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Item 1. Financial Statements

Current Assets:
Cash and equivalents
Receivables, net
Inventory
Deferred income taxes
Prepaid income taxes
Prepaid expenses and other current
Total Current Assets
Property and Equipment, net
Intangible Assets:
Goodwill
Other intangibles, net
Other Assets
Total Assets

PART |
FINANCIAL INFORMATION

LKQ CORPORATION AND SUBSIDIARIES

Unaudited Consolidated Condensed Balance Sheets
(In thousands, except share and per share data)

Assets

assets

Liabilities and Stockholders’ Equity

Current Liabilities:
Accounts payable
Accrued expenses:
Accrued payroll-related liabilities
Other accrued expenses
Income taxes payable
Contingent consideration liabilities
Other current liabilities

Current portion of long-term obligations

Total Current Liabilities

Long-Term Obligations, Excluding Current Portion

Deferred Income Taxes
Contingent Consideration Liabilities
Other Noncurrent Liabilities
Commitments and Contingencies
Stockholders’ Equity:

Common stock, $0.01 par value, 1,000,000,000 afcbB0,000 shares authorized, 300,548,11.
and 297,810,896 shares issued and outstandingteriger 30, 2013 and December 31, 201:

respectively
Additional paid-in capital
Retained earnings

Accumulated other comprehensive income

Total Stockholders’ Equity

Total Liabilities and Stockholders’ Equity

September 30, December 31,

2013 2012

$ 107,33 $ 59,77(

438,80( 311,80¢

1,018,16! 900,80:

53,12¢ 53,48t

13,82t 29,53°

44,39 28,94¢

1,675,65. 1,384,35

531,89 494,37¢

1,920,91 1,690,28.

154,42¢ 106,71!

78,16¢ 47,72’

$ 4,361,05! $ 3,723,45!

$ 284,900 $ 219,33!

66,36¢ 44,40(

146,64 90,42:

16,47: 2,74¢

49,27¢ 42,25¢

17,73t 17,06¢

61,12: 71,71¢

642,51: 487,94

1,250,93. 1,046,76.

118,69: 102,27!

5,21( 47,75¢

89,60¢ 74,627

3,00¢ 2,97¢

996,24 950,33t

1,243,777 1,010,01!

11,07t 75¢

2,254,101 1,964,09.

$ 4,361,05¢ $ 3,723,45




See notes to unaudited consolidated condensed:falatatements.
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LKQ CORPORATION AND SUBSIDIARIES

Unaudited Consolidated Condensed Statements of Ing@
(In thousands, except per share data)

Revenue
Cost of goods sold
Gross margin
Facility and warehouse expenses
Distribution expenses
Selling, general and administrative expenses
Restructuring and acquisition related expenses
Depreciation and amortization
Operating income
Other expense (income):
Interest expense, net
Loss on debt extinguishment
Change in fair value of contingent consideratiaibilities
Other income, net
Total other expense, net
Income before provision for income taxes
Provision for income taxes
Net income
Earnings per share:
Basic
Diluted

Unaudited Consolidated Condensed Statements of Comghensive Income

Net income
Other comprehensive income, net of tax:
Foreign currency translation

Net change in unrecognized gains (losses) on deréva
instruments, net of tax

Total other comprehensive income
Total comprehensive income

See notes to unaudited consolidated condensedfalatatements.

Three Months Ended

Nine Months Ended

September 30, September 30,
2013 2012 2013 2012

$ 1,298,09. $ 1,016,700 $ 3,74583 $  3,055,01
780,18 607,00: 2,216,111 1,775,99
517,90° 409,70¢ 1,529,72! 1,279,01
108,34 86,73¢ 311,48( 254,03¢
109,59: 93,65: 320,03 277,39:
153,54t 121,04¢ 436,61 364,46:
2,20¢ 11€ 7,391 2,55¢
20,81¢ 16,71t 57,85( 46,96
123,39! 91,43¢ 396,36: 333,60:¢
15,20( 7,96¢ 36,287 22,681
— — 2,79 —
71z 1,892 1,76¢ 1,78
(1,56%) (1,672 (1,73)) (3,419
14,35( 8,18 39,11( 21,06:
109,04! 83,25: 357,25: 312,54¢
35,60( 29,20¢ 123,49. 113,51:
$ 73,44F $ 54,04¢ $ 233,75¢ % 199,03
$ 02¢ $ 0.1 $ 0.7¢ $ 0.67
$ 024 $ 0.1¢ $ 077 $ 0.6¢

(In thousands)

Three Months Ended

Nine Months Ended

September 30, September 30,
2013 2012 2013 2012
$ 73,44 $ 54,04¢ $ 233,75¢ % 199,03
28,51« 10,18: 6,33( 12,51¢
62° (1,242 3,98¢ (4,239
29,13¢ 8,94( 10,31¢ 8,28t
$ 102,58: $ 62,98¢ $ 244,070 $ 207,32.
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LKQ CORPORATION AND SUBSIDIARIES

Unaudited Consolidated Condensed Statements of Caltows

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income

Adjustments to reconcile net income to net cashigeal by operating activities:

Depreciation and amortization
Stock-based compensation expense

Excess tax benefit from stock-based payments

Other

Changes in operating assets and liabilities, neffetts from acquisitions:

Receivables
Inventory

Prepaid income taxes/income taxes payable

Accounts payable
Other operating assets and liabilities

Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchases of property and equipment
Proceeds from sales of property and equipment
Investment in unconsolidated subsidiary
Acquisitions, net of cash acquired

Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from exercise of stock options
Excess tax benefit from stock-based payments
Debt issuance costs
Proceeds from issuance of senior notes
Borrowings under revolving credit facility
Repayments under revolving credit facility
Borrowings under term loans
Repayments under term loans

Borrowings under receivables securitization fagilit
Repayments under receivables securitization fgcilit

Repayments of other long-term debt
Payments of other obligations
Net cash provided by financing activities

Effect of exchange rate changes on cash and egquigal

Net increase in cash and equivalents
Cash and equivalents, beginning of period
Cash and equivalents, end of period
Supplemental disclosure of cash paid for:
Income taxes, net of refunds
Interest

(In thousands)

Supplemental disclosure of noncash investing amahfting activities:

Notes payable and long-term obligations, includintes issued in connection with business acquistio $

Contingent consideration liabilities
Non-cash property and equipment additions

Nine Months Ended

September 30,
2013 2012
233,75¢ $ 199,03
61,86¢ 51,57
16,29: 11,97¢
(15,999 (12,07
7,42¢ 3,961
(35,287 (12,399
(18,207 (47,669
40,55 2,68¢
1,641 (7,892
48,88¢ (8,13¢)
340,92¢ 182,07.
(61,12¢) (60,63¢)
1,45¢ 69z
(9,136 —
(395,979 (133,12)
(464,77 (193,06
13,64% 14,18
15,99¢ 11,07:
(16,919 (17%)
600,00( —
399, 75¢ 500,08
(745,31) (747,85))
35,00( 200,00
(112,250 (14,379
41,50( 77,27:
(111,500 —
(19,519 (8,336
(32,09) (600)
169,31¢ 31,28(
2,09¢ 682
47,567 20,967
59,77( 48,24
107,33 $ 69,21
82,53t $ 110,91:
22,85 20,82
10,72¢  $ 8,27:
3,854 5,54(
2,651 9,48



See notes to unaudited consolidated condensed:falatatements.
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Unaudited Consolidated Condensed Statements of Sidwlders’ Equity

BALANCE, December 31, 2012
Net income
Other comprehensive income
Restricted stock units vested
Stock-based compensation expense
Exercise of stock options

Excess tax benefit from stock-based
payments

BALANCE, September 30, 2013

See notes to unaudited consolidated condensedcfalatatements.

LKQ CORPORATION AND SUBSIDIARIES

(In thousands)

Common Stock

Accumulated

Other Total
Shares Additional Retained Comprehensive Stockholders’
Issued Amount Paid-In Capital Earnings Income Equity
297,81. $ 297¢ $ 950,33¢ $ 1,010,01* $ 75¢ $ 1,964,09
— — — 233,75¢ — 233,75¢
— — — — 10,31¢ 10,31¢
594 6 (6) — — —
— — 16,29: — — 16,29:
2,14: 21 13,62¢ — — 13,64%
— — 15,99¢ — — 15,99¢
300,54¢ $ 3,008 $ 996,24t $ 1,243,770 % 11,078 $ 2,254,101
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LKQ CORPORATION AND SUBSIDIARIES
Notes to Unaudited Consolidated Condensed Financi&tatements

Note 1. Interim Financial Statements

The unaudited financial statements presented snréort represent the consolidation of LKQ Corfiora a Delaware corporation,
and its subsidiaries. LKQ Corporation is a holdbegnpany and all operations are conducted by sw#gdi When the terms "LKQ," "the

Company,” "we," "us," or "our" are used in this doent, those terms refer to LKQ Corporation andadtssolidated subsidiaries.

We have prepared the accompanying unaudited coiaseti condensed financial statements pursuanétates and regulations of t
Securities and Exchange Commission ("SEC") appléctbinterim financial statements. Accordinglyrteén information related to our
significant accounting policies and footnote disci@s normally included in financial statementgpred in accordance with accounting
principles generally accepted in the United Sthtase been condensed or omitted. These unauditetlodated condensed financial statem:
reflect, in the opinion of management, all matesidjustments (which include only normal recurrigfuatments) necessary to fairly state, in al
material respects, our financial position, resafteperations and cash flows for the periods preskn

During the 2013 Annual Meeting of Stockholders iayv2013, our stockholders approved an amendmentrtQertificate of
Incorporation to increase the number of authorgdgates of common stock from 500 million to 1 billioThe increased number of authorized
shares is reflected on our Unaudited Consolidatmtti€nsed Balance Sheet as of September 30, 2013.

Operating results for interim periods are not nsagky indicative of the results that can be expddbr any subsequent interim period
or for a full year. These interim financial statartseshould be read in conjunction with our aud@edsolidated financial statements and notes
thereto included in our most recent Annual ReporEForm 10-K for the year ended December 31, 20&8 fvith the SEC on March 1, 2013.

Note 2. Financial Statement Information

Revenue Recognition

The majority of our revenue is derived from theesal vehicle parts. Revenue is recognized whemptbducts are shipped, delivere
or picked up by customers and title has transfeselject to an allowance for estimated returrsgalints and allowances that we estimate
based upon historical information. We recordedsamee for estimated returns, discounts and alloest $30.5 million and $24.7 million at
September 30, 2013 and December 31, 20&2pectively. We present taxes assessed by goeetal authorities collected from customers
net basis. Therefore, the taxes are excluded femmnue on our Unaudited Consolidated Condensedr$¢ats of Income and are shown as a
current liability on our Unaudited Consolidated @ensed Balance Sheets until remitted. We recogeiznue from the sale of scrap, cores
and other metals when title has transferred, wtyipltally occurs upon delivery to the customer.

