve as CEO for the past 22 years. We have built an admired and respected company from coast to coast. I am forever grateful
to all Associates for our achievements and thank them from the bottom of my heart for all their efforts, especially through the pandemic,” said Mike Jackson,
AutoNation’s Chief Executive Officer. Mr. Jackson went on to say, “I have every confidence Mike Manley will lead AutoNation to an even brighter future.”
“Mike Jackson is the epitome of a great leader. He exemplifies excellence, determination, and drive. Under his leadership, AutoNation solidified itself as
America’s largest and most admired automotive retailer, selling over 13 million vehicles and raising over $28 million in the fight against cancer. Mike has been the
voice for the automotive industry and its Customers. We at AutoNation are privileged to have had his leadership for over 20 years,” said Mr. Burdick.

About AutoNation, Inc.
AutoNation, America’s largest and most admired automotive retailer, is transforming the automotive industry through its bold leadership, innovation, and
comprehensive brand extensions. As of June 30, 2021, AutoNation owned and operated over 300 locations from coast to coast. AutoNation has sold over 13
million vehicles, the first automotive retailer to reach this milestone. AutoNation’s success is driven by a commitment to delivering a peerless experience through
customer-focused sales and service processes. Since 2013, AutoNation has raised over $28 million to drive out cancer, create awareness, and support critical
research through its DRIVE PINK initiative, which was officially branded in 2015.
Please visit www.autonation.com, investors.autonation.com, www.twitter.com/CEOMikeJackson, and www.twitter.com/AutoNation, where AutoNation discloses
additional information about the Company, its business, and its results of operations. Please also visit www.autonationdrive.com, AutoNation's automotive blog,
for information regarding the AutoNation community, the automotive industry, and current automotive news and trends.

