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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. o
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 Debt Securities   
 Common Stock  
 Warrants 

(1)               There is being registered hereunder such indeterminate number or amount of debt securities, common stock and warrants as may from time to time be
issued at indeterminate prices and as may be issuable upon conversion, redemption, exchange or exercise of any securities registered hereunder.

(2)               In reliance on Rule 456(b) and Rule 457(r) under the Securities Act of 1933, registrant hereby defers payment of the registration fee required in
connection with this Registration Statement.
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PROSPECTUS

LKQ CORPORATION

Debt Securities

Common Stock

Warrants

We may from time to time offer and sell, in one or more offerings, debt securities or shares of common stock, or warrants to purchase shares of
common stock. We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to purchasers, on a
continuous or delayed basis. This prospectus describes some of the general terms that may apply to these securities and the general manner by
which they may be offered. We will provide the specific terms and the public offering price for each offering in a supplement to this prospectus.
You should carefully read this prospectus and the supplement before you decide to invest. This prospectus may not be used to sell securities
unless accompanied by a prospectus supplement.

LKQ common stock is listed on the Nasdaq National Market under the symbol �LKQX.�

The securities offered in this prospectus involve a high degree of risk. In considering whether to acquire our
securities, you should carefully consider all of the information we have included or incorporated by reference
in this prospectus. In particular, you should carefully consider the risk factors discussed under the �RISK
FACTORS� section of our Annual Report on Form 10-K for the year ended December 31, 2005 as well as the
factors described in �FORWARD LOOKING STATEMENTS� on page 2 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission 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 May 9, 2006.

Edgar Filing: LKQ CORP - Form S-3ASR

3



TABLE OF CONTENTS

Page
About This Prospectus 1
Where You Can Find More Information 1
Documents Incorporated by Reference 1
Forward-Looking Statements 2
LKQ Corporation 4
Ratio of Earnings to Fixed Charges 5
Use of Proceeds 5
Description of Debt Securities 5
Description of Common Stock 10
Description of Warrants 12
Plan of Distribution 13
Legal Matters 14
Experts 14

You should only rely on the information contained or incorporated by reference in this prospectus and the prospectus supplement. We
have not authorized anyone to provide you with any other information. We are offering to sell, and seeking offers to buy, the securities
referred to in this prospectus and the prospectus supplement only in jurisdictions where offers and sales are permitted. You should
assume that the information in this prospectus is accurate only as of the date of this prospectus and that any information in any
accompanying prospectus supplement is accurate only as of the date of such accompanying prospectus supplement.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, using a �shelf�
registration process. Under this shelf registration process, we may sell any combination of the securities described in this prospectus in one or
more offerings. This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will
provide a prospectus supplement accompanying this prospectus that will contain specific information about the terms of that offering, which we
refer to as the �prospectus supplement� in this prospectus. The prospectus supplement may also add, update or change information contained in
this prospectus. You should read both this prospectus and the prospectus supplement, together with additional information described under the
heading �Where You Can Find More Information.�

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the reporting requirements of the Securities Exchange Act of 1934, and file annual, quarterly and periodic reports, proxy
statements and other information with the SEC. Our SEC filings may be found on our website at www.lkqcorp.com. The SEC also maintains a
web site (http://www.sec.gov) on which our reports, proxy statements and other information are made available. Such reports, proxy statements
and other information may also be inspected and copied at the public reference facilities maintained by 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 public reference facilities.

Our common stock is listed on the Nasdaq National Market and, as a result, we also file our reports, proxy statements and other information with
Nasdaq.

We have filed with the SEC a Registration Statement on Form S-3 under the Securities Act of 1933 with respect to the securities offered by this
prospectus. This prospectus, which constitutes part of the Registration Statement, does not contain all of the information set forth in the
Registration Statement, certain parts of which have been omitted in accordance with the rules and regulations of the SEC. Reference is hereby
made to the Registration Statement and the exhibits to the Registration Statement for further information with respect to our company and the
securities offered pursuant to this prospectus.

DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows us to �incorporate by reference� our publicly filed reports into this prospectus, which means that information included in those
reports is considered part of this prospectus. Information that we file with the SEC after the date of this prospectus will automatically update and
supersede the information contained in this prospectus and in prior reports. We incorporate by reference the documents listed below and any
future filings made with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act until all of the securities offered pursuant to this
prospectus have been sold. Unless expressly incorporated into this prospectus, a report, or part of a report, furnished, but not filed, on Form 8-K
under the Exchange Act shall not be incorporated by reference into this prospectus. Any statement contained herein or in a document
incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this prospectus to
the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by
reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed to constitute a part
of this prospectus except as modified or superseded.

The following documents filed with the SEC are incorporated by reference in this prospectus:

1.      Our Annual Report on Form 10-K for the year ended December 31, 2005;

2.      Our Current Reports on Form 8-K filed on January 5, 2006; February 10, 2006; and February 28, 2006; and

1
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3.      Our Registration Statement on Form 8-A, filed September 9, 2003, which contains a description of our capital stock.

This prospectus incorporates business and financial information about us that is not included in or delivered with the document. The information
relating to us contained in this prospectus is not comprehensive and should be read together with the information contained in the incorporated
documents. Descriptions contained in the incorporated documents as to the contents of any contract or other document may not contain all of the
information that is of interest to you. You should refer to the copy of such contract or other document filed as an exhibit to our filings.

We will furnish without charge to you, on written or oral request, a copy of any or all of the above documents, other than exhibits to such
documents that are not specifically incorporated by reference therein. You should direct any requests for documents to our principal executive
offices at Investor Relations, LKQ Corporation, 120 North LaSalle Street, Suite 3300, Chicago, Illinois 60602, (312) 621-1950.

