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Bryan B. DeBoer

President and Chief Executive Officer
Lithia Motors, Inc.

150 North Bartlett Street

Medford, Oregon 97501

(541) 776-6401

(Name, address, including zip code, and telephone number, including area code, of agent for service)

With a Copy to:

Andrew H. Ognall

Lane Powell PC

601 SW Second Avenue, Suite 2100
Portland, Oregon 97204

(503) 778-2100

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this Registration Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. [__]

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. [X]

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [__]

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [__]
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. [__]

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. [__]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer [ ] Accelerated filer [X]
Non-accelerated file [ ] (Do not check if a smaller reporting company) Smaller reporting company [ ]

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.

CALCULATION OF REGISTRATION FEE

Title of each
Proposed maximum Proposed maximum

class of securities Amount to be Amount of
offering price aggregate offering

to be registered registered (1) (2) registration fee

per unit (1) (2) price(1) (2)(3)

Class A Common Stock
Preferred Stock

Warrants

Debt Securities

Units (4)

Depositary Shares (5)

Total $100,000,000 $100,000,000 $11,460

€] An unspecified aggregate initial offering price and number of securities of each identified class is being

registered as may from time to time be offered at unspecified prices. Also includes an indeterminate number of shares
of Class A common stock, preferred stock or debt securities as may be issued by the Registrant upon conversion,
exercise or exchange of any securities that provide for such issuance, or that may from time to time become issuable
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by reason of any stock split, stock dividend or similar transaction, for which no separate consideration will be received
by the Registrant. In no event will the aggregate offering price of all types of securities issued by the Registrant
pursuant to this registration statement exceed $100,000,000. Any securities registered hereunder may be sold
separately or together with other securities registered hereunder.

2) Pursuant to General Instruction II.D of Form S-3, information as to each class of securities to be
registered is not specified.

3) The proposed maximum aggregate offering price has been estimated for the sole purpose of calculating
the registration fee in accordance with Rule 457(0) under the Securities Act of 1933, as amended.

@) Each unit will be issued under a unit agreement and may represent an interest in two or more other
securities, which may or may not be separable from one another.

4) There is being registered hereunder an indeterminate number of depositary shares evidenced by depositary
receipts as may be issued in the event that the registrant elects to offer fractional interests in the securities registered
hereby. No separate consideration will be received for the depositary shares. Each depositary
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share will be issued under a deposit agreement, will represent an interest in a fractional share of securities and may be
evidenced by a depositary receipt.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED JULY 27, 2012.
PROSPECTUS

$100,000,000

[LITHIA LOGO]

LITHIA MOTORS, INC.

Class A Common Stock

Preferred Stock

Warrants

Debt Securities

Units

Stock Purchase Contracts

Depositary Shares

We may periodically offer to sell, together or separately, Class A common stock, preferred stock, warrants, debt
securities, units, stock purchase contracts or depositary shares. These securities may be convertible, exercisable or
exchangeable for Class A common stock, preferred stock or debt securities. The debt securities may consist of
debentures, notes or other types of debt. The aggregate initial offering price of the securities that we offer pursuant to
their prospectus will not exceed $100,000,000.

We will provide the specific terms of these securities in supplements to this prospectus at the time of offering. You
should read this prospectus, the applicable prospectus supplement, any free writing prospectus, as well as the

documents incorporated or deemed to be incorporated by reference in this prospectus, carefully before you invest.
This prospectus may not be used to sell securities unless accompanied by a prospectus supplement.
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Our Class A common stock is listed on the New York Stock Exchange under the symbol “LAD.” On July 25, 2012, the
closing price of our Class A common stock on the New York Stock Exchange was $26.98 per share. Each prospectus
supplement will indicate if the securities offered thereby will be listed on any securities exchange.

We may offer securities through underwriters or dealers, by us directly, through agents or through a combination of
any of these methods of sale. The prospectus supplement for an offering of securities will describe in detail the plan of
distribution for that offering.

Investing in our securities involves risks. Please refer to the “Risk Factors” section of this prospectus beginning on
page 3, our Securities Exchange Act of 1934 filings and the applicable prospectus supplement before you make your
investment decision.

Neither the Securities and Exchange Commission nor any state securities commission or other regulatory body
has approved or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus.

Any representation to the contrary is a criminal offense.