Receivables

We recorded a reserve for uncollectible account&ldf1 million and $9.5 million at September 3012@nd December 31, 2012,
respectively.
Inventory

Inventory consists of the following (in thousands):

September 30, December 31,
2013 2012
Aftermarket and refurbished products $ 649,76{ $ 523,67
Salvage and remanufactured products 368,40: 377,12¢
$ 1,018,116 $ 900,80

Intangible Assets

Intangible assets consist primarily of goodwillgttost of purchased businesses in excess of thealak of the identifiable net assets
acquired) and other specifically identifiable ingéie assets, such as trade names, trademarkspeerstelationships and covenants not to
compete.




The change in the carrying amount of goodwill byaitable segment during the nine months ended Béete30, 2013 is as follows
(in thousands):

North America Europe Total
Balance as of January 1, 2013 $ 1,339,83 $ 350,45 $ 1,690,28.
Business acquisitions and adjustments to previaesigrded goodwill 17,62: 209,63 227,26
Exchange rate effects (4,409 7,77¢ 3,371
Balance as of September 30, 2013 $ 1,353,04 $ 567,86¢ $ 1,920,911
The components of other intangibles are as follpwghousands):
September 30, 2013 December 31, 2012
Gross Gross
Carrying Accumulated Carrying Accumulated
Amount Amortization Net Amount Amortization Net
Trade names and trademarks $ 144,25  $ (26,167 $ 118,08 $ 118,42. $ (21,599 $ 96,82!
Customer relationships 45,25; (10,616 34,63t 14,42¢ (6,642 7,78¢
Covenants not to compete 3,822 (2,11¢) 1,70€ 3,654 (1,54¢) 2,10¢

$ 193,32 $ (38,899 $ 154,42¢ $ 136,50 $ (29,787 $ 106,71!

During the nine months ended September 30, 20¥8reeorded $24.7 million of trade names and $25l&mof customer
relationships for our acquisition of Sator BeheeV .R"Sator") as discussed in Note 9, "Business Bioations ." Trade names and trademarks
are amortized over a useful life ranging from 1@@oyears on a straight-line basis. Customer mialips are amortized over the expected
period to be benefited ( 5 to 15 years) on eitharaight-line or accelerated basis. Covenantsmobmpete are amortized over the lives of the
respective agreements, which range from one toyiags, on a straight-line basis. Amortization egeefor intangibles was $9.0 million and
$7.1 million during the nine month periods endegt&mber 30, 2013 and 2012 , respectively. Estimatedrtization expense for each of the
five years in the period ending December 31, 281%1B.0 million , $14.2 million , $12.8 million 1$.4 million and $10.5 million,
respectively.

Investment in Unconsolidated Subsidiary

In August 2013, we entered into an agreement witihcSrp Group, a leading general insurance groudyustralia and New Zealand,
develop an alternative vehicle replacement parsiiess in those countries. We hold a 49% equitrést in the entity and will contribute our
experience to help establish automotive parts teayoperations and to facilitate the procuremdraftermarket parts; Suncorp Group holds a
51% equity interest and will supply salvage velddiethe venture as well as assist in establist@tagionships with repair shops as customers.
We are accounting for our interest in this subsydising the equity method of accounting, as ouesatment gives us the ability to exercise
significant influence, but not control, over theéstee. The total of our investment in the eqgumigthod investee is included within Other As
on our Unaudited Consolidated Condensed Balancet&his of September 30, 2013, the carrying vafumioinvestment in this
unconsolidated subsidiary was $9.3 million . Owiggin the net earnings of the investee for thre¢hmonths ended September 30, 2013 was
not material.

Depreciation Expense

Included in Cost of Goods Sold on the Unaudited€otidated Condensed Statements of Income is degpi@tiexpense associated
with our refurbishing, remanufacturing, and furnaperations and our distribution centers.

Warranty Reserve

Some of our salvage mechanical products are saldanstandard six month warranty against defealslitionally, some of our
remanufactured engines are sold with a standaeg tygar warranty against defects. We also provideited lifetime warranty for certain of
our aftermarket products. We record the estimataatamty costs at the time of sale using histosairanty claim information to project future
warranty claims activity. The changes in the waraaserve during the nine month period ended Sdpte 30, 2013 were as follows (in
thousands):

Balance as of January 1, 2013 $ 10,57¢
Warranty expense 22,65:
Warranty claims (21,109
Balance as of September 30, 2013 $ 12,115




For an additional fee, we also sell extended wayraontracts for certain mechanical products. Tkmease related to extended
warranty claims is recognized when the claim is enad

Recent Accounting Pronouncements

Effective January 1, 2013, we adopted the Finagiabunting Standards Board ("FASB") Accountingrigtards Update ("ASU")
2013-02, "Reporting of Amounts Reclassified OuAotumulated Other Comprehensive Income." This wpdaquires disclosure of amounts
reclassified out of accumulated other compreherisis@me by component. In addition, an entity isuiegf to present, either on the face of the
financial statements or in the notes, significanbants reclassified out of accumulated other cotrgmsive income by the respective line ite
of net income. For amounts that are not requirdeeteeclassified in their entirety to net income eatity is required to cross-reference to othel
disclosures that provide additional details abbasé amounts. The update does not change theriépoted in other comprehensive incom
when an item of other comprehensive income is sstfiad to net income. As this guidance only resiges presentation and disclosures relate
to the reclassification of items out of accumulatéfter comprehensive income, the adoption of thidance did not affect our financial
position, results of operations or cash flows. Nete 12, "Accumulated Other Comprehensive Incorfee the additional required disclosures.

Note 3. Equity Incentive Plans

In order to attract and retain employees, non-eygaalirectors, consultants, and other persons iassdavith us, we may grant
qualified and nonqualified stock options, stockragfation rights, restricted stock, restricted ktonits ("RSUs"), performance shares and
performance units under the LKQ Corporation 1998itygncentive Plan (the "Equity Incentive Plan®).

We have granted RSUSs, stock options, and restrittazk under the Equity Incentive Plan. These asvaest over periods of up tive
years. Vesting of the awards is subject to a caetirservice condition. Each RSU converts one share of LKQ common stock on the
applicable vesting date. Shares of restricted stoai not be sold, pledged or otherwise transfeurgid they vest. Stock options expire ten
years from the date they are granted. We expésste new shares of common stock to cover pasfutme equity grants.

In March 2013, the Compensation Committee appravedancellation of 671,400 unvested RSUs heldunyerecutive officers and
approved the issuance of 946,800 RSUs containitigdperformance-based vesting condition and akiased vesting condition. Of the
946,800 RSUs, 671,400 were granted as a replacevhtme canceled RSUs and include a performanceebesndition that the Company
reports positive diluted earnings per share, stilbgecertain adjustments, during the year endingeb®er 31, 2013. In addition, these RSUs
retain the same remaining time-based vesting dondias the canceled RSUs (vesting in equal traneaeh six months beginning July 2013
through either January 2016 or January 2017). réhmining 275,400 RSUs granted in March 2013 irelagherformanceased condition th:
the Company reports positive diluted earnings pares subject to certain adjustments, during asgafiyear period within five years following
the grant date. In addition, these RSUs inclutime-based vesting condition, vesting in equaldhes each six months beginning July 2013
through January 2016. In all cases, both conditionst be met before any RSUs vest. If the appleablformance-based condition of an RSL
is not met, the RSU is forfeited. If and when pleeformance-based condition is met, all applic&fJs that had previously met the time-
based vesting condition will vest immediately ahd temaining RSUs will vest according to the renmgjrschedule of the time-based
condition.

A summary of transactions in our stock-based corsgon plans for the nine months ended Septemhe2@ is as follows:

RSUs Stock Options Restricted Stock

Weighted- Weighted- Weighted-

Shares Average Average Average

Available For Number Grant Date Number Exercise Number Grant Date

Grant Outstanding Fair Value Outstanding Price Outstanding Fair Value
Balance, January 1, 2013 14,643,93 2,351,36; $ 14.0Z 9,355,07t $ 6.9C 116,000 $ 9.47
Granted (924,31) 924,31: 22.1¢ — — — —
Exercised — — — (2,143,54) 6.37 — —
Vested — (593,67) 15.0¢ — — (86,000 9.5¢
Canceled 177,17: (97,25¢) 16.1¢ (79,920 8.8( — —
Balance, September 30, 2013  13,896,79 2,584,74" % 16.6: 7,131,600 $ 7.04 30,000 % 9.3C




The RSUs containing a performance-based vestinditbom that were granted in replacement of cancB8t)s were accounted for as
a modification of the original awards, and therefare not reflected as grants or cancellationsédrtable above.

The fair value of RSUs is based on the market mfde<Q stock on the grant date. When estimatinggitures, we consider volunte
and involuntary termination behavior as well aslgsia of historical forfeitures. For valuing RSUsagted during the nine month period ended
September 30, 2013 , we used forfeiture rates @f fld grants to employees and 0% for grants to erployee directors and executive
officers. The fair value of RSUs that vested dutimg nine months ended September 30, 2013 was>xapiely $14.3 million .

For the 2013 RSU grants that contain both a pewrioce-based vesting condition and a time-basedngestindition, we recognize
compensation expense under the accelerated attribmethod, pursuant to which expense is recogrized the requisite service period for
each separate vesting tranche of the award. F®R8us that were canceled and replaced, the faiegadf the RSUs immediately before and
after the modification were the same. As a resisdire was no charge recorded in the nine monthsde8dptember 30, 2013 and the expense
for these RSUs was continued at the grant daterddire. During the three and nine months endede®dpdr 30, 2013 , we recognized $2.3
million and $6.0 million , respectively, of stocleded compensation expense related to the RSUsriogta performance-based vesting
condition. For all other awards, which are subjeatnly a time-based vesting condition, we recoggiampensation expense on a straight-line
basis over the requisite service period of theremtivard.