FORWARD-LOOKING STATEMENTS

Certain statements and assumptions in this prospectus and in the documents attached or incorporated by reference into this prospectus contain or
are based on �forward-looking� information and involve risks and uncertainties. We believe that such statements are �forward-looking statements�
within the meaning of the Private Securities Litigation Reform Act of 1995. Such forward-looking information includes, among other things,
statements with respect to our financial condition, results of operations, business strategies, operating efficiencies or synergies, competitive
position, growth opportunities, plans and objectives of management and other matters. These statements are subject to numerous assumptions
and uncertainties, many of which are outside of our control.

Actual outcomes are dependent upon many factors. Important factors that could cause actual results to differ materially from those suggested by
the forward-looking statements include, among others:

•  fluctuations in the pricing of new OEM replacement parts;

•  the availability and cost of inventory;

•  variations in vehicle accident rates;

•  increasing competition in the automotive parts industry;

•  changes in state or federal laws or regulations affecting our business;

•  changes in the types of replacements parts that insurance carriers will accept in the repair process;

•  our ability to integrate and successfully operate recently acquired companies and any companies acquired in the
future and the risks associated with these companies;

•  fluctuations in fuel prices;

•  changes in the demand for our products and the supply of our inventory due to severity of weather and seasonality
of weather patterns;

•  the amount and timing of operating costs and capital expenditures relating to the maintenance and expansion of
our business, operations and infrastructure;

•  declines in the values of our assets;

•  uncertainty as to changes in U.S. general economic activity and the impact of these changes on the demand for
our products;

2
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•  our ability to increase or maintain revenue and profitability at our facilities;

•  uncertainty as to our future profitability;

•  uncertainty as to the impact on our industry of any terrorist attacks or responses to terrorist attacks;

•  our ability to operate within the limitations imposed by financing arrangements;

•  our ability to obtain financing on acceptable terms to finance our growth; and

•  our ability to develop and implement the operational and financial systems needed to manage our growing
operations.

Words such as �anticipates,� �believes,� �estimates,� �expects,� �intends,� �plans,� �hopes,� �targets� or similar expressions are intended to identify
forward-looking statements, which speak only as of the date of this prospectus, and in the case of documents incorporated by reference, as of the
date of those documents. We undertake no obligation to update or release any revisions to any forward-looking statements or to report any
events or circumstances after the date of this prospectus or to reflect the occurrence of unanticipated events, except as required by law.

3
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LKQ CORPORATION

We provide replacement systems, components, and parts needed to repair light vehicles (cars and light trucks). Buyers of light vehicle
replacement products have the option to purchase from primarily three sources: new products produced by original equipment manufacturers
(�OEMs�), which are commonly known as OEM products; new products produced by companies other than the OEMs, which are sometimes
referred to generically as �aftermarket� products; and recycled products originally produced by OEMs, which we refer to as recycled OEM
products. We participate in the market for recycled OEM products, the market for collision repair aftermarket products, and the market for
refurbished wheels. We obtain aftermarket products and salvage vehicles from a variety of sources, and we dismantle the salvage vehicles to
obtain a comprehensive range of vehicle products that we distribute into the light vehicle repair market. We are not involved in the manufacture
of automotive products and do not maintain any manufacturing or remanufacturing operations.

We believe we are the largest nationwide provider of recycled OEM products and related services, with sales, processing, and distribution
facilities that reach most major markets in the U.S. We believe that we are the second largest nationwide provider of aftermarket collision
replacement products and refurbished wheels. While we currently service the majority of the major metropolitan areas in the U.S. with both
recycled OEM and aftermarket products, we estimate our current share of the light vehicle recycling market to be less than 10%, and our current
share of the aftermarket products market to be less than 10%. We believe there are opportunities for growth in both product lines through
acquisitions and internal development.

We procure salvage vehicles, primarily at auctions, using our locally based professionals, proprietary processes, and a disciplined procurement
system. In addition, as an alternative source of salvage vehicles, we obtain some inventory directly from insurance companies, vehicle
manufacturers, and other suppliers. Once we have received proper title, which assures us that the vehicles have not been stolen, we dismantle
such vehicles for recycled OEM products. We purchase aftermarket products from manufacturers, primarily in Taiwan, using a proprietary order
management system. We obtain wheels for refurbishing from our dismantling process and from third parties.

Our customers include collision and mechanical repair shops and, indirectly, insurance companies, including extended warranty companies. The
majority of our products and services are sold to collision repair shops, also known as body shops, and mechanical repair shops. We indirectly
rely on insurance companies, which ultimately pay the collision repair shops for the repair of insured vehicles, as a source of business. These
insurance companies exert significant influence in the vehicle repair decision, and increasingly look to a nationwide source for consistency,
quality, and availability of replacement products. Because of their importance to the process, we have formed business relationships with certain
insurance companies, and with certain extended warranty providers, in order to be their preferred light vehicle parts supplier. For example, with
some insurance companies we have vehicle repair order estimate review programs in place and provide their claims adjusters a part quote and
locator service. In addition, we provide them an outlet to dispose of certain total loss vehicles directly to us. We provide extended warranty
companies a single national call desk to service their nationwide needs for mechanical products.

We believe we provide customers a value proposition that includes high quality products, extensive product availability due to our regional
inventory trading zones, product costs lower than new OEM products, and quick delivery. We provide benefits to repair shops and insurance
companies because the lower costs for our products enable many vehicles to be repaired rather than declared a total loss. By expanding our
product offerings to include recycled OEM products, aftermarket products and refurbished wheels, we now offer customers a more extensive
range of light vehicle replacement products. We believe this unique combination of recycled and aftermarket product offerings allows us to
serve as a �one-stop� solution for our customers looking for the most cost advantageous way to repair vehicles.

4
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RATIO OF EARNINGS TO FIXED CHARGES

The following table presents our historical ratio of earnings to fixed charges for each of the years in the five-year period ended December 31,
2005.