The date of this prospectus is July 27, 2012
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that Lithia Motors, Inc. filed with the Securities and Exchange
Commission, or the “SEC,” using a “shelf” registration process. Under this shelf registration process, we may sell, either
separately or together, Class A common stock, preferred stock, warrants, debt securities, units, stock purchase
contracts or depositary shares in one or more offerings. We may also issue Class A common stock, preferred stock or
debt securities upon conversion, exercise or exchange of any of the securities mentioned above.

This prospectus provides you with a general description of the securities that we may issue. Each time we sell
securities, we will provide a prospectus supplement that will contain specific information about the terms of that
offering. Such prospectus supplement may also add, update or change information contained in this prospectus. You
should read this prospectus and the applicable prospectus supplement together with the additional information
described under the heading “Where You Can Find More Information.” We may also prepare free writing prospectuses
that describe particular securities. Any free writing prospectus should also be read in connection with this prospectus
and with any prospectus supplement referred to therein. For purposes of this prospectus, any reference to an applicable
prospectus supplement may also refer to a free writing prospectus, unless the context otherwise requires.

All references to “Lithia,” the “company,” “we,” “our” and “us” in this prospectus refer to Lithia Motors, Inc. and its
subsidiaries, except where the context otherwise requires or as otherwise indicated.

The registration statement that contains this prospectus, including the exhibits to the registration statement,
contains additional information about us and the securities offered under this prospectus. The registration statement is
available at the SEC website or at the SEC offices mentioned under the heading “Where You Can Find More
Information.”

The distribution of this prospectus and the applicable prospectus supplement and the offering of the securities in
certain jurisdictions may be restricted by law. Persons into whose possession this prospectus and the applicable
prospectus supplement come, should inform themselves about and observe any such restrictions. This prospectus and
the applicable prospectus supplement do not constitute, and may not be used in connection with, an offer or
solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the person
making such offer or solicitation is not qualified to do so, or to any person to whom it is unlawful to make such offer
or solicitation.

You should rely only on the information incorporated by reference or presented in this prospectus or an applicable
prospectus supplement. Neither we, nor any underwriters, dealers or agents, have authorized anyone else to provide
you with different information. We may only use this prospectus to sell securities if it is accompanied by a prospectus
supplement. We are only offering these securities in jurisdictions where the offer is permitted. You should not assume
that the information in this prospectus or the applicable prospectus supplement is accurate as of any date other than the
dates on the front of those documents.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC. Our SEC
filings are available to the public over the Internet at the SEC’s website at http://www.sec.gov as well as the Investor
Relations page of our own website at http://www lithia.com. You may also read and copy any document we file with
the SEC at its public reference facilities at 100 F Street, N.E., Washington, D.C. 20549. You can also obtain copies of
the documents at prescribed rates by writing to the Public Reference Section of the SEC at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the
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public reference facilities.

We “incorporate by reference” into this prospectus information we file with the SEC, which means that we can
disclose important information to you by referring you to documents incorporated by reference. The information
incorporated by reference is an important part of this prospectus. Some information contained in this prospectus
updates the information incorporated by reference, and information that we file subsequently with the SEC will

10
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automatically update this prospectus. In other words, in the case of a conflict or inconsistency between information set
forth in this prospectus and information incorporated by reference into this prospectus, you should rely on the
information contained in the document that was filed later.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including information incorporated by reference, contains forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of
1934, as amended. These forward-looking statements address our future objectives, plans and goals, and may include
statements that expressly or implicitly predict future results, performance or events. Statements other than statements
of historical fact are forward-looking statements. The words “may,” “will,” “should,” “plan,” “forecast,” “potential,” “predict,
“continue,” “anticipate,” “expect,” “believe,” “estimate” and “intend” or the negatives of these terms and words or phrases of
similar meaning identify forward-looking statements.

9
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Specific events addressed by these forward-looking statements include:

future acquisitions and dispositions;

industry trends;

economic trends;

vehicle sales rates and same store sales growth;

future liquidity needs;

business and growth strategies; and

financing plans.
Forward-looking statements involve substantial risks and uncertainties, many of which are difficult to predict and are
generally beyond our control. You should carefully consider those risks and uncertainties including those set forth in
filings with the SEC, this prospectus and the applicable prospectus supplement. Factors that might cause actual results
to differ materially from those presented include, without limitation:

Financial condition of vehicle manufacturers we represent;

The number of vehicles sold in the United States as compared to market expectations and our estimates;

Conditions in the United States economy and credit markets;

Demand for new and used vehicles in our market areas;

The continued availability of flooring sources for new and used vehicle inventories and the terms of any
refinancing of our existing indebtedness;

Consumer incentives, warranties and marketing programs of vehicle manufacturers;