The components of pre-tax stock-based compensaxipanse are as follows (in thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
RSUs $ 455¢ $ 2,04t $ 12,67 % 6,131
Stock options 1,12¢ 1,72C 3,45 5,16:
Restricted stock 47 23C 161 683
Total stock-based compensation expense $ 573 $ 3,99¢ $ 16,29: $ 11,97¢

The following table sets forth the classificatidrtatal stock-based compensation expense includedi Unaudited Consolidated
Condensed Statements of Income (in thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012

Cost of goods sold $ 98 % 9¢ % 294 % 29¢
Facility and warehouse expenses 687 64¢ 2,05¢ 1,951
Selling, general and administrative expenses 4,94~ 3,251 13,94( 9,72
5,73( 3,99¢ 16,29: 11,97¢

Income tax benefit (2,235 (1,559 (6,359 (4,677
Total stock-based compensation expense, net of tax $ 349 $ 243¢ % 9,93t $ 7,30¢

We have not capitalized any stock-based compemsetists during either of the nine month periodsedr8eptember 30, 2013 or
2012.

As of September 30, 2013, unrecognized compemsakpense related to unvested RSUs, stock optishsestricted stock is
expected to be recognized as follows (in thousands)

Stock Restricted
RSUs Options Stock Total
Remainder of 2013 $ 445¢ $ 1,12: % 47 $ 5,62¢
2014 12,82¢ 3,007 13¢ 15,97t
2015 9,421 75 — 9,49¢
2016 5,67¢ — — 5,67¢
2017 2,57¢ — — 2,57¢
2018 96 — — 96
Total unrecognized compensation expense $ 35,05: $ 4208 $ 18¢ $ 39,44




Our stock-based compensation expense for the releradai 2013 related to the RSUs containing a peréorce-based vesting
condition is expected to be $2.3 million .

Note 4. Long-Term Obligations

Long-Term Obligations consist of the following ¢(lmousands):

September 30, December 31,
2013 2012
Senior secured credit agreement:
Term loans payable $ 444,370 $ 420,62!
Revolving credit facility 199,83: 553,96
Senior notes 600,00( —
Receivables securitization facility 10,00( 80,00(
Notes payable through October 2018 at weightedagnecinterest
rates of 1.8% and 1.7%, respectively 38,94 42,39¢
Other long-term debt at weighted average integssrof 3.5% an
3.3%, respectively 18,90¢ 21,49:
1,312,05! 1,118,47
Less current maturities (61,127 (71,716

$ 1,250,933 $ 1,046,76:

Senior Secured Credit Agreement

On May 3, 2013, we entered into an amended andtegktredit agreement (the "Credit Agreement") withseveral lenders from
time to time party thereto, Wells Fargo Bank, NagibAssociation, as administrative agent, Bank ofefica N.A., as syndication agent, The
Bank of Tokyo-Mitsubishi UFJ, LTD and RBS CitizedsA., as co-documentation agents, and Wells F&apurities, LLC, Merrill Lynch,
Pierce, Fenner & Smith Incorporated, The Bank déybeMitsubishi UFJ, LTD and RBS Citizens, N.A.,jamt lead arrangers and joint
bookrunners. The Credit Agreement retains manpetérms of the Company's amended and restateil @agedement dated September 30,
2011 (the "Original Credit Agreement") while alsodifying certain terms to (1) extend the maturiatalby approximately twgears to May :
2018; (2) increase the total availability under @redit Agreement from $1.4 billion to $1.8 billigaomposed of $1.2 billion in the revolving
credit facility's multicurrency component, $150 lioih in the revolving credit facility's US dollaomponent, and $450 million of term loans;
(3) increase the amount of letters of credit thay e issued under the revolving credit facilitygi®0 million from $125 million ; (4) raise the
amount of swing line loans available under the hang credit facility to $50 million from $25 miliin ; (5) increase the maximum net leverage
ratio covenant; (6) add certain subsidiaries agtiaddl borrowers under the revolving credit fagijiand (7) make other immaterial or
clarifying modifications and amendments to the teofthe Original Credit Agreement. The Credit Agreent allows the Company to increase
the amount of the revolving credit facility or olstégncremental term loans up to the greater of $lllon or the amount that may be borrov
while maintaining a senior secured leverage rdtless than or equal to 2.50 to 1.00, subject ¢oatpreement of the lenders. The proceeds of
the Credit Agreement were used to repay amoungtanding under the Original Credit Agreement, tp fegs related to the amendment and
restatement, and for general corporate purposes.

Amounts under the revolving credit facility are dared payable upon maturity of the Credit Agreenoeniay 3, 2018. Amounts
under the initial and additional term borrowinge due and payable in quarterly installments equ&l25% of the original principal amount
beginning on September 30, 2013, with the remaibadgnce due and payable on the maturity dateeoCtiedit Agreement. We are required tc
prepay the term loan by amounts equal to proceeds the sale or disposition of certain assetsdffitoceeds are not reinvested within twelve
months. We also have the option to prepay outstgnainounts under the Credit Agreement without fignal

The Credit Agreement contains customary representaaind warranties, and contains customary covsttaat provide limitations
and conditions on our ability to enter into certaiansactions. The Credit Agreement also contamential and affirmative covenants under
which we (i) may not exceed a maximum net leveragje of 3.50 to 1.00 (an increase from 3.00 t®lufder the Original Credit Agreement),
except in connection with permitted acquisitioniwmaggregate consideration in excess of $200 millioring any period of four consecutive
fiscal quarters in which case the maximum net lagemratio may increase to 4.00 to 1.00 for theemibsnt four fiscal quarters (an increase
from 3.50 to 1.00 under the Original Credit Agreateand (ii) are required to maintain a minimurrengist coverage ratio of 3.00 to 1.00. We
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were in compliance with all restrictive covenantsler the Credit Agreement and the Original Credjte®ment as of September 30, 2013 and
December 31, 2012 , respectively.

Borrowings under the Credit Agreement bear intesiesariable rates, which depend on the currendydamation of the borrowing
elected, plus an applicable margin. The applicaidegin is subject to change in increments of 0.28%ending on our net leverage ratio.
Interest payments are due on the last day of tleetse interest period or quarterly in arrears depgg on the type of borrowing. Including the
effect of the interest rate swap agreements dextiibNote 5, "Derivative Instruments and Hedgirgivities ," the weighted average interest
rates on borrowings outstanding against the Chgglitement at September 30, 2013 and December 32,\26re 3.08% and 2.85% ,
respectively. We also pay a commitment fee basdti@average daily unused amount of the revolviegitfacility. The commitment fee is
subject to change in increments of 0.05% depenalingur net leverage ratio. In addition, we pay digipation commission on outstanding
letters of credit at an applicable rate based ometileverage ratio, as well as a fronting fe®.6425% to the issuing bank, which are due
quarterly in arrears. Borrowings under the Credjteement totaled $644.2 million and $974.6 milladrSeptember 30, 2013 abécember 31
2012 , respectively, of which $22.5 million and $Bfhnillion were classified as current maturitiesspectively. As of September 30, 2013,
there were letters of credit outstanding in theraggte amount of $53.2 million . The amounts abélainder the revolving credit facility are
reduced by the amounts outstanding under lettecsedfit, and thus availability on the revolvingditdacility at September 30, 2013 was $1.1
billion .

Related to the execution of the Credit Agreemeetjnveurred $7.2 million of fees, of which $6.1 riaifi were capitalized within Other
Assets on our Unaudited Consolidated CondensedBal8heet and are amortized over the term of treeagent. The remaining $1.1 million
of fees were expensed, together with $1.7 milliboapitalized debt issuance costs related to thgit@l Credit Agreement, as a loss on debt
extinguishment in our Unaudited Consolidated CosddrStatements of Income for the nine months eS8éptember 30, 2013 .

Senior Notes

On May 9, 2013, we completed an offering of $600iom aggregate principal amount of senior notes May 15, 2023 (the "Notes")
in a private placement conducted pursuant to R&Aland Regulation S under the Securities Act @31 he proceeds from the offering w
used to repay revolver borrowings under our Cradieement, including amounts borrowed to financeamguisition of Sator in May 2013 as
discussed further in Note 9, "Business Combinatidiespay related fees and expenses, and for gecanzorate purposes. The Notes are
governed by the Indenture dated as of May 9, 2@ LKQ Corporation, certain of our subsidiarigee("Guarantors") and U.S. Bank
National Association, as truste

The Notes bear interest at a rate of 4.75% pearfyea the date of original issuance or from thestrrecent payment date on which
interest has been paid or provided for. InteregheriNotes is payable in arrears on May 15 and Mées 15 of each year, beginning on
November 15, 2013. The Notes are fully and uncdaomiily guaranteed by the Guarantc

The Notes and the guarantees will be our and eaeha@tor's senior unsecured obligations and wiil@ordinated to all of the
Guarantors' existing and future secured debt t@xent of the assets securing that secured dehtdition, the Notes will be effectively
subordinated to all of the liabilities of our suliaries that are not guaranteeing the Notes textent of the assets of those subsidiaries.

The Notes will be redeemable, in whole or in patrtany time on or after May 15, 2018 on the red@nplates and at the respective
redemption prices specified in the Indenture. Idithah, we may redeem up to 358bthe notes before May 15, 2016 with the net gasiceed:
from certain equity offerings. We may also redeema or all of the notes before May 15, 2018 atdemeption price of 100% of the principal
amount thereof plus accrued and unpaid intereanyif to the redemption date, plus a "make whaletnium. We may be required to make an
offer to purchase the notes upon the sale of ceassets, subject to certain exceptions, and upbarge of control.

In connection with the sale of the Notes, the Camypentered into a Registration Rights Agreemengdias of May 9, 2013 (the
"Registration Rights Agreement") with the Guarastand the representative of the initial purchasttke Notes identified therein. Under the
Registration Rights Agreement, the Company andiharantors have agreed to (i) file an exchange offgistration statement to exchange the
Notes for a new issue of debt securities registaretbr the Securities Act of 1933, with terms saisally identical to those of the Not
(except that the exchange notes will not contaimsewith respect to additional interest, registmatiights, or certain transfer restrictions);

(ii) use their commercially reasonable efforts tmsummate the exchange offer within 365 days #iteissue date of the Notes; and (iii) in
certain circumstances, file a shelf registrati@ieshent for the resale of the Notes. If the Compar/the Guarantors fail to consummate the
exchange offer within 365 days of the issue datth@MNotes or otherwise fail to satisfy their régison obligations under the Registration
Rights Agreement, then the annual interest raténemotes will increase by 0.25% per annum andrbgdditional 0.25% per annum for each
subsequent 90 -day period during which the redistralefault continues, up to a maximum additiantdrest rate of 1.0% per annum.
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Fees incurred related to the offering of the Natésling $9.7 million were capitalized within Oth&ssets on our Unaudited
Consolidated Condensed Balance Sheet and are aetbaver the term of the Notes.