Year Ended December 31,
2001 2002 2003 2004 2005

Ratio of Earnings to Fixed Charges: 2.0 4.1 5.9 7.9 8.7

For the purpose of this table, �earnings� consists of income from continuing operations before income taxes, plus fixed charges (excluding
capitalized interest, but including amortization of amounts previously capitalized), and �fixed charges� consist of interest (including capitalized
interest) on all debt, amortization of debt discounts and expenses incurred on issuance, and that portion of rental expense believed to represent
interest.

USE OF PROCEEDS

We intend to use the net proceeds of the securities sold by us to develop and acquire recycling businesses, redistribution facilities, aftermarket
businesses, and self-service retail facilities, to expand and improve existing facilities, to purchase property, equipment and inventory, and for
working capital.

DESCRIPTION OF DEBT SECURITIES

The following sets forth certain general terms and provisions of the indenture under which the debt securities are to be issued. The particular
terms of the debt securities to be sold by us will be set forth in a prospectus supplement relating to such debt securities.

The debt securities will represent unsecured general obligations of the Company, unless otherwise provided in the prospectus supplement. As
indicated in the applicable prospectus supplement, the debt securities will either be senior debt, senior to all future subordinated indebtedness of
the Company and pari passu with other current and future unsecured, unsubordinated indebtedness of the Company or, in the alternative,
subordinated debt subordinate in right of payment to current and future senior debt or pari passu with other future subordinated indebtedness of
the Company. The debt securities will be issued under an indenture in the form that has been filed as an exhibit to the registration statement of
which this prospectus is a part, subject to such amendments or supplemental indentures as are adopted from time to time. The indenture will be
executed by the Company and one or more trustees. The following summary of certain provisions of the indenture does not purport to be
complete and is subject to, and qualified in its entirety by, reference to all the provisions of the indenture, including the definitions therein of
certain terms. Wherever particular sections or defined terms of the indenture are referred to, it is intended that such sections or defined terms
shall be incorporated herein by reference.

General

The indenture will not limit the amount of debt securities that may be issued thereunder. Reference is made to the prospectus supplement for the
following terms of the debt securities offered pursuant thereto: (i) designation (including whether they are senior debt or subordinated debt and
whether such debt is convertible), aggregate principal amount, purchase price and denomination; (ii) the date of maturity; (iii) interest rate or
rates (or method by which such rate will be determined), if any; (iv) the dates on which any such interest will be payable and the method of
payment (cash or common stock); (v) the place or places where the principal of and interest, if any, on the debt securities will be payable;
(vi) any redemption or sinking fund provisions; (vii) any rights of the holders of debt securities to convert the debt securities into other securities
or property of the Company; (viii) the terms, if any, on which such debt securities will be subordinate to other debt of the Company; (ix) if other
than the principal amount hereof, the portion of
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the principal amount of the debt securities that will be payable upon declaration of acceleration of the maturity thereof or provable in
bankruptcy; (x) any events of default in addition to or in lieu of those described herein and remedies therefor; (xi) any trustees, authenticating or
paying agents, transfer agents or registrars or any other agents with respect to the debt securities; (xii) listing (if any) on a securities exchange;
(xiii) whether such debt securities will be certificated or in book-entry form; and (xiv) any other specific terms of the debt securities, including
any additional events of default or covenants provided for with respect to debt securities, and any terms that may be required by or advisable
under United States laws or regulations.

Debt securities may be presented for exchange, conversion or transfer in the manner, at the places and subject to the restrictions set forth in the
debt securities and the prospectus supplement. The Company may charge a reasonable fee for such services, subject to the limitations provided
in the indentures.

Debt securities will bear interest at a fixed rate or a floating rate. Debt securities bearing no interest or interest at a rate that, at the time of
issuance, is below the prevailing market rate, will be sold at a discount below their stated principal amount. Special United States federal income
tax considerations applicable to any such discounted debt securities or to any debt securities issued at par that is treated as having been issued at
a discount for United States income tax purposes will be described in the relevant prospectus supplement.

The indentures will not contain any covenant or other specific provision affording protection to holders of the debt securities in the event of a
highly leveraged transaction or a change in control of the Company, except to the limited extent described below under ��Consolidation, Merger
and Sale of Assets.� The Company�s certificate of incorporation also contains other provisions that may prevent or limit a change of control.

Modification and Waiver

Each indenture will provide that modifications and amendments of such indenture may be made by the Company and the applicable trustee, with
the consent of the holders of a majority in aggregate principal amount of the outstanding debt securities issued under such indenture that are
affected by the modification or amendment voting as one class; provided that no such modification or amendment may, without the consent of
the holder of each such debt security affected thereby, among other things: (1) reduce the amount of debt securities whose holders must consent
to an amendment; (2) reduce the interest on or change the time for payment of interest on any security; (3) reduce the principal of or change the
fixed maturity of any security; (4) reduce the premium payable upon the redemption of any security or change the time at which any security
may or shall be redeemed; (5) make any security payable in money other than that stated in the security; (6) make any change that adversely
affects the right to convert any security; or (7) make any change that adversely affects the preference or priority of the security.

Each indenture will provide that a supplemental indenture that changes or eliminates any covenant or other provision of such indenture that has
expressly been included solely for the benefit of one or more particular series of debt securities, or that modifies the rights of the holders of such
series with respect to such covenant or other provision, shall be deemed not to affect the rights under such indenture of the holders of debt
securities of any other series.

The indenture in the form that has been filed as an exhibit to the registration statement of which this prospectus is a part and each supplemental
indenture entered into thereunder will provide that the Company and the applicable trustee may, without the consent of the holders of any series
of debt securities issued thereunder, amend the indentures or enter into supplemental indentures for one or more of the following purposes: (1) to
evidence the succession of another corporation to the Company and the assumption by any such successor of the covenants, agreements and
obligations of the Company in such indenture and in the debt securities issued thereunder, (2) to cure any ambiguity, defect or inconsistency;
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(3) to make any change that does not adversely affect the interests of the holders of any series of debt securities issued thereunder; (4) to
establish the form and terms of debt securities issued thereunder; (5) to set forth the conversion rights of any series; and (6) to set forth the
provisions regarding subordination of any series.