Volatility in vehicle fuel prices;

11
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Disruption or change in our relationships with vehicle manufacturers;

Import product restrictions and foreign trade risks;

12
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Compliance with federal, state and local regulations, including consumer, environmental, health or safety
regulations;

The loss of key personnel or the failure to attract additional qualified management personnel; and
Actions of our largest shareholder, which has the ability to exert sole voting control of our company.
There are other factors that could cause actual results to differ materially from those contemplated by
forward-looking statements. Any forward-looking statement speaks only as of the date on which it is made. We do not
intend to update any factors or to publicly announce revisions to any of our forward-looking statements. Readers

should consider any forward-looking statements in light of this explanation, and we caution readers about relying on
forward-looking statements.

iii

13
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PROSPECTUS SUMMARY

This summary provides a brief overview of the key aspects of Lithia and the offered securities that are known as of
the date of this prospectus. For a more complete understanding of the terms of the offered securities, prior to making
an investment decision, you should carefully read:

This prospectus, which explains the general terms of the securities we may offer;

The applicable prospectus supplement, which explains specific terms of the securities being offered and updates
and changes information in this prospectus; and

The documents referred to in “Where You Can Find More Information.”
Lithia Motors, Inc.

We are a leading operator of automotive franchises and retailer of new and used vehicles and services. As of June
30, 2012, we offered 27 brands of new vehicles and many brands of used vehicles in 85 stores in the United States.
We sell new and used cars, light trucks and replacement parts; provide vehicle maintenance, warranty, paint and repair
services; and arrange related financing, service contracts, protection products and credit insurance for our automotive
customers. We were founded in 1946 and incorporated in 1968.

As of June 30, 2012, we had consolidated total assets of $1.3 billion, total liabilities of $0.9 billion and total
shareholders’ equity of $0.4 billion. Our principal executive offices are located at 150 North Bartlett Street, Medford,
Oregon 97501. Our telephone number at this location is (541) 776-6401. Our website is located at
http://www lithia.com. The information contained on our website is not a part of this prospectus.

The Securities We May Offer

We may use this prospectus to offer:
Class A common stock;
preferred stock;
warrants;
debt securities;
units;
stock purchase contracts; and

depositary shares.

A prospectus supplement will describe the specific types, amounts, prices and detailed terms of any of these offered
securities.

Class A Common Stock

14
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We may issue Class A common stock, no par value per share. Holders of Class A common stock are entitled to
receive dividends if, when and as declared by our Board of Directors. Each holder of Class A common stock is
entitled to one vote per share and has no preemptive rights or cumulative voting rights.

15
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Preferred Stock

We may issue one or more series of preferred stock with various terms to be established by our Board of Directors.
Each series of preferred stock will be more fully described in the particular prospectus supplement that will
accompany this prospectus, including redemption provisions, rights in the event of liquidation, dissolution or winding
up of Lithia, voting rights, conversion rights and how and when dividends will be paid on the series of preferred stock.

Warrants

We may issue warrants independently or together with any securities. Warrants are securities pursuant to which
we may sell or purchase Class A common stock, preferred stock, debt securities or any combination of these
securities. We will issue any warrants under separate warrant agreements.

Debt Securities

We may issue several different types of debt securities, including debentures, notes or other types of debt. For any
particular debt securities we offer, the applicable prospectus supplement will describe the terms of the debt securities.
We may issue senior and subordinated debt, including subordinated and junior subordinated debt securities, directly or
under separate indentures to be entered into by and between us and a qualified trustee selected by us. Debt securities
may be convertible into our Class A common stock or preferred stock, as described in the applicable prospectus
supplement.

Units

We may issue units comprised of shares of Class A common stock, shares of preferred stock, warrants, one or
more debt securities, stock purchase contracts and depository shares in any combination.

Stock Purchase Contracts

We may issue stock purchase contracts, including contracts obligating holders to purchase from or sell to us, and
us to sell to or purchase from the holders, a specified number of shares of Class A common stock, preferred stock,
warrants or depositary shares or other security or property at a future date or dates. The stock purchase contracts may
be issued separately or as part of stock purchase units, consisting of a stock purchase contract and any combination of
securities. The applicable prospectus supplement will describe the terms of the stock purchase contracts, including, if
applicable, collateral arrangements.

Depositary Shares
We may issue depositary shares representing fractional shares of debt securities or preferred stock. Each particular
series of depositary shares will be more fully described in the prospectus supplement that will accompany this

prospectus. These depositary shares will be evidenced by depositary receipts and issued under a deposit agreement
between us and a bank or trust company.