Receivables Securitization Facility

On September 28, 2012, we entered into a threergeaivables securitization facility with The BaoikTokyo-Mitsubishi UFJ, Ltd.
("BTMU"), as Administrative Agent. Under the fagjli LKQ sells an ownership interest in certain reables, related collections and security
interests to BTMU for the benefit of conduit invarst and/or financial institutions for up to $80 liih in cash proceeds. Upon payment of the
receivables by customers, rather than remittinrg iU the amounts collected, LKQ retains such cditets as proceeds for the sale of new
receivables generated by certain of the ongoingatipas of the Company.

The sale of the ownership interest in the receaid accounted for as a secured borrowing in eaudited Consolidated Condensed
Balance Sheets, under which the receivables indludéhe program collateralize the amounts invebte8TMU, the conduit investors and/or
financial institutions. The receivables are held BYQ Receivables Finance Company, LLC ("LRFC"), laolly owned bankruptcy-remote
special purpose subsidiary of LKQ, and therefdre,receivables are available first to satisfy theglitors of LRFC, including the investors. As
of September 30, 2013 and December 31, 2012 , $hiillion and $116.9 million , respectively, of meceivables were collateral for the
investment under the receivables facility.

Under the receivables facility, we pay variableiest rates plus a margin on the outstanding aradoawvested by the Purchasers. The
variable rates are based on (i) commercial papes réi) the London InterBank Offered Rate ("LIBQRIus 1.25%, or (iii) base rates, and ¢
payable monthly in arrears. Commercial paper naitde the applicable variable rate unless conthviestors are not available to invest in the
receivables at commercial paper rates. In such &asacial institutions will invest at the LIBORte plus 1.25% or at base rates. &l&» pay .
commitment fee on the excess of the investmentmaxi over the average daily outstanding investngayable monthly in arrears. As of
September 30, 2013 and December 31, 2012 , thegttate under the receivables facility was basedommercial paper rates and a31%
and 1.05% , respectively. The outstanding balant840.0 million and $80.0 million as of SeptemB6r 2013 and December 31, 2012 ,
respectively, were classified as long-term on thaudslited Consolidated Condensed Balance Sheetadseoa have the ability and intent to
refinance these borrowings on a long-term basis.
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Note 5. Derivative Instruments and Hedging Activities

We are exposed to market risks, including the eéfféchanges in interest rates, foreign currengharge rates and commaodity pric
Under our current policies, we use derivatives emage our exposure to variable interest rates peanior secured debt, changing foreign
exchange rates for certain foreign currency denataghtransactions, and changes in metals pricesloMet hold or issue derivatives for
trading purposes.

Cash Flow Hedges

At September 30, 2013, we had interest rate swegeaents in place to hedge a portion of the viriaberest rate risk on our
variable rate borrowings under our Credit Agreemeiith the objective of minimizing the impact otémest rate fluctuations and stabilizing
cash flows. Under the terms of the interest ratepsagreements, we pay the fixed interest rate erglwe payment at a variable rate of interes
based on LIBOR or the Canadian Dealer Offered R&ABDOR") for the respective currency of each instirate swap agreement's notional
amount. The effective portion of changes in thealue of the interest rate swap agreements @rded in Accumulated Other Comprehen:
Income and is reclassified to interest expense wiheminderlying interest payment has an impactawniegs. The ineffective portion of
changes in the fair value of the interest rate ssgrpements is reported in interest expense. @enest rate swap contracts have maturity date
ranging from 2013 through 2016.

We hold foreign currency forward contracts relatedertain foreign currency denominated interconygaansactions, with the
objective of minimizing the impact of changing eaalge rates on these future cash flows, as welligisnizing the impact of fluctuating
exchange rates on our results of operations thrthehespective dates of settlement. Under thest@fithe foreign currency forward contracts,
we will sell euros and pounds sterling in exchafoge).S. dollars at a fixed rate on the maturityedeof the contracts. The effective portion of
the changes in fair value of the foreign currermyvrd contracts is recorded in Accumulated Othem@rehensive Income and reclassified to
other income (expense) when the underlying trarmabtas an impact on earnings. These foreign cayrésrward contracts expire in 2014.

The following table summarizes the notional amowamtd fair values of our designated cash flow hedgesf September 30, 2013 and
December 31, 2012 (in thousands):

Fair Value at December 31,

Notional Amount Fair Value at September 30, 2013 (USD) 2012 (USD)
Other Other Other Other
September 30, December 31, Accrued Noncurrent Accrued Noncurrent
2013 2012 Other Assets  Expenses Liabilities Expenses Liabilities

Interest rate swap agreements
USD denominated $ 420,00 $ 520,000 $ — 3 — ¢ 8,631 $ 70t $ 12,79
GBP denominated £ 50,00C £ 50,00( — — 937 — 2,13¢
CAD denominated C¢ 25,00 C¢ 25,00( 52 — — — 12
Foreign currency forward contracts
EUR denominated € 149,97t — — 7,96¢ — — —
GBP denominated £ 70,00( — — 7,43¢ — — —

Total cash flow hedg  $ 52 $ 15,40 $ 9,56¢ $ 70 $ 14,93¢

While our derivative instruments executed with $hene counterparty are subject to master nettirmgngements, we present our cash
flow hedge derivative instruments on a gross basisur Unaudited Consolidated Condensed Balancet&hEhe impact of netting the fair
values of these contracts would not have a mateffiett on our Unaudited Consolidated Condensedri@al Sheets at September 30, 2013 or
December 31, 2012.

The activity related to our cash flow hedges iduded in Note 12, "Accumulated Other Comprehenkieeme ." In May 2013, we
repaid a portion of our variable rate U.S. dollandminated credit agreement borrowings with theg@eds of our fixed rate senior notes, wt
resulted in one of our interest rate swap contradtéch expires in October 2013, no longer beingiglegated as an effective cash flow hedge
a result, we experienced an immaterial amount dfbéneffectiveness during the three and nine mpatiods ended September 30, 2013 .
Hedge ineffectiveness related to our foreign cuayeiorward contracts was immaterial to our resaftsperations during the three and nine
months ended September 30, 2013 . We expect fireffectiveness related to our cash flow hedgebnetl have a material effect on our
results of operations.

As of September 30, 2013, we estimate that $3ll&mbf derivative losses (net of tax) includedAocumulated Other
Comprehensive Income will be reclassified into Dnaudited Consolidated Condensed Statements ofrl@swithin the next 12 months.
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Other Derivative Instruments

We hold other short-term derivative instrumentsjuding foreign currency forward contracts and cawdity forward contracts, to
manage our exposure to variability in exchangesregtated to purchases of inventory invoiced ima-fiunctional currency and to metals pri
in certain of our operations. We have elected aatpply hedge accounting for these transactiorgstlaerefore the contracts are adjusted to fai
value through our results of operations at eacariza sheet date, which could result in volatilityur earnings. The notional amount and fair
value of these contracts at September 30, 203December 31, 2012, along with the effect orresults of operations during each of the t
and nine month periods ended September 30, 201Sapigmber 30, 2012 , were immaterial.

Note 6. Fair Value Measurement:
Financial Assets and Liabilities Measured at Fair Value

We use the market and income approaches to valuignancial assets and liabilities, and during tiivee months ended September 30
2013, there were no significant changes in vabmatzchniques or inputs related to the financiaétsor liabilities that we have historically
recorded at fair value. In the second quarter d32@0e entered into several foreign currency foda@mtracts as described in Note 5,
"Derivative Instruments and Hedging Activities ,hieh are recorded at fair market value. The tierhe fair value hierarchy include: Level 1,
defined as observable inputs such as quoted marikess in active markets; Level 2, defined as ismiher than quoted prices in active mar
that are either directly or indirectly observatdad Level 3, defined as unobservable inputs in whitte or no market data exists, therefore
requiring an entity to develop its own assumptions.

The following tables present information about fimancial assets and liabilities measured at falug on a recurring basis and
indicate the fair value hierarchy of the valuatioputs we utilized to determine such fair valuetSeptember 30, 2013 and December 31,
2012 (in thousands):

Fair Value Measurements as of September 30, 2013
Balance as of

September 30, 2013 Level 1 Level 2 Level 3
Assets:
Cash surrender value of life insurance $ 23,847 $ — 3 23,847 $ —
Interest rate swaps 52 52
Total Assets $ 23,89¢ $ — 3 23,89¢ $ —
Liabilities:
Contingent consideration liabilities $ 54,48¢ $ — $ — $ 54,48¢
Deferred compensation liabilities 23,57: — 23,57: —
Foreign currency forward contracts 15,40: — 15,40: —
Interest rate swaps 9,60¢ — 9,60¢ —
Total Liabilities $ 103,06t $ — 8 48,58. $ 54,48¢
Balance as of Fair Value Measurements as of December 31, 2012
December 31, 2012 Level 1 Level 2 Level 3
Assets:
Cash surrender value of life insurance $ 19,49: $ — 3 19,49: $ —
Total Assets $ 19,49: $ — % 19,49: $ —
Liabilities:
Contingent consideration liabilities $ 90,00¢ $ — 8 — 8 90,00¢
Deferred compensation liabilities 19,84: — 19,84: —
Interest rate swaps 15,64 — 15,64 —
Total Liabilities $ 125,49' $ — 8 3548t $ 90,00¢

The cash surrender value of life insurance andrdfecompensation liabilities are included in OtAssets and Other Noncurrent
Liabilities, respectively, on our Unaudited Condatied Condensed Balance Sheets. The contingeritlecatson liabilities are classified as
separate line items in both current and noncutiaipiities on our Unaudited Consolidated CondenBatince Sheets based on the expected
timing of the related payments. The balance sHassification of the
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interest rate swaps and foreign currency forwartregts is presented in Note 5, "Derivative Instemts and Hedging Activities ."

Our Level 2 assets and liabilities are valued usipgts from third parties and market observabla.d&/e obtain valuation data for 1
cash surrender value of life insurance and deferoadpensation liabilities from third party sourcefijch determine the net asset values fot
accounts using quoted market prices, investmentations and reportable trades. We value our direzanstruments using a third party
valuation model that performs a discounted cash #oalysis based on the terms of the contractsrarélet observable inputs such as current
and forward interest rates and current and forf@meign exchange rates.