Events of Default

Unless otherwise provided in any prospectus supplement, the following will be events of default under each indenture with respect to each series
of debt securities issued thereunder: (1) the Company defaults in the payment of interest on any security of that series when the same becomes
due and payable and such default continues for a period of 30 days; (2) the Company defaults in the payment of the principal of any security of
that series when the same becomes due and payable at maturity, upon redemption or otherwise; (3) the Company fails to comply with any of its
other agreements in the securities of that series or the indenture with respect to that series and such failure continues for the period and after the
notice specified in the applicable indenture; (4) the Company pursuant to or within the meaning of any bankruptcy law: (A) commences a
voluntary case, (B) consents to the entry of an order for relief against it in an involuntary case, (C) consents to the appointment of a custodian of
it or for all or substantially all of its property, or (D) makes a general assignment for the benefit of its creditors; (5) a court of competent
jurisdiction enters an order or decree under any bankruptcy law that: (A) is for relief against the Company in an involuntary case, (B) appoints a
custodian of the Company or for all or substantially all of its property, or (C) orders the liquidation of the Company, and the order or decree
remains unstayed and in effect for 60 days; or (6) an event of default provided in the establishing securities resolution or supplemental indenture
for that series occurs. Any event of default with respect to a particular series of debt securities under the indenture may be waived by the holders
of a majority in aggregate principal amount of the outstanding debt securities of such series (voting as a class), except in each case a failure to
pay principal or interest on such debt securities or a default in respect of a covenant or provision which cannot be modified or amended without
the consent of each holder affected thereby.

The Company will be required to furnish to each trustee annually a statement as to its compliance with all conditions and covenants in the
applicable indenture.

Each indenture will contain a provision entitling the applicable trustee to be indemnified by the holders before proceeding to exercise any trust
or power under such indenture at the request of such holders. Each indenture will provide that the holders of a majority in aggregate principal
amount of the then outstanding debt securities of any series may direct the time, method and place of conducting any proceedings for any
remedy available to the applicable trustee or of exercising any trust or power conferred upon the applicable trustee with respect to the debt
securities of such series; provided, however, that the applicable trustee may decline to follow any such direction if, among other reasons, the
applicable trustee determines in good faith that the actions or proceedings as directed may not lawfully be taken, would involve the applicable
trustee in personal liability or would be unduly prejudicial to the holders of the debt securities of such series not joining in such direction. The
right of a holder to institute a proceeding with respect to the applicable indenture will be subject to certain conditions precedent including,
without limitation, that the holders of not less than 25% in aggregate principal amount of the debt securities of such series then outstanding
under such indenture make a request upon the applicable trustee to exercise its powers under such indenture, indemnify the applicable trustee
and afford the applicable trustee reasonable opportunity to act, but the holder has an absolute right to receipt of the principal of, premium, if any,
and interest when due on the debt securities, to require conversion of debt securities if such indenture provides for convertibility at the option of
the holder and to institute suit for the enforcement thereof.
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Consolidation, Merger and Sale of Assets

Each indenture will provide that the Company may not consolidate with, merge into or sell, convey or lease all or substantially all of its assets to
any person unless the Company is the surviving corporation or the successor person is a corporation organized under the laws of any domestic or
Canadian jurisdiction and assumes the Company�s obligations on the debt securities issued thereunder, and under such indenture, and after giving
effect thereto no event of default, and no event that, after notice or lapse of time or both, would become an event of default shall have occurred
and be continuing, and that certain other conditions are met.

Certain Covenants

Payment of Securities.  The Company shall pay the principal of and interest on the securities of any series on the dates
and in the manner provided in the securities of such series and the indenture. Principal and interest shall be considered
paid on the date due if the paying agent holds in accordance with the indenture on that date money sufficient to pay all
principal and interest then due and the paying agent is not prohibited from paying such money to the holders of such
series on such date pursuant to the terms of the indenture. The Company shall pay interest on overdue principal of any
series at the rate borne by the securities of any series; it shall pay interest on overdue defaulted interest at the same rate
to the extent lawful.

SEC Reports.  The Company shall file with the trustee within 15 days after it files them with the SEC copies of the
annual reports and of the information, documents, and other reports which the Company is required to file with the
SEC pursuant to Section 13 or 15(d) of the Exchange Act. The Company will cause any quarterly and annual reports
which it makes available to its stockholders to be mailed to holders of debt securities. The Company will also comply
with the other provisions of Trust Indenture Act § 314(a). Delivery of such reports, information and documents to the
trustee is for informational purposes only and the trustee�s receipt of such information shall not constitute notice or
constructive notice of any information contained therein or determinable from information contained therein,
including the Company�s compliance with any of its covenants hereunder (as to which the trustee is entitled to rely
exclusively on officers� certificates).

Compliance Certificate.  The Company shall deliver to the trustee, within 105 days after the end of each fiscal year of the
Company, a brief certificate signed by the principal executive officer, principal financial officer or principal
accounting officer of the Company, as to the signer�s knowledge of the Company�s compliance with all conditions and
covenants contained in the indenture (determined without regard to any period of grace or requirement of notice
provided herein).

Notice of Certain Events.  The Company shall give prompt written notice to the trustee and any paying agent with respect
to any series of (i) any bankruptcy proceeding, (ii) any default or event of default, (iii) any cure or waiver of any
default or event of default, and (iv) if and when the securities of such series are listed on any stock exchange.

Additional Covenants.   Any additional covenants of the Company with respect to any series of debt securities will be set
forth in the prospectus supplement relating thereto.