16
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RISK FACTORS

Before making an investment decision, you should carefully consider the risks described under “Risk Factors” in the
applicable prospectus supplement and in our most recent Annual Report on Form 10-K, and in our updates to those
Risk Factors in our Quarterly Reports on Form 10-Q, together with all of the other information appearing in this
prospectus or incorporated by reference into this prospectus and any applicable prospectus supplement. Our business,
financial condition or results of operations could be materially adversely affected by any of these risks. The trading
price of our securities could decline due to any of these risks, and you may lose all or part of your investment.

RATIO OF EARNINGS TO COMBINED FIXED CHARGES

The following table shows the ratio of earnings to combined fixed charges for us and our consolidated subsidiaries
for the dates indicated.

(Dollars
in
thousands)

Six
Months
Ended

June 30, Year Ended December 31,

2011 2011 2010 2009 2008 2007
2012
Ratio
of
earnings

to 5.13.75 42x 1.7x 1.4x (328,467)1D 1.7x
combine

fixed
charges:

(1)  Reflects deficiency of earnings available to cover fixed charges. Because of the deficiency, ratio information is
not provided

18
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For purposes of these ratios, “earnings” consist of income from continuing operations before income taxes and fixed
charges, and “fixed charges” consist of interest expense on indebtedness and the interest component of rental expense
for capital lease obligations, and amortization of debt discount and issuance expenses.

We did not have any preferred stock outstanding for the periods presented above, and therefore the ratios of
earnings to combined fixed charges and preferred stock dividends would be the same as the ratios of earnings to
combined fixed charges presented above.

USE OF PROCEEDS

Unless the applicable prospectus supplement states otherwise, the net proceeds from the sale of the offered
securities will be added to our general funds and will be available for general corporate purposes, including, without
limitation:

investments in or advances to our existing or future subsidiaries;
financing possible acquisitions;

repayment of obligations that have matured;

reducing or refinancing debt; and

working capital.

Until the net proceeds have been used, we may temporarily invest net proceeds in short-term securities. We will
disclose any proposal to use the net proceeds from any securities offering in connection with an acquisition in the

prospectus supplement relating to such offering.

3

19



Edgar Filing: LITHIA MOTORS INC - Form S-3

DETERMINATION OF OFFERING PRICE

The applicable prospectus supplement will describe the various factors considered in determining the conversion,
exercise or exchange price of any offered securities.

PLAN OF DISTRIBUTION
We may sell offered securities in any of the following ways:
to or through underwriters or dealers;
by us directly;
through agents; or
through a combination of any of these methods of sale.

The prospectus supplement will explain the ways we sell specific securities, including the names of any
underwriters, dealers or agents, and details of the pricing of the securities, as well as the commissions, concessions or
discounts we grant the underwriters, dealers or agents.

If we use underwriters in any sale, the underwriters will buy the securities for their own account and may resell the
securities from time to time in one or more transactions, at a fixed public offering price or at varying prices
determined at the time of sale. In connection with an offering, underwriters and selling group members and their
affiliates may engage in transactions to stabilize, maintain or otherwise affect the market price of the securities, in
accordance with applicable law.

DESCRIPTION OF CAPITAL STOCK

This section describes the general terms and provisions of the shares of our common and preferred stock based on
the provisions of our Restated Articles of Incorporation, Amended and Restated Bylaws and applicable provisions of
the Oregon Business Corporation Act (“OBCA”). This description is not complete and is subject to, and is qualified in
its entirety by reference to our Restated Articles of Incorporation, Amended and Restated Bylaws and the OBCA.

The prospectus supplement will describe the specific terms of the Class A common stock or preferred stock
offered through that prospectus supplement, including redemption provisions, rights in the event of liquidation,
dissolution or winding up of Lithia, voting rights, conversion rights and how and when dividends will be paid on the
series of preferred stock. We may make sales of Class A common stock from time to time at prevailing market prices
directly or through a designated agent. We may also offer Class A common stock or preferred stock upon the
conversion, exercise or exchange of preferred stock, debt securities, warrants, stock purchase contracts or depositary
shares. Generally, each series of preferred stock will rank on an equal basis with each other series of preferred stock
and will rank prior to our Class A and Class B common stock.

Authorized Capital Stock
Our authorized capital stock consists of 100,000,000 shares of Class A common stock, 25,000,000 shares of Class

B common stock and 15,000,000 shares of preferred stock, each with no par value.