Our contingent consideration liabilities are redate certain of our business acquisitions as furtlescribed in Note 9, "Business
Combinations ." Under the terms of the conting@mtsideration agreements, payments may be madeacified future dates depending on the
performance of the acquired business subsequdm tacquisition. The liabilities for these paymeants classified as Level 3 liabilities because
the related fair value measurement, which is ddtexchusing an income approach, includes signifioggmits not observable in the market.
These unobservable inputs include internally-dgwedbassumptions of the probabilities of achievipecsfied targets, which are used to
determine the resulting cash flows and the applécdiscount rate. Our Level 3 fair value measuresiare established and updated quarterly
by our corporate accounting department using cuindormation about these key assumptions, withitipeit and oversight of our operational
and executive management teams. We evaluate tfegrpance of the business during the period comptredrr previous expectations, along
with any changes to our future projections, andatpthe estimated cash flows accordingly. In addjtwe consider changes to our cost of
capital and changes to the probability of achietlmgearnout payment targets when updating ouodigaate on a quarterly basis.

The significant unobservable inputs used in thevaiue measurements of our Level 3 contingentidenation liabilities were as
follows:

September 30, 2013 December 31, 2012
Unobservable Input Weighted Average Weighted Average
Probability of achieving payout targets 71.7% 79.7%
Discount rate 6.5% 6.€%

A significant decrease in the assessed probabkiliti@chieving the targets or a significant incesgiasthe discount rate, in isolation,
would result in a significantly lower fair value amirement. Changes in the values of the liabildaresrecorded in Change in Fair Value of
Contingent Consideration Liabilities within Othexggense (Income) on our Unaudited Consolidated Qusete Statements of Income.

Changes in the fair value of our contingent corrsitien liabilities for the three and nine monthsleth September 30, 2013 and 2012
were as follows (in thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012

Beginning balance $ 49,477 % 88,037 $ 90,00¢ $ 82,38:
Contingent consideration liabilities recorded for

business acquisitions 1,20¢ — 3,85¢ 5,54(
Payments — — (38,349 (600)
Loss included in earnings 712 1,892 1,76t 1,78
Exchange rate effects 3,09¢ 2,35: (2,799 3,17:
Ending balance $ 54,48 $ 92,28. $ 54,48 $ 92,28:

The purchase price for our 2011 acquisition of BDap Parts Holdings Limited ("ECP") included coggémt payments depending on
the achievement of certain annual performance taige2012 and 2013. The performance target foR20@ds exceeded, and during the three
months ended March 31, 2013, we paid £25.0 millidve maximum contingent payment, through a cagmpat of $33.9 million ( £22.4
million ) and the issuance of notes for $3.9 millic£2.6 million ). In April 2013, we amended th€E contingent payment agreement, and as
result, we are obligated to pay Draco Limited, ofthe sellers of ECP, approximately £27 milliortle first quarter of 2014, which is equal to
the maximum payment for Draco Limited's share efc¢bntingent payment agreement for the 2013 peefoom period. The effect of the
amendment did not have a material effect on oarftial position or our results of operations, amdbglieve the amendment will not have a
material effect on our future cash flows, as thevalue of the contingent payment liability prirthe amendment was
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calculated assuming a high probability of achievimg performance targets for the maximum paymesd.ote 9, "Business Combinations "
for further information on the amendment.

Of the amounts included in earnings for the thmee r@ne months ended September 30, 2013, $0.ibmdhd $2.8 million of losses,
respectively, relate to contingent consideratiabilities outstanding as of September 30, 2013e. dthounts included in earnings for the three
and nine months ended September 30, 2012 inclu@l@dillion and $0.5 million of losses, respectiyeklated to contingent consideration
liabilities outstanding as of September 30, 20IBe changes in the fair value of contingent comsititen liabilities during the respective
periods in 2013 and 2012 are a result of the giprssessment of the fair value inputs. The &t kuring the nine month period ended
September 30, 2012 also includes the impact retatdte adoption of FASB ASU No. 2011-04, "Amendnsao Achieve Common Fair Value
Measurement and Disclosure Requirements in U.S. BAAd IFRSs" (which adoption did not have a mdteripact).

Financial Assets and Liabilities Not Measured at Fair Value

Our debt is reflected on the Unaudited Consolid&teddensed Balance Sheets at cost. Based on noariditions as oSeptember 3i
2013 and December 31, 2012, the fair value of ceglitagreement borrowings reasonably approximttedarrying value of $644 millioand
$975 million , respectively. In addition, basedroarket conditions, the fair value of the outstagdierrowings under the receivables facility
reasonably approximated the carrying value of $illlom and $80 million at September 30, 2013 ana&maber 31, 2012, respectively. As of
September 30, 2013, the fair value of our senibesiwas approximately $560 million compared tamying value of $600 million .

The fair value measurements of the borrowings undecredit agreement and receivables facilitychassified as Level 2 within the
fair value hierarchy since they are determined thag®n significant inputs observable in the mankeluding interest rates on recent financing
transactions with similar terms and maturities. #88mated the fair value by calculating the upfrcagh payment a market participant would
require at September 30, 2013 to assume theseatiblig. The fair value of our senior notes, whickétermined using quoted market prices i
the secondary market, is also classified as Leweltt#in the fair value hierarchy because the maftiethese financial instruments is not
considered an active market.

Note 7. Commitments and Contingencie
Operating Leases

We are obligated under noncancelable operatingéefas corporate office space, warehouse and loligioin facilities, trucks and
certain equipment.

The future minimum lease commitments under thessele at September 30, 2013 are as follows (in &mois3:

Three months ending December 31, 2013 $ 28,27:

Years ending December 31:
2014 106,63:
2015 94,98t¢
2016 76,77¢
2017 60,73(
2018 47,718
Thereafter 145,44¢
Future Minimum Lease Payments $ 560,55!

Litigation and Related Contingencies

We are a plaintiff in a class action lawsuit aghseveral aftermarket product suppliers. Duringthitee and nine month periods ende
September 30, 2012 , we recognized gains of $dlBmand $17.2 million , respectively, resultingm settlements with certain of the
defendants. These gains were recorded as a redwdtidost of Goods Sold on our Unaudited Consadida@ondensed Statements of Income.

We also have certain contingencies resulting fridigiation, claims and other commitments and argesutio a variety of
environmental and pollution control laws and retjatss incident to the ordinary course of busin®gs.currently expect that the resolution of
such contingencies will not materially affect ounacial position, results of operations or casiw8.
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Note 8. Earnings Per Share

The following chart sets forth the computation afréngs per share (in thousands, except per shavaras):

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
Net income $ 73,44 % 54,04¢ $ 233,75¢ $ 199,03
Denominator for basic earnings per share—weightedsge
shares outstanding 300,22: 296,43° 299,21: 295,33t

Effect of dilutive securities:

RSUs 882 43C 77t 43¢

Stock options 3,56¢ 4,241 3,76¢ 4,39¢

Restricted stock 15 64 18 54
Denominator for diluted earnings per sharkdjusted weightes
average shares outstanding 304,68! 301,17: 303,77: 300,22t
Earnings per share, basic $ 024 $ 0.1¢ $ 0.7¢ $ 0.67
Earnings per share, diluted $ 02 $ 0.1¢ $ 077 $ 0.6¢€

There were no employee stock-based compensatiomaweat would have had an antidilutive effect loe tomputation of diluted
earnings per share for the three and nine monttsde8eptember 30, 2013 or September 30, 2012 .

Note 9. Business Combination

On May 1, 2013, LKQ Netherlands B.V., a subsidiaiiyKQ Corporation, entered into a sale and puretegreement with H2 Sator
B.V., Cooperatieve H2 Sator U.A. and H2 Sator Udbllectively the "Sellers") to acquire the shanéSator, an automotive aftermarket parts
distribution company based in the Netherlands, withrations in the Netherlands, Belgium and North&ance. With the acquisition of Sator,
we expanded our geographic presence in the Eurapgamotive aftermarket products market into carttal Europe to complement our
existing U.K. operations. Total acquisition date falue of the consideration for the acquisitidrSator was €209.8 million ( $272.8 million )
of cash, net of cash acquired. We recorded $138lipmof goodwill related to our acquisition of ®a, which we do not expect will be
deductible for income tax purposes. In the perietivieen May 1, 2013 and September 30, 2013 , Satmrgted approximately $165.4 million
of revenue and $4.4 million of net income.

In addition to our acquisition of Sator, we maddestn acquisitions during the nine months endede®dper 30, 2013 , including
seven wholesale businesses in our European segaiggmtwholesale businesses in North America aselfaservice operation. Our European
acquisitions included five automotive paint distitibn businesses in the U.K., which enabled uspaed our collision product offerings. Our
other acquisitions completed during the nine moetided September 30, 2013 enabled us to expandeémtgroduct lines and enter new
markets. Total acquisition date fair value of thagideration for these acquisitions was $133.lionil] composed of $122.4 million of cash
(net of cash acquired), $6.8 million of notes pdya$H0.1 million of other purchase price obligagdnon-interest bearing) and $3.9 million for
the estimated value of contingent payments to fommaners. The maximum amount of the contingent paytis $4.9 million . During the nine
months ended September 30, 2013 , we recorded $88dn of goodwill related to these acquisitiomsd immaterial adjustments to
preliminary purchase price allocations relatededain of our 2012 acquisitions. We expect $9.5iomlof the $88.1 million of goodwill
recorded to be deductible for income tax purposethe period between the acquisition dates andeBdper 30, 2013 , these acquisitions
generated $56.0 million of revenue and $2.2 milbdmet income.

The consideration for our 2011 acquisition of EG€luded a contingent payment agreement with a tiatgrayment of up to £30
million based on ECP's 2013 results. In April 20d/8,entered into an agreement waiving for Dracoited) one of the sellers of ECP, the
condition of ECP achieving the 2013 performancgegrsubject to the closing of the Sator acquisitids a result of the waiver and the clos
of the Sator acquisition in May 2013, we are olibgieto pay Draco Limited approximately £27 millionthe first quarter of 2014, which is
equal to the maximum payment for Draco Limitedarstof the contingent payment agreement. The waifvétre 2013 performance targets did
not have a material impact on our financial positio results of operations, and it is not expeteelave a material impact on our cash flow:
the fair value of the contingent payment liabilitsfor to the waiver was calculated assuming a pigthability of achieving the performance
targets for the maximum payment. We also belieeenthiver will improve our flexibility to execute p&uropean strategy.

During the year ended December 31, 2012 , we m@de@uisitions in North America, including 22 whedée businesses and 8 self
service retail operations. These acquisitions ethbs to expand our geographic presence and to ente
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new markets. Additionally, two of our acquisitiomere completed with a goal of improving the recgvieom scrap and other metals harveste
from the vehicles we purchase: a precious metétsmg and reclamation business and a scrap mbtatisler.