Conversion Rights

The terms and conditions, if any, upon which the debt securities are convertible into common stock will be set forth in the applicable prospectus
supplement relating thereto. Such terms will include the conversion price (or manner of calculation thereof), the conversion period, provisions as
to whether conversion will be at the option of the holders or the Company, the events requiring an adjustment of the
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conversion price and provisions affecting conversion in the event of redemption of such debt securities and any restrictions on conversion.

Discharge, Defeasance and Covenant Defeasance

Each indenture will provide with respect to each series of debt securities issued thereunder that the Company may terminate its obligations under
such debt securities of a series and such indenture with respect to debt securities of such series when (1) either (A) all securities theretofore
authenticated and delivered (other than (i) securities which have been destroyed, lost or stolen and which have been replaced or paid and
(ii) securities for whose payment money has theretofore been deposited in trust or segregated and held in trust by the Company and thereafter
repaid to the Company or discharged from such trust) have been delivered to the trustee for cancellation; or (B) all such securities not theretofore
delivered to the trustee for cancellation (i) have become due and payable, or (ii) will become due and payable at their stated maturity within one
year, or (iii) are to be called for redemption within one year under arrangements satisfactory to the trustee for the giving of notice of redemption
by the trustee in the name, and at the expense, of the Company, and the Company in the case of (i), (ii), and (iii) above, has deposited or caused
to be deposited with the trustee for that purpose an amount of money or U.S. government obligations sufficient to pay and discharge the entire
indebtedness on such securities not theretofore delivered to the trustee for cancellation, for principal and interest to the date of such deposit (in
the case of securities which have become due and payable) or to the stated maturity or redemption date, as the case may be; (2) the Company has
paid or caused to be paid all other sums payable hereunder by the Company; and (3) the Company has delivered to the trustee an officers�
certificate and an opinion of counsel, each stating that all conditions precedent therein provided for relating to the satisfaction and discharge of
the Indenture have been complied with. Thereafter, only the Company�s obligations to compensate and indemnify the applicable trustee and its
right to recover excess money held by the applicable trustee shall survive.

Applicable Law

The indentures will provide that the debt securities and the indentures will be governed by and construed in accordance with the laws of the State
of New York.
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DESCRIPTION OF COMMON STOCK

We are authorized to issue up to 500,000,000 shares of common stock. Each share has a par value of $0.01. The following description
summarizes various provisions of our common stock. The summary is not complete and is subject to, and qualified in its entirety by, our
certificate of incorporation and bylaws, copies of which have been filed as exhibits to the registration statement of which this prospectus is a
part, and the provisions of applicable Delaware law.

Common Stock

Each share of our common stock entitles the holder to one vote on all matters submitted to a vote of stockholders, including the election of
directors. The holders of common stock are entitled to receive dividends, if any, declared from time to time by the directors out of legally
available funds. The payment of dividends is restricted by the terms of our credit facility. In the event of our liquidation, dissolution or winding
up, the holders of common stock are entitled to share ratably in all assets remaining after the payment of liabilities.

The common stock has no preemptive or conversion rights or other subscription rights. There are no redemption or sinking fund provisions
applicable to the common stock. All outstanding shares of common stock are fully paid and nonassessable.

Anti-Takeover Effects of Our Certificate of Incorporation and Bylaws

Some provisions of our certificate of incorporation and bylaws may be deemed to have an anti-takeover effect and may delay or prevent a tender
offer or takeover attempt that a stockholder might consider to be in its best interest. These provisions include:

Special Meetings of Stockholders

Our certificate of incorporation provides that special meetings of our stockholders may be called only by the president or by a majority of the
board of directors. As a result, stockholders must rely on the board of directors to call a special meeting or wait until the next annual meeting to
hold a vote on extraordinary matters like a significant transaction and would have to comply with the notice provisions described below. The
restriction on the ability of stockholders to call a special meeting means that a proposal to replace the board also could be delayed until the next
annual meeting.

Advance Notice Procedure

Our bylaws establish an advance notice procedure for stockholder proposals to be brought before an annual meeting of our stockholders,
including proposed nominations of persons for election to the board of directors. Generally, the advance notice provisions require that written
notice of the proposals or nominations must be given to our secretary no less than 60 days nor more than 90 days prior to the annual meeting.
However, if notice or prior public disclosure of the annual meeting date is given less than 70 days prior to the meeting, the notice must be
received by our secretary no later than the close of business on the tenth day following the day on which notice of the annual meeting date was
mailed or public disclosure was made, whichever occurs first.

At an annual meeting, stockholders may only consider proposals or nominations specified in the notice of meeting, brought before the meeting
by or at the direction of the board of directors, or brought before the meeting by a stockholder who has complied with the notice provisions
described above. Our bylaws may have the effect of precluding the conduct of certain business at a meeting if the proper procedures are not
followed. These provisions may also discourage or deter a potential acquirer from
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conducting a solicitation of proxies to elect the acquirer�s own slate of directors or otherwise attempting to obtain control of us.

No Stockholder Action by Written Consent

Delaware law provides that stockholders may take action by written consent in lieu of a stockholder meeting. However, Delaware law also
allows us to eliminate stockholder actions by written consent, which we have done. Elimination of written consents of stockholders may
lengthen the amount of time required to take stockholder actions because actions by written consent are not subject to the minimum notice
requirement of a stockholders� meeting. The elimination of stockholders� written consents may also deter hostile takeover attempts. Without the
availability of stockholders� actions by written consent, a holder controlling a majority of our capital stock would not be able to amend our
bylaws or remove directors without holding a stockholders meeting. The holder would have to obtain the consent of a majority of the board of
directors to call a special stockholders� meeting or comply with the notice periods applicable to annual meetings.

Authorized but Unissued Shares

The authorized but unissued shares of common stock will be available for future issuance without stockholder approval. These additional shares
may be utilized for a variety of corporate purposes, including public offerings to raise additional capital, acquisitions and employee benefit
plans. The existence of authorized but unissued shares of common stock could render more difficult or discourage an attempt to obtain control of
a majority of our stock by means of a proxy contest, tender offer, merger or otherwise.

