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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
 WASHINGTON, D.C. 20549
FORM S-1
 REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933
LKQ CORPORATION
 (Exact name of registrant as specified in its charter)

Delaware
 (State or Other Jurisdiction of Incorporation or Organization)
 
5015
 (Primary Standard Industrial Classification Code Number)
 
36-4215970
 (I.R.S. Employer
Identification Number)
120 North LaSalle Street, Suite 3300
Chicago, Illinois 60602
(312) 621-1950
 (Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant's Principal Executive Offices)
Victor M. Casini
Vice President, General Counsel and Secretary
LKQ Corporation
120 North LaSalle Street, Suite 3300
Chicago, Illinois 60602
(312) 280-3700
 (Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)


Copies to:
 J. Craig Walker
Bell, Boyd & Lloyd LLC
70 West Madison Street, Suite 3300
Chicago, Illinois 60602
(312) 372-1121
fax: (312) 372-2098
 
Thomas J. Murphy
McDermott Will & Emery LLP
227 West Monroe Street, Suite 4400
Chicago, Illinois 60606
(312) 372-2000
fax: (312) 984-7700
         Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of this Registration Statement.
        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 check the following box.  o
        If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) 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.  ý  Reg. No. 333-128152
        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.  o
        If this Form is a post-effective amendment filed pursuant to Rule 462(d) 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.  o
        If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box.  o

 
CALCULATION OF REGISTRATION FEE


Title of Each Class of
Securities to be Registered
 
Amount to
be Registered (1)
 
Proposed Maximum
Aggregate
Offering Price (2)
 
Amount of
Registration Fee (2)(3)

Common Stock, par value $.01 per share
 
690,000 Shares
 
$18,338,475
 
$2,158.44

(1)
Includes 90,000 shares of common stock subject to an over-allotment option granted to the underwriters.
(2)
Estimated solely for the purpose of calculating the amount of the registration fee in accordance with Rule 457(o).
(3)
The $18,338,475 of common stock being registered in this Registration Statement is in addition to the $96,719,025 of common stock registered pursuant to the registrant's Registration Statement on Form S-1 (File No. 333-128152).
         This Registration Statement shall become effective upon filing with the Securities and Exchange Commission in accordance with Rule 462(b) under the Securities Act of 1933, as amended.
EXPLANATORY NOTE
        This Registration Statement is being filed pursuant to Rule 462(b) and the General Instruction V of Form S-1, both as promulgated under the Securities Act of 1933, as amended, solely to register additional shares of common stock, $.01 par value per share, of LKQ Corporation. The contents of the Registration Statement on Form S-1 (No. 333-128152) filed by LKQ Corporation with the Securities and Exchange Commission on September 7, 2005, as amended by Amendment No. 1 to Registration Statement on Form S-1 filed with the Commission on September 13, 2005, and as further amended by Amendment No. 2 to Registration Statement on Form S-1 filed with the Commission on September 27, 2005, which was declared effective by the Commission on September 28, 2005, including the exhibits thereto, are incorporated herein by reference.






 
 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 September 28, 2005.

 
LKQ CORPORATION

 

By:

 

/s/   JOSEPH M. HOLSTEN       

Joseph M. Holsten
 President, Chief Executive Officer and Director
       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 September 28, 2005.

Signature

 
Title


 

 

 
Principal Executive Officer:
 
 

/s/   JOSEPH M. HOLSTEN       

Joseph M. Holsten

 

President, Chief Executive Officer and Director

Principal Financial Officer:

 

 

/s/   MARK T. SPEARS       

Mark T. Spears

 

Senior Vice President and Chief Financial Officer

Principal Accounting Officer:

 

 

/s/   FRANK P. ERLAIN       

Frank P. Erlain

 

Vice President of Finance and Controller
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Majority of Directors:

 

 

*

Donald F. Flynn

 

Director

*

A. Clinton Allen

 

Director

*

Robert M. Devlin

 

Director

*

Paul M. Meister

 

Director

*

John F. O'Brien

 

Director


William M. Webster, IV

 

Director

*By:

 

/s/   MARK T. SPEARS     

Mark T. Spears
 Attorney-in-Fact
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 EXHIBIT INDEX

 
Exhibit No.

 
Description

 
5.1
 
Opinion of Bell, Boyd & Lloyd LLC.
 
23.1
 
Consent of Deloitte & Touche LLP.
 
23.2
 
Consent of Bell, Boyd & Lloyd LLC (included as part of Exhibit 5.1 hereto).
 
24.1
 
Power of Attorney (included in the signature pages to Reg. No. 333-128152).
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 Exhibit 5.1
[BELL, BOYD & LLOYD LLC LOGO]
70 West Madison Street, Suite 3100 o Chicago, Illinois 60602-4207
312.372.1121 o FAX 312.372.2098
Offices in Chicago and Washington, D.C.
September 28, 2005
LKQ Corporation
120 North LaSalle Street
Suite 3300
Chicago, IL 60602
          Re:    Registration Statement on Form S-1
Ladies and Gentlemen:
        We have acted as counsel for LKQ Corporation, a Delaware corporation (the "Company"), in connection with the preparation and filing with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the "Securities Act"), of a registration statement on Form S-1 pursuant to Rule 462(b) of up to 690,000 shares of the Company's common stock, par value $0.01 per share, proposed to be issued and sold by the Company (together with 100,000 shares previously registered on Registration Statement No. 333-128152 for sale by certain stockholders of the Company and now being sold by the Company, the "Company Shares") to a group of underwriters for resale pursuant to an underwriting agreement (the "Underwriting Agreement").
        We are familiar with the proceedings to date with respect to the proposed issuance and sale of the Company Shares and have examined the Registration Statement and such corporate and other records, documents, instruments, certificates and questions of law, and satisfied ourselves as to such matters of fact, as we have considered relevant and necessary as a basis for this opinion.
        Based on the foregoing, we are of the opinion that:
        1.     The Company is a corporation duly incorporated in and validly existing under the laws of the State of Delaware.
        2.     The Company Shares are legally authorized and, upon issuance and delivery thereof in accordance with the terms of the Underwriting Agreement, and the receipt by the Company of the purchase price therefor, will be legally issued, fully paid and non-assessable.
        Our opinion expressed herein is limited to the General Corporation Law of the State of Delaware, the applicable provisions of the Delaware constitution, and the reported judicial decisions interpreting such laws, and we do not express any opinion covering any other laws.
        We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to all references to our firm included in or made a part of the Registration Statement. In giving this consent, we do not admit that we are within the category of persons whose consent is required by Section 7 of the Securities Act.


 

 

Very truly yours,

 

 

/s/   BELL, BOYD & LLOYD LLC       
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 Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
        We consent to the incorporation by reference in this Registration Statement on Form S-1 of our report dated March 8, 2005 relating to the financial statements and financial statement schedule of LKQ Corporation (which report expresses an unqualified opinion and includes explanatory paragraph relating to the adoption of Statement of Financial Accounting Standards No. 142, "Goodwill and Other Intangible Assets" as of January 1, 2002) appearing in the Registration Statement No. 333-128152 on Form S-1 of LKQ Corporation.
        We also consent to the reference to us under the heading "Experts" in such Prospectus.

/s/   DELOITTE & TOUCHE LLP     
Chicago, Illinois
September 28, 2005
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