Total acquisition date fair value of the considierafor the 2012 acquisitions was $284.6 milli@momposed of $261.5 million of cash
(net of cash acquired), $16.0 million of notes [iga$1.6 million of other purchase price obligasdnon-interest bearing) and $5.5 million of
contingent payments to former owners. The contihgensideration arrangements made in connectidmauit 2012 acquisitions have a
maximum potential payout of $6.5 million .

During the year ended December 31, 2012 , we recod97.6 million of goodwill related to these 3@aisitions and immaterial
adjustments to preliminary purchase price alloceti@lated to certain of our 2011 acquisitionsthBf amount, approximately $157.8 millian
expected to be deductible for income tax purposes.

Our acquisitions are accounted for under the pwehaethod of accounting and are included in ouudited consolidated condensed
financial statements from the dates of acquisitidre purchase prices were allocated to the netsaasgquired based upon estimated fair me
values at the dates of acquisition. The purchaise pilocations for the acquisitions made duringiime months ended September 30, 20113
the last three months of 2012 are preliminary asmedn the process of determining the followingvaluation amounts for certain receivables
inventories and fixed assets acquired; 2) valuaimounts for certain intangible assets acquireth&pcquisition date fair value of certain
liabilities assumed; and 4) the final estimatiorthef tax basis of the entities acquired. We hawerded preliminary estimates for certain of the
items noted above and will record adjustmentsyf, & the preliminary amounts upon finalizatiortloé valuations.

The preliminary purchase price allocations fordkquisitions completed during the nine months er@atember 30, 2013 and the
year endeDecember 31, 2012 are as follows (in thousands):

Nine Months Ended September 30, 2013 Year Ended
Other December 31,
Sator Acquisitions Total 2012
Receivables $ 61,63¢ $ 38,32¢ % 99,96¢ $ 15,47
Receivable reserves (8,569 (3,029 (11,58¢) (1,459
Inventory 71,78¢ 24,11¢ 95,90: 62,30¢
Prepaid expenses and other current assets 7,18¢ 2,027 9,211 201
Property and equipment 19,48 12,517 32,00: 31,93(
Goodwill 139,15¢ 88,10: 227,26: 201,74.
Other intangibles 49,97¢ 4,86¢ 54,84¢ 65E
Other assets 2,04¢ 1,232 3,281 187
Deferred income taxes (15,227 49 (15,179 42¢
Current liabilities assumed (49,597 (34,439 (84,03) (22,910
Debt assumed — (664) (664) (3,989
Other noncurrent liabilities assumed (5,079 — (5,079 —
Contingent consideration liabilities — (3,859 (3,859 (5,45€)
Other purchase price obligations — (86) (86) (1,647
Notes issued — (6,782 (6,782 (15,990
Cash used in acquisitions, net of cash acquired $ 272,82 $ 122,390 $ 39522! $ 261,47(

Included in other noncurrent liabilities recorded dur Sator acquisition is a preliminary estinfatecertain pension and other post-

retirement obligations we assumed with the acdaisiDue to the immateriality of these plans, weénot provided the detailed disclosures
otherwise prescribed by the accounting guidanceemsions and other post-retirement obligations.

The primary reason for our acquisitions made dutiirggnine months ended September 30, 2013 andetireepnded®ecember 31, 20:
was to leverage our strategy of becoming a onefstoyider for alternative vehicle replacement praduThese acquisitions enabled us to
expand our market presence, to widen our proddetings, including paint and related equipmentia U.K., and to enter new markets,
including continental Europe through the Sator &itjan. When we identify potential acquisitionseattempt to target companies with a
leading market share, an experienced managementaed workforce that provide a fit with our exigfioperations and strong cash flows. For
certain of our acquisitions, we have
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identified cost savings and synergies as a re$udt@grating the company with our existing buss#sat provide additional value to the
combined entity. In many cases, acquiring companigsthese characteristics can result in purclpaees that include a significant amount of
goodwill.

The following pro forma summary presents the eftédhe businesses acquired during the nine mariled September 30, 2013 as
though they had been acquired as of January 1, 29d 2he effect of the businesses acquired duhiegyear ended December 31, 2012 as
though they had been acquired as of January 1, A0iElpro forma adjustments are based upon unalii@ncial information of the acquired
entities (in thousands, except per share data):

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
Revenue, as reported $ 1,298,09: $ 1,016,70 $ 3,745,83' $ 3,055,01!
Revenue of purchased businesses for the periodtprio
acquisition;
Sator — 89,99: 126,30¢ 276,65t
Other acquisitions 13,34« 93,31: 113,01: 349,18(
Pro forma revenue $ 1,311,431 $ 1,200,000 $ 3,985,15¢ $ 3,680,85!
Net income, as reported $ 73,448 $ 54,04¢ $ 233,75¢ $ 199,03
Net income of purchased businesses for the period
acquisition, including pro forma purchase accountin
adjustments:
Sator — 1,46¢ 5,34t 4,74z
Other acquisitions 1,791 4,39¢ 7,812 18,82:
Pro forma net income $ 75,23t $ 59,90¢ $ 246,91t $ 222,60:
Earnings per share-basic, as reported $ 022 $ 0.1¢ % 0.7¢ $ 0.67
Effect of purchased businesses for the period paior
acquisition:
Sator — 0.0c 0.0z 0.0z
Other acquisitions 0.01 0.01 0.0z 0.0¢
Pro forma earnings per share-ba3ic $ 028 $ 0.2C $ 0.8: $ 0.7t
Earnings per share-diluted, as reported $ 02¢ $ 0.1¢ $ 071 $ 0.6€
Effect of purchased businesses for the period paior
acquisition:
Sator — 0.0c 0.0z 0.0z
Other acquisitions 0.01 0.01 0.0z 0.0¢
Pro forma earnings per share-dilutéd $ 02t § 02C $ 081 § 0.74

@The sum of the individual earnings per share ansnray not equal the total due to rounding.

Unaudited pro forma supplemental information isdogpon accounting estimates and judgments thaielieve are reasonable. The
unaudited pro forma supplemental information inekithe effect of purchase accounting adjustment$, as the adjustment of inventory
acquired to net realizable value, adjustments poetgation on acquired property and equipment,sidjants to rent expense for above or b
market leases, adjustments to amortization on esdjintangible assets, adjustments to interestresqpeand the related tax effects. The pro
forma impact of our Sator acquisition reflects dtienination of acquisition related expenses toai3.6 million for the nine months ended
September 30, 2013, which do not have a contininmpgct on the our operating results. Additionathg pro forma impact of our other
acquisitions reflects the elimination of acquisiti@lated expenses totaling $1.6 million and $2il0an for the three and nine months ended
September 30, 2013, respectively. Refer to Noté¢R&structuring and Acquisition Related Expensdsr, further information on our
acquisition related expenses. These pro formateearg not necessarily indicative either of whaulddave occurred if the acquisitions had
been in effect for the period presented or of Ri@sults.
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Note 10. Restructuring and Acquisition Related Expense
Acquisition Related Expenses

Acquisition related expenses, which include extecnats such as advisory, legal and accounting fetded $2.0 million and $6.0
million for the three and nine months ended Septar3b, 2013 . Expenses incurred during the threlenare months ended September 30,
2013 included $1.4 million related to our U.K. paacquisitions. Expenses for the nine months ei@tgalember 30, 2013 also included $3.6
million related to our acquisition of Sator in Ma913. These costs are expensed as incurred.

Acquisition Integration Plans

During the three and nine months ended Septemh&033 , we incurred $0.2 million and $1.4 milliprespectively, of restructuring
expenses primarily related to the integration afase of our 2012 acquisitions. Our integrationiaties included the closure of duplicate
facilities, termination of employees in connectigith the consolidation of overlapping facilitiestiviour existing business, moving expenses,
and other third party services directly relatedtio acquisitions. We expect our integration plagiiese acquisitions to be completed by the
end of 2013. Remaining costs to complete thesgiati®n activities are expected to be immaterial.

Beginning in the fourth quarter of 2013, we exgdedhitiate restructuring plans to integrate certai our 2013 European acquisitions
into our existing operations. Our restructuringnglanclude the closure of duplicate facilitiesyéfiation of overlapping delivery routes and
termination of employees in duplicate functionssfRecturing costs are estimated to be approxim#&#l¢ million , which includes severance,
moving costs and other facility closure costs. frfaority of the integration activities related teese acquisitions is expected to be completed
by the end of 2014.

During the three and nine months ended Septemhe&(0d@ , we incurred $0.1 million and $1.4 milliprespectively, of restructuring
and acquisition related expenses related to cesfeonr 2011 and 2012 acquisitions. Our integradotivities included the closure of duplicate
facilities, termination of employees in connectigith the consolidation of overlapping facilitiestiviour existing business, moving expenses,
and other third party services directly relateduo acquisitions. These integration activities wasbstantially completed in 2012.

Refurbished Bumper and Wheel Restructuring

In the second quarter of 2012, we initiated a vestiring plan to improve the operational efficierfyour refurbished product
operations and to reduce the cost structure ofafaged refurbished bumper and wheel product liAegart of the restructuring plan, we
consolidated certain of our bumper and wheel réhibg operations, with a focus on increasing ougidhe remaining operations to improve
economies of scale. Restructuring costs includednutite off of disposed assets, severance costeffiarination of overlapping headcount, ct
to move equipment and inventory, and excess faabits. These costs are expensed as incurred, tvbeosts meet the criteria to be accruec
or, in the case of non-performing lease resertdheacease-use date of the facility. During threemonths ended September 30, 2012 , we
incurred $1.1 million related to this restructuripign. These restructuring activities were sub&fytcompleted in 2012.

Note 11. Income Taxe:

At the end of each interim period, we estimateannual effective tax rate and apply that rate toiterim earnings. We also record
the tax impact of certain unusual or infrequenttgurring items, including changes in judgment ah@liation allowances and the effects of
changes in tax laws or rates, in the interim pemoahich they occur.

The computation of the annual estimated effectixeréite at each interim period requires certaimages and significant judgment
including, but not limited to, the expected opargtincome for the year, projections of the promortbf income earned and taxed in state and
foreign jurisdictions, permanent and temporaryeatghces between book and taxable income, andkélintiod of recovering deferred tax
assets generated in the current year. The accguegiimates used to compute the provision for iretares may change as new events occur
additional information is obtained or as the taxiemnment changes.