Material Provisions of Delaware Law

We are subject to the provisions of Section 203 of the Delaware General Corporation Law. In general, such provisions prohibit a publicly-held
Delaware corporation from engaging in any business combination transactions with any interested stockholder for a period of three years after
the date of the transaction in which the person became an interested stockholder, unless:

•  the transaction is approved by the board of directors prior to the date the interested stockholder obtained that
status;

•  upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction
commenced, excluding for purposes of determining the number of shares of voting stock outstanding those shares
owned by (a) persons who are directors and also officers and (b) employee stock plans in which employee participants
do not have the right to determine confidentially whether shares held subject to the plan will be tendered in a tender or
exchange offer; or

•  on or subsequent to such date, the business combination is approved by the board of directors and authorized at an
annual or special meeting of stockholders by the affirmative vote of at least 662⁄3% of the outstanding voting stock
which is not owned by the interested stockholder.

A �business combination� is defined to include mergers, asset sales and other transactions resulting in financial benefit to a stockholder. In general,
an �interested stockholder� is a person who, together with affiliates and associates, owns, or at any time in the previous three years owned, 15% or
more of a corporation�s voting stock. The statute could have the effect of prohibiting or delaying mergers or other takeover or change in control
attempts.
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Transfer Agent and Registrar

The transfer agent and registrar for our common stock is LaSalle Bank National Association. Its address is 135 South LaSalle Street, Chicago,
Illinois 60603.

Listing

Our common stock is listed on the Nasdaq National Market under the symbol �LKQX.�

DESCRIPTION OF WARRANTS

We may issue warrants to purchase any combination of our debt securities or common stock. We may issue warrants independently or together
with other securities. Warrants sold with other securities may be attached to or separate from the other securities. We will issue warrants under
one or more warrant agreements between us and a warrant agent that we will name in the prospectus supplement.

The prospectus supplement relating to any warrants we are offering will include specific terms relating to the offering. We will file the form of
any warrant agreement with the SEC, and you should read the warrant agreement for provisions that may be important to you. The prospectus
supplement will include some or all of the following terms:

•  the title of the warrants;

•  the aggregate number of warrants offered;

•  the designation, number and terms of the debt securities or common stock purchasable upon exercise of the
warrants, and procedures by which the number of securities purchasable may be adjusted;

•  the exercise price of the warrants;

•  the dates or periods during which the warrants are exercisable;

•  the designation and terms of any securities with which the warrants are issued;

•  if the warrants are issued as a unit with another security, the date, if any, on and after which the warrants and the
other security will be separately transferable;

•  if the exercise price is not payable in U.S. dollars, the foreign currency, currency unit or composite currency in
which the exercise price is denominated;

•  any minimum or maximum amount of warrants that may be exercised at any one time; and

•  any terms, procedures and limitations relating to the transferability, exchange or exercise of the warrants.
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PLAN OF DISTRIBUTION

The securities being offered by this prospectus may be sold by us:

•  through agents,

•  to or through underwriters,

•  through broker-dealers (acting as agent or principal),

•  directly by us to purchasers, through a specific bidding or auction process or otherwise, or

•  through a combination of any such methods of sale.

The distribution of securities may be effected from time to time in one or more transactions, including block transactions and transactions on the
Nasdaq National Market or any other organized market where the securities may be traded. The securities may be sold at a fixed price or prices,
which may be changed, or at market prices prevailing at the time of sale, at prices relating to the prevailing market prices or at negotiated prices.
The consideration may be cash or another form negotiated by the parties. Agents, underwriters or broker-dealers may be paid compensation for
offering and selling the securities. That compensation may be in the form of discounts, concessions or commissions to be received from us or
from the purchasers of the securities. Dealers and agents participating in the distribution of the securities may be deemed to be underwriters, and
compensation received by them on resale of the securities may be deemed to be underwriting discounts. If such dealers or agents were deemed to
be underwriters, they may be subject to statutory liabilities under the Securities Act.

Agents may from time to time solicit offers to purchase the securities. If required, we will name in the applicable prospectus supplement any
agent involved in the offer or sale of the securities and set forth any compensation payable to the agent. Unless otherwise indicated in the
prospectus supplement, any agent will be acting on a best efforts basis for the period of its appointment. Any agent selling the securities covered
by this prospectus may be deemed to be an underwriter, as that term is defined in the Securities Act, of the securities.

If underwriters are used in a sale, securities will be acquired by the underwriters for their own account and may be resold from time to time in
one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale, or
under delayed delivery contracts or other contractual commitments. Securities may be offered to the public either through underwriting
syndicates represented by one or more managing underwriters or directly by one or more firms acting as underwriters. If an underwriter or
underwriters are used in the sale of securities, an underwriting agreement will be executed with the underwriter or underwriters at the time an
agreement for the sale is reached. The applicable prospectus supplement will set forth the managing underwriter or underwriters, as well as any
other underwriter or underwriters, with respect to a particular underwritten offering of securities, and will set forth the terms of the transactions,
including compensation of the underwriters and dealers and the public offering price, if applicable. The prospectus and prospectus supplement
will be used by the underwriters to resell the securities.

If a dealer is used in the sale of the securities, we or an underwriter will sell the securities to the dealer, as principal. The dealer may then resell
the securities to the public at varying prices to be determined by the dealer at the time of resale. To the extent required, we will set forth in the
prospectus supplement the name of the dealer and the terms of the transactions.

We may directly solicit offers to purchase the securities and we may make sales of securities directly to institutional investors or others. These
persons may be deemed to be underwriters within the meaning of the Securities Act with respect to any resale of the securities. To the extent
required, the prospectus

13

Edgar Filing: LKQ CORP - Form S-3ASR

18



supplement will describe the terms of any such sales, including the terms of any bidding or auction process, if used.