20
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Common Stock

Each share of common stock is designated as either Class A common stock or Class B common stock. As of June
30, 2012, there were 21,860,669 shares of Class A common stock outstanding and 3,512,231 shares of Class B
common stock outstanding. All shares of the outstanding Class B common stock are held by Lithia Holding Company,
LLC (“Lithia Holding™).

4
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Voting

Holders of Class B common stock are entitled to ten votes for each share held, while holders of Class A common
stock are entitled to one vote for each share held. The Class A and Class B common stock vote together as a single
class on all matters submitted to a vote of shareholders, including the election of directors. The OBCA, however,
entitles either the Class A or Class B common stock to vote as a separate voting group on any proposed amendment of
our Restated Articles of Incorporation requiring shareholder approval if the proposed amendment would:

increase or decrease the aggregate number of authorized shares of the class;
effect an exchange or reclassification of all or part of the shares of the class into shares of another class;

effect an exchange or reclassification, or create the right of exchange, of all or part of the shares of another class
into shares of the class;

change the designation, rights, preferences or limitations of all or part of the shares of the class;
change the shares of all or part of the class into a different number of shares of the same class;

create a new class of shares having rights or preferences with respect to distributions or to dissolution that are
prior, superior or substantially equal to the shares of the class;

increase the rights, preferences or number of authorized shares of any class that, after giving effect to the
amendment, have rights or preferences with respect to distributions or to dissolution that are prior, superior or
substantially equal to the shares of the class;

limit or deny an existing preemptive right of all or part of the shares of the class; or

cancel or otherwise affect rights to distributions or dividends that have accumulated but not yet been declared on
all or part of the shares of the class.

Shares of the two classes of common stock do not have cumulative voting rights with respect to the election of
directors.

As of June 30, 2012, Lithia Holding holds shares of Class B common stock controlling 61.6% of the aggregate
number of votes eligible to be cast by shareholders for the election of directors and on all other actions to be taken by
the shareholders, except as noted above. Accordingly, Lithia Holding controls the election of our Board of Directors
and is in a position to control the policies and operations of our company. Currently, Sidney B. DeBoer, our Executive
Chairman, is the sole managing member of Lithia Holding, and can direct the voting of all Class B common stock.

Dividends and Other Rights

Subject to the preferences applicable to any preferred stock outstanding at the time, holders of shares of common
stock are entitled to dividends if, when and as declared by the Board of Directors from funds legally available
therefor, and are entitled, in the event of liquidation, to share ratably in all assets remaining after payment of liabilities
and preferred stock preferences, if any. Each share of Class A and Class B common stock is treated equally with
respect to dividends and distributions.

22
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The OBCA allows an Oregon business corporation to make a distribution, including payment of dividends, only if,
after giving effect to the distribution, in the judgment of the Board of Directors: (a) the corporation would be able to
pay its debts as they become due in the usual course of business; and (b) the corporation’s total assets would at least
equal the sum of its total liabilities plus, unless the articles of incorporation permit otherwise, the amount that would
be needed if the corporation were to be dissolved at the time of the distribution to satisfy the preferential rights upon
dissolution of shareholders whose preferential rights are superior to those receiving the distribution. From time to
time, our credit facilities may restrict or prohibit the paying of dividends without our lender’s consent.

5
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No additional shares of Class B common stock may be issued without the prior approval of shareholders holding a
majority of Class A common stock, except in conjunction with stock splits, stock dividends, reclassification and
similar transactions and events regarding the Class A common stock that would otherwise have the effect of changing
conversion rights of the Class B common stock relative to the Class A common stock.

Holders of common stock have no preemptive rights nor rights to subscribe for additional securities. Shares of
common stock are not redeemable and there are no sinking fund provisions. Shares of Class A common stock are not
convertible into any other series or class of our securities. Subject to adjustments for stock splits, stock dividends,
reclassification and similar transactions and events, each share of Class B common stock is freely convertible into one
share of Class A common stock at the option of the holder. Each share of Class B common stock shall automatically
convert to shares of Class A common stock on a share-for-share basis on the earliest record date for an annual meeting
of our shareholders on which the number of shares of Class B common stock outstanding is less than 1% of the total
number of shares of common stock outstanding.

Shares of Class B common stock may not be transferred to third parties except for transfers to certain family
members and in other limited circumstances. Any purported transfer of Class B common stock to a person who is not
a permitted transferee under our Restated Articles of Incorporation is automatically void.

Transfer Agent; Listing

The transfer agent and registrar for the Class A common stock is Broadridge, Edgewood, New York. Our
outstanding shares