Our effective income tax rate for the nine monthdesl September 30, 2013 was 34.6% compared wiB¥&36r the comparable pric
year period. We continued to expand our internafioperations during the last quarter of 2012 &edfitst nine months of 2013 with bc
acquisition related and organic growth in our Ewapsegment as well as acquisitions in Canadahvdoictributed to a lower effective tax r
as a larger proportion of our pretax income wasgeed in lower rate jurisdictions. In thene months ended September 30, 2013 and 2012 .
we recorded favorable discrete tax adjustment2df Billion and $1.2 million , respectively. Ountaable discrete tax adjustments during the
nine months ended September 30, 2013 and 201 deti$l.6 million and $0.9 million , respectivelglated to the revaluation of our net U.K.
deferred tax liabilities as a result of reductionghe U.K. corporate income tax rate. In additioe, recorded a $0.9 million favoraldeferred
tax adjustment in theine months endeSleptember 30, 2013 resulting from changes in satéegislation.

20




Note 12. Accumulated Other Comprehensive Incom

Changes in Accumulated Other Comprehensive Incoare as follows (in thousands):

Three Months Ended Three Months Ended
September 30, 2013 September 30, 2012
Unrealized Unrealized
(Loss) Accumulated (Loss) Accumulated
Foreign Gain Other Foreign Gain Other
Currency on Cash Flow Comprehensive Currency on Cash Flow Comprehensive
Translation Hedges Income (Loss) Translation Hedges Income (Loss)
Beginning balance $ (1133) $ (6,730 $ (18,0649 $ 265 $ (988) $ (9,61¢)
Pretax income (loss) 28,51« (15,319 13,19¢ 10,18: (3,559 6,62¢
Income tax effect — 5,641 5,64 — 1,25¢ 1,25¢
Reclassification of
unrealized loss — 15,95¢ 15,95¢ — 1,641 1,641
Reclassification of
deferred income taxes — (5,849 (5,84¢) — (58E) (58E)
Hedge ineffectiveness — 293 293 — — —
Income tax effect — (207) (207) — — —
Ending balance $ 17,18 $ (6,109 $ 11,07t $ 10,447 $ (11,129) $ (67€)
Nine Months Ended Nine Months Ended
September 30, 2013 September 30, 2012
Unrealized Unrealized
(Loss) Accumulated (Loss) Accumulated
Foreign Gain Other Foreign Gain Other
Currency on Cash Flow Comprehensive Currency on Cash Flow Comprehensive
Translation Hedges Income (Loss) Translation Hedges Income (Loss)
Beginning balanc $ 10,85( $ (10,09) $ 75¢ $  (2,07) $ (6,890 $ (8,96))
Pretax income (loss) 6,33( (14,170 (7,840 12,51¢ (11,26¢) 1,252
Income tax effect — 5,30¢ 5,30¢ — 3,981 3,981
Reclassification of
unrealized loss — 19,77: 19,77: — 4,75: 4,75:
Reclassification of deferre
income taxes — (7,21)) (7,21)) — (2,709 (1,709
Hedge ineffectiveness — 46C 46( — — —
Income tax effect — (169 (169 — — —
Ending balance $ 17,18(C $ (6,109 $ 11,07t $ 1044, $ (11,127 $ (67¢€)

Unrealized losses on our foreign currency forwamndtacts totaling $14.4 million and $15.1 milliorere reclassified to other expense
in our Unaudited Consolidated Condensed Statenoémteome during the three and nine months endgdeSwer 30, 2013 , respectively.
These losses offset the remeasurement of certainrahtercompany balances as discussed in Ndf@esjvative Instruments and Hedging
Activities ." The remaining reclassification of unrealizedsles related to our interest rate swap contractsvasdecorded to interest expens
our Unaudited Consolidated Condensed Statememteofe during the three and nine months ended B8éyee30, 2013 and 2012 . The
deferred income taxes related to our cash flow égdgere reclassified from Accumulated Other Comgmslve Income to income tax expense
during the three and nine months ended Septemh@033 and 2012 .

Note 13. Segment and Geographic Informatiol

We have three operating segments: Wholesale — Manttrica; Wholesale — Europe; and Self Service. @u@rations in North
America, which include our Wholesale — North Amarand Self Service operating segments, are aggek@db one reportable segment
because they possess similar economic charaatsrastd have common products and services, customers
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and methods of distribution. Our Wholesale — Europerating segment, which includes Sator, is ptesess a separate reportable segment.
Therefore, we present our reportable segmentsgaographic basis.

The following table presents our financial perfonoe, including revenue, earnings before interazeq, depreciation and
amortization ("EBITDA"), and depreciation and anation by reportable segment for the periods iaed (in thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012

Revenue

North America $ 928,300 $ 835,32: $ 2,865,61. $ 2,547,74.
Europe 369,78 181,38: 880,22t 507,27:
Total revenue $ 1,298,09. $ 1,016,700 $ 3,745,831 $ 3,055,01!
EBITDA

North America $ 108,31 $ 89,26F $ 362,28: $ 331,14(
Europe 38,08¢ 20,07¢ 95,92( 55,66¢
Total EBITDA $ 146,40: $ 109,34 $ 458,20: $ 386,80
Depreciation and Amortization

North America $ 16,417 $ 14,83( $ 48,55 $ 43,60:
Europe 5,74( 3,29¢ 13,31 7,971
Total depreciation and amortization $ 22,157 $ 18,12¢ $ 61,86¢ $ 51,57«

EBITDA for our North American segment included gaof $0.5 million and $17.2 million during the terand nine months ended
September 30, 2012 resulting from lawsuit settlesaiith certain of our aftermarket product supplias discussed in Note 7, "Commitments
and Contingencies ." Included within EBITDA of dauropean segment are losses of $0.8 million anti i$2lion during the three months
ended September 30, 2013 and 2012 , respectiveiy, the change in fair value of contingent consitien liabilities, primarily related to our
2011 ECP acquisition. During the nine month periexded September 30, 2013 and 2012 , our Europgmnesit recognized losses of $2.7
million and $1.9 million , respectively, relatedttee remeasurement of these contingent considarkdioilities. See Note 6, "Fair Value
Measurements " for further information on our cogént consideration liabilities. For the three aimt months ended September 30, 2013,
EBITDA for our European segment also included tegtring and acquisition related expenses of $illlommand $5.3 million , respectively,
primarily related to our acquisitions of Sator divé automotive paint distribution businesses ia thK.

The table below provides a reconciliation from EBA to Net Income (in thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
EBITDA $ 146,40. $ 109,34« $ 458,20. $ 386,80
Depreciation and amortization 22,15} 18,12¢ 61,86¢ 51,57
Interest expense, net 15,20( 7,96¢ 36,28 22,68’
Loss on debt extinguishment — — 2,79¢ —
Provision for income taxes 35,60( 29,20: 123,49 113,51:
Net income $ 73,44 $ 54,04¢ $ 233,75¢ $ 199,03

The key measure of segment profit or loss revielwedur chief operating decision maker, who is obre€Executive Officer, is
EBITDA. Segment EBITDA includes revenue and expsrikat are controllable by the segment. Corponadesa@ministrative expenses are
allocated to the segments based on usage, witedlkapenses apportioned based on the segmentenpege of consolidated revenue.
Segment EBITDA excludes depreciation, amortizatiotgrest and taxes. Loss on debt extinguishmertrisidered a component of interest in
calculating EBITDA, as the write-off of debt isseancosts is similar to the treatment of debt issaawst amortization.
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The following table presents capital expendituvdsich includes additions to property and equipmbntieportable segment (in
thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
Capital Expenditures
North America $ 14,96( $ 15,01t $ 48,66: $ 49,52:
Europe 6,01t 4,00¢ 12,46« 11,11¢
$ 20,97 $ 19,02: $ 61,12¢ $ 60,63¢

The following table presents assets by reportaddenent (in thousands):

September 30, December 31,
2013 2012

Receivables, net
North America $ 260,41: $ 241,62
Europe 178,38 70,18:
Total receivables, net 438,80( 311,80t
Inventory
North America 725,21: 750,56!
Europe 292,95¢ 150,23t
Total inventory 1,018,16 900,80:
Property and Equipment, net
North America 441,94( 434,01(
Europe 89,957 60,36¢
Total property and equipment, net 531,89 494,37¢
Other unallocated assets 2,372,19: 2,016,46!
Total assets $ 4,361,05 $ 3,723,451

We report net trade receivables, inventories, angroperty and equipment by segment as that irdtiom is used by the chief
operating decision maker in assessing segmentrpefece. These assets provide a measure for thatmgecapital employed in each segm
Unallocated assets include cash, prepaid and otlieznt and noncurrent assets, goodwill, intangilled income taxes.

Our operations are primarily conducted in the W8t European operations are located in the U.k.Natherlands, Belgium and
France. Our operations in other countries inclegcled and aftermarket operations in Canada, enmgimanufacturing and bumper
refurbishing operations in Mexico, an aftermarkattp freight consolidation warehouse in Taiwan, athetr alternative parts operations in
Guatemala and Costa Rica. Our revenue is attritotgdographic area based on the location of thiageperation.

The following table sets forth our revenue by gepdic area (in thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
Revenue
United States $ 868,05. $ 784,27( $ 2,672,54! % 2,394,58.
United Kingdom 266,38« 181,38 708,08 507,27:
Other countries 163,65¢ 51,05/ 365,20! 153,16:

$ 1,298,09. $ 1,016,700 $ 3,745,83 % 3,055,01!
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The following table sets forth our tangible longédd assets by geographic area (in thousands):

September 30, December 31,
2013 2012
Long-lived Assets
United States $ 41195 $ 408,24
United Kingdom 69,30¢ 60,36¢
Other countries 50,63: 25,76¢
$ 531,89" $ 494,37

The following table sets forth our revenue by prtdiategory (in thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
Aftermarket, other new and refurbished products $ 793,92' $ 562,75( $ 2,199,000 $ 1,676,001
Recycled, remanufactured and related products emvices 349,41: 317,87 1,060,68. 967,25(
Other 154,75t 136,08 486,14¢ 411,75¢

$ 129809 $ 101670 $ 3,74583 ¢  3,055,01

Our North American reportable segment generatesnay from all of our product categories, while Buropean segment generates
revenue primarily from the sale of aftermarket prtd. Revenue from other sources includes scrag,dalllk sales to mechanical
remanufacturers (including cores) and sales of mlum ingots and sows from our furnace operations.
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Item 2. Management’s Discussion and Analysis of Financial Condition ahResults of Operations
Overview

We provide replacement parts, components and sgstesded to repair cars and trucks. Buyers of ieteplacement products have
the option to purchase from primarily five souraesw products produced by original equipment mastufars ("OEMs"), which are
commonly known as OEM products; new products preduny companies other than the OEMs, which are soras referred to as aftermar
products; recycled products obtained from salvagfecles; used products that have been refurbisretiused products that have been
remanufactured.