Agents, underwriters and dealers may be entitled under agreements which may be entered into with us to indemnification by us against specified
liabilities, including liabilities incurred under the Securities Act, or to contribution by us to payments they may be required to make in respect of
such liabilities. If required, the prospectus supplement will describe the terms and conditions of such indemnification or contribution. Some of
the agents, underwriters or dealers, or their affiliates may be customers of, engage in transactions with or perform services for us or our
subsidiaries in the ordinary course of business.

Under the securities laws of some states, the securities offered by this prospectus may be sold in those states only through registered or licensed
brokers or dealers.

Any person participating in the distribution of common stock registered under the registration statement that includes this prospectus will be
subject to applicable provisions of the Exchange Act, and the applicable SEC rules and regulations, including, among others, Regulation M,
which may limit the timing of purchases and sales of any of our common stock by any such person. Furthermore, Regulation M may restrict the
ability of any person engaged in the distribution of our common stock to engage in market-making activities with respect to our common stock.
These restrictions may affect the marketability of our common stock and the ability of any person or entity to engage in market-making activities
with respect to our common stock.

Certain persons participating in an offering may engage in over-allotment, stabilizing transactions, short-covering transactions and penalty bids
in accordance with Regulation M under the Exchange Act that stabilize, maintain or otherwise affect the price of the offered securities. For a
description of these activities, see the information under the heading �Underwriting� in the applicable prospectus supplement.

LEGAL MATTERS

Certain legal matters with respect to the common stock covered by this prospectus will be passed upon for us by Bell, Boyd & Lloyd LLC. John
T. McCarthy, a member of Bell, Boyd & Lloyd LLC, beneficially owns 24,000 shares of our common stock.

EXPERTS

The financial statements, the related financial statement schedule and management�s report on the effectiveness of internal control over financial
reporting, incorporated in this prospectus by reference from the Company�s Annual Report on Form 10-K for the year ended December 31, 2005,
have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports, which are
incorporated herein by reference and have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in
accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distribution

Our estimated expenses in connection with the issuance and distribution of the securities being registered are as set forth in the following table:

SEC Registration Fee $*
Legal Fees and Expenses $250,000
Accounting Fees and Expenses $100,000
Printing and Engraving Expenses $125,000
Fees and Expenses of Trustee and Counsel $20,000
Rating Agency Fees $75,000
Miscellaneous $30,000
Total $600,000

*  Applicable SEC registration fees have been deferred in accordance with Rules 456(b) and 457(r) of the
Securities Act of 1933 and are not estimable at this time.

Item 15.   Indemnification of Directors and Officers

The registrant is organized under the Delaware General Corporation Law (DGCL), which empowers Delaware corporations to indemnify any
director or officer, or former director or officer, who was or is a party, or is threatened to be made a party, to any threatened, pending, or
completed action, suit or proceeding, whether civil, criminal, administrative, or investigative (other than an action by or in the right of the
corporation) by reason of the fact that such person is or was a director, officer, employee, or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise,
against expenses (including attorneys� fees), judgments, fines, and amounts paid in settlement, actually and reasonably incurred in connection
with such action, suit, or proceeding, provided that such director or officer acted in good faith in a manner reasonably believed to be in, or not
opposed to, the best interests of the corporation, and, with respect to any criminal action or proceeding, provided further that such director or
officer had no reasonable cause to believe his conduct was unlawful.

The DGCL also empowers Delaware corporations to provide similar indemnity to any director or officer, or former director or officer, for
expenses, including attorneys� fees, actually and reasonably incurred by the person in connection with the defense or settlement of actions or suits
by or in the right of the corporation if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to
the interests of the corporation, except in respect of any claim, issue, or matter as to which such director or officer shall have been adjudged to
be liable to the corporation unless and only to the extent that the Court of Chancery or the court in which such action or suit was brought shall
determine upon application that, despite the adjudication of liability, but in view of all of the circumstances of the case, such director or officer is
fairly and reasonably entitled to indemnity for such expenses that the Court of Chancery or such other court shall deem proper.

The DGCL further provides that (i) to the extent a present or former director or officer of a corporation has been successful in the defense of any
action, suit, or proceeding described above or in the defense of any claim, issue or matter therein, such person shall be indemnified against
expenses (including attorneys� fees) actually and reasonably incurred by such person in connection therewith, and (ii) indemnification and
advancement of expenses provided by, or granted pursuant to, the DGCL shall not be deemed exclusive of any other rights to which the
indemnified party may be entitled.

The DGCL permits a Delaware corporation to purchase and maintain, on behalf of any director or officer, insurance against liabilities incurred in
such capacities. The DGCL also permits a corporation to pay expenses incurred by a director or officer in advance of the final disposition of an
action, suit, or proceeding, upon receipt of an undertaking by the director or officer to repay such amount if it is determined that such person is
not entitled to indemnification.

As permitted by the DGCL, the registrant�s certificate of incorporation eliminates the personal liability of a director to the corporation or its
stockholders for monetary damages for violations of the director�s fiduciary duty except, to the extent provided by applicable law, (i) for any
breach of the director�s
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duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or that involve intentional misconduct or a
knowing violation of law, (iii) pursuant to Section 174 of the DGCL (providing for liability of directors for unlawful payment of dividends or
unlawful stock purchases or redemptions), or (iv) for any transaction from which a director derived an improper personal benefit. In addition, the
registrant�s certificate of incorporation provides that it is required to indemnify its directors and officers to the fullest extent permitted by the
DGCL for any expenses, liabilities or other matters, that such indemnification is not exclusive of any other right to indemnification that such
person may be entitled to otherwise, and that the right to such indemnification is available for current and former directors and officers, and
inures to the benefit of their heirs, executors, and administrators. The registrant�s amended and restated bylaws also contain provisions for
indemnification of its directors and officers consistent with the provisions of the DGCL.

The registrant has also entered into an indemnification agreement with each of its directors and officers which provides for certain rights to
indemnification and payment of expenses in addition to and in furtherance of the indemnification provisions in our certificate of incorporation.

The foregoing statements are subject to the detailed provisions of the DGCL, the registrant�s certificate of incorporation, amended and restated
bylaws, and the form of indemnification agreement, the latter three of which are filed as exhibits to this Registration Statement.

The registrant has obtained insurance policies indemnifying its directors and officers against certain civil liabilities and related expenses.

Item 16.   Exhibits*

4.1 Specimen of common stock certificate (incorporated by reference to Exhibit 4.1 to the Company�s Registration
Statement on Form S-1, Registration No. 333-107417).

  4.2 Credit Agreement by and among LKQ Corporation, Bank of America, N.A., as Administrative Agent, LaSalle Bank
National Association, as Syndication Agent, Bank One, NA, as Documentation Agent, National City Bank, as
Co-Agent, and Banc of America Securities LLC, as Arranger, dated February 17, 2004 (incorporated herein by
reference to Exhibit 99.3 to the Company�s report on Form 8-K filed with the SEC on February 25, 2004).

  4.3 First Amendment to Credit Agreement dated as of January 31, 2005 by and among LKQ Corporation, Bank of
America, N.A., LaSalle Bank National Association, JP Morgan Chase Bank, National Association and National City
Bank (incorporated herein by reference to Exhibit 99.4 to the Company�s report on Form 8-K filed with SEC on
February 2, 2005).

  4.4 Second Amendment to Credit Agreement dated as of June 1, 2005 by and among LKQ Corporation , Bank of America,
N.A., LaSalle Bank National Association, JP Morgan Chase Bank National Association and National City Bank
(incorporated herein by reference to Exhibit 99.1 to the Company�s report on Form 8-K filed with the SEC on June 3,
2005).

  4.5 Form of Indenture**
  5 Opinion of Bell, Boyd & Lloyd LLC**
10 Form of Indemnification Agreement between directors and officers of LKQ Corporation and LKQ Corporation

(incorporated by reference to Exhibit 10.30 to the Company�s Registration Statement on Form S-1, Registration
No. 333-107417).

12 Computation of Ratio of Earnings to Fixed Charges**
23.1 Consent of Deloitte & Touche LLP**
23.2 Consent of Bell, Boyd & Lloyd LLC (contained in Exhibit 5 opinion)**
24 Power of attorney (included on signature page)**
25 The Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939 of the Trustee under the Indenture will

be filed under cover of Form 305B2 in accordance with the rules and regulations prescribed by the Commission under
Section 305(b)(2) of the Trust Indenture Act.
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*  LKQ will file as an exhibit to a Current Report on Form 8-K (i) any underwriting, remarketing or agency
agreement relating to the securities offered hereby, (ii) the instruments setting forth the terms of any debt securities or
warrants, (iii) any additional required opinions of counsel with respect to the legality of the securities offered hereby
and (iv) any required opinion of counsel of LKQ as to certain tax matters relative to the securities offered hereby.

**  Filed with this Form S-3

Item 17.   Undertakings

(a)   The undersigned registrant hereby undertakes:

(1)   to file, during any period in which offers or sales are being made of the securities registered hereby, a post-effective amendment to this
registration statement:

(i)    to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)   to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no
more than a 20 percent change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the effective
registration statement;

(iii)  to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in this registration statement; provided, however, that the undertaking set forth in paragraphs (a)(1)(i) and
(a)(1)(ii) do not apply if the registration statement is on Form S-3, Form S-8 or Form F-3, and the information required to be included in a
post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the SEC by the registrant pursuant to
Section 13 or 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in this registration statement.

(2)   that, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3)   to remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4)   that, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i)    If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an
offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to
be part of and included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no statement made
in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the
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registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such
first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement
or made in any such document immediately prior to such date of first use.

(5)   that, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
the securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means
of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:

(i)    Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(ii)   Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii)  The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and

(iv)  Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b)   The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the registration�s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of
an employee benefit plan�s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in
the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(c)   Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in
the Securities Act of 1933 and will be governed by the final adjudication of such issue.

(d)   The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under
subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission under
Section 305(b)(2) of the Trust Indenture Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of Chicago, State of Illinois, on May 8, 2006.

LKQ CORPORATION
By: /s/ JOSEPH M. HOLSTEN

Joseph M. Holsten
President, Chief Executive Officer and Director

Each person whose signature appears below appoints Joseph M. Holsten and Victor M. Casini, and each of them severally, acting alone and
without the other, their true and lawful attorney-in-fact with authority to execute in the name of each such person and to file with the SEC,
together with any exhibits and any other documents, any and all amendments (including post-effective amendments) to this registration
statement on Form S-3 necessary or advisable to enable LKQ to comply with the Securities Act of 1933, as amended, and any rules, regulations
and requirements of the SEC in respect thereof, which amendments may make such other changes in the registration statement as the aforesaid
attorney-in-fact executing the same deems appropriate.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the
capacities indicated on May 8, 2006.

Signature Title
/s/ JOSEPH M. HOLSTEN President, Chief Executive Officer (principal

Joseph M. Holsten executive officer) and Director
/s/ MARK T. SPEARS Executive Vice President and Chief Financial Officer

Mark T. Spears (principal financial officer)
/s/ FRANK P. ERLAIN Vice President�Finance and Controller

Frank P. Erlain (principal accounting officer)
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/s/ DONALD F. FLYNN Director
Donald F. Flynn

/s/ A. CLINTON ALLEN Director
A. Clinton Allen

/s/ ROBERT M. DEVLIN Director
Robert M. Devlin

Director
Paul M. Meister

/s/ JOHN F. O�BRIEN Director
John F. O�Brien

/s/ WILLIAM M. WEBSTER Director
William M. Webster, IV
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