We distribute a variety of products to collisiordanechanical repair shops, including aftermarkdiston and mechanical products,
recycled collision and mechanical products, refhibd collision products such as wheels, bumperrsam lights, and remanufactured
engines. Collectively, we refer to these produstalternative parts because they are not new OBiugts. We are the nation’s largest
provider of alternative vehicle collision replacamproducts and a leading provider of alternatighigle mechanical replacement products,
with our sales, processing, and distribution ftiesi reaching most major markets in the UnitedeStaDur wholesale operations also reach |
major markets in Canada. We are a leading provitiatternative vehicle replacement products ininied Kingdom, and in the second
quarter of 2013, we expanded our operations intilwental Europe through the acquisition of Saadeading distributor of automotive
aftermarket products in the Benelux region. In &ddito our wholesale operations, we operate sglfise retail facilities across the U.S. that
sell recycled automotive products. We have orgahte businesses into three operating segmentsiéasdle — North America; Wholesale —
Europe; and Self Service. We aggregate our Nortleriaan operating segments (Wholesale — North Araeai Self Service) into one
reportable segment, resulting in two reportablersags: North America and Europe.

Our revenue, cost of goods sold, and operatindteslsave fluctuated on a quarterly and annual hiadise past and can be expected t
continue to fluctuate in the future as a resubt oumber of factors, some of which are beyond outrol. Please refer to the factors discussed
in Forward-Looking Statements below. Due to thestdrs and others, which may be unknown to usisitithe, our operating results in future
periods can be expected to fluctuate. Accordingly,historical results of operations may not bedative of future performance.

Acquisitions and Investments

Since our inception in 1998 we have pursued a draivategy through both organic growth and acqaist We have pursued
acquisitions that we believe will help drive prability, cash flow and stockholder value. Our pijrat focus for acquisitions is companies that
will expand our geographic presence and our ahiitgrovide a wider choice of alternative vehidglacement products to our customers.

On May 1, 2013, LKQ Netherlands B.V., a subsidiain.KQ Corporation, entered into a sale and puretegeement with H2 Sator
B.V., Cooperatieve H2 Sator U.A. and H2 Sator Uddllectively the "Sellers") to acquire the shapéSator, an automotive aftermarket parts
distribution company based in the Netherlands, withrations in the Netherlands, Belgium and North&ance. With the acquisition of Sator,
we expanded our geographic presence in the Eurapgamotive aftermarket products market into carttal Europe to complement our
existing U.K. operations.

Sator currently employs a three step distributi@det by selling products to various distributorattiervice the end customer. As a
result, the line item results vary from our U.Ksimess, which operates a two step distribution hatlbile Sator generates a lower gross
margin rate than ECP, Sator should be able tomaire leverage in operating expenses as it doeequoire the same infrastructure in facilit
distribution and selling to service its customers.

In addition to our acquisition of Sator, we madeatQuisitions during the nine months ended SepteB®e?013 , including seven
wholesale businesses in our European segment,eighesale businesses in North America and a selice operation. Our European
acquisitions included five automotive paint distitibn businesses in the U.K., which enabled uspaed our collision product offerings. Our
other acquisitions completed during the nine moetided September 30, 2013 enabled us to expandémtgroduct lines and enter new
markets.

During the year ended December 31, 2012 , we m@de@uisitions in North America (13 in the nine rtienended September 30,
2012), including 22 wholesale businesses andf&seglice retail operations. These acquisitiondbsthus to expand our geographic presence
and to enter new markets. Additionally, two of aaguisitions were completed with a goal of imprayvihe recovery from scrap and other
metals harvested from the vehicles we purchasee@qus metals refining and reclamation businesseascrap metal shredder.

In August 2013, we entered into an agreement witinc8rp Group, a leading general insurance groupustralia and New Zealand,
develop an alternative vehicle replacement parsiness in those countries. Under the terms of gheesnent, we will contribute our experie|
to help establish automotive parts recycling openatand to facilitate the procurement of afterneagarts, while Suncorp will supply salvage
vehicles to the venture as well as assist in dstibb

25




relationships with repair shops as customers. @wgstment will expand our geographic presenceAuistralia and New Zealand and will
provide the opportunity to establish a leaderslogition in the supply of alternative parts in thesentries.

Sources of Revenue

We report our revenue in two categories: (i) partd services and (ii) other. Our parts and servieesnue is generated from the sale
of vehicle replacement products and related sesviogluding (i) aftermarket, other new and refunleid products and (i) recycled,
remanufactured and related products and serviaggndthe nine months ended September 30, 28a8s of vehicle replacement products
services represented approximately 87% of our dmtzded sales.

We sell the majority of our vehicle replacementdurcts to collision and mechanical repair shops. ¥@hicle replacement products
include sheet metal crash parts such as doorsshaad fenders; bumper covers; engines; head dnatps; and wheels. For an additional
fee, we sell extended warranty contracts for centa@chanical products. These contracts cover thieofgarts and labor and are sold for
periods of six months, one year, two years or atramsferable lifetime warranty. We defer the raxefrom such contracts and recognize it
ratably over the term of the contracts or threey@athe case of lifetime warranties. The demamdfir products and services is influenced by
several factors, including the number of vehictesperation, the number of miles being driven,ftequency and severity of vehicle accidents
the age profile of vehicles in accidents, avaiigbdnd pricing of new OEM parts, seasonal weagiadterns and local weather conditions.
Additionally, automobile insurers exert significanfluence over collision repair shops as to howrssuired vehicle is repaired and the cost
level of the products used in the repair processofdingly, we consider automobile insurers to eg ##emand drivers of our products. While
they are not our direct customers, we do providerance carriers services in an effort to pronmtogaricreased usage of alternative replace
products in the repair process. Such servicesdecdhe review of vehicle repair order estimategaliquotation services to insurance compan
adjusters and an aftermarket parts quality and@®eassurance program. We neither charge a féetmsurance carriers for these services no
adjust our pricing of products for our customerewlve perform these services for insurance carriers

There is no standard price for many of our produmis rather a pricing structure that varies framy tb day based upon such factor
product availability, quality, demand, new OEM puctiprices, the age and mileage of the vehicle fndrith the part was obtained, compet
pricing and our product cost.

For the nine months ended September 30, 2013 nuevieom other sources represented approximatéty df3our consolidated sales.
These other sources include scrap sales and sal@sdnum ingots and sows. We derive scrap metathfseveral sources, including vehicles
that have been used in both our wholesale andselice recycling operations and from OEMs and ro¢iities that contract with us for sec
disposal of “crush only" vehicles. Other revenuk vary from period to period based on fluctuatiGm€ommodity prices and the volume of
materials sold.

Cost of Goods Sold

Our cost of goods sold for aftermarket productsuides the price we pay for the parts, freight, carigd overhead costs including lak
fuel expense, and facility and machinery costseel#o the purchasing, warehousing and distribubfoour inventory. Our aftermarket produ
are acquired from a number of vendors. Our cogbofls sold for refurbished products includes theepre pay for inventory, freight, and
costs to refurbish the parts, including direct amtirect labor, facility costs including rent antlities, machinery and equipment costs
including equipment rental, repairs and maintenadepreciation and other overhead related to refhitiy operations.

Our cost of goods sold for recycled products inekithe price we pay for the salvage vehicle anérg/happlicable, auction, storage
and towing fees. Prices for salvage vehicles mayipacted by a variety of factors, including thenter of buyers competing to purchase the
vehicles, the demand and pricing trends for uséitles, the number of vehicles designated as "tosasles” by insurance companies, the
production level of new vehicles (which provides Hource from which salvage vehicles ultimately eprthe prices of scrap steel, aluminum
and other materials, and the status of laws reiggl&idders or exporters of salvage vehicles. uehtanges relating to these factors, we have
seen the prices we pay for salvage vehicles flaetoger time. Our cost of goods sold also includbsr and other costs we incur to acquire
to dismantle such vehicles. Our labor and labaategl costs related to acquisition and dismantloapant for approximately 9% of our cost of
goods sold for vehicles we dismantle. The acqoisiind dismantling of salvage vehicles is a mapu@dess and, as a result, energy costs are
not material. Our cost of goods sold for remanufieext products includes the price we pay for cdregyht, costs to remanufacture the
products, including direct and indirect labor, refgpreciation and other overhead related to refaatwring operations.

Some of our salvage mechanical products are safdanstandard six month warranty against defeatslitionally, some of our
remanufactured engines are sold with a standaee tywar warranty against defects. We also provldeited lifetime warranty for certain of
our aftermarket products. We record the estimatadamty costs at the time of sale using
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historical warranty claims information to projeatdre warranty claims activity and related expen®gés also sell separately-priced extended
warranty contracts for certain mechanical produtie expense related to extended warranty claimexgnized when the claim is made.

Other revenue is primarily generated from the halkd unusable parts of the vehicles we acquiredowholesale and self service
recycled product operations, and therefore, thesafghese sales include the proportionate shiatteeqorice we pay for the salvage vehicles a:
well as the applicable auction, storage and tovigeg and internal costs to purchase and to dismtrlvehicles. Our cost of goods sold for
other revenue will fluctuate based on the priced fia salvage vehicles, which may be impacted bytety of factors as discussed above.

Expenses

Our facility and warehouse expenses primarily idelour costs to operate our aftermarket warehosabgge yards and self service
retail facilities. These costs include labor faam management and facility and warehouse persamaetelated incentive compensation and
employee benefits, rent, utilities, repairs andrteaiance costs related to our facilities and eqeigimand other facility expenses such as
property insurance and taxes. The costs includéatitity and warehouse expenses do not relateveritory processing or conversion activi
and, as such, are classified below the gross méngiron our Unaudited Consolidated Condensed @etés of Income.

Our distribution expenses primarily include ourtsds prepare and to deliver our products to ostamers. Included in our
distribution expense category are labor costs fiweds, fuel, third party freight costs, local tkueases and related repairs, maintenance and
insurance, and supplies.

Our selling and marketing expenses primarily inelsdlary, commission and other incentive compemsatpenses for sales
personnel, advertising, promotion and marketingscdaslephone and other communication expensedit card fees and bad debt expense.
Personnel costs account for approximately 80% ofeliing and marketing expenses. Most of our pcbdales personnel are paid on a
commission basis. The number and quality of oursstdrce are critical to our ability to respondto customers’ needs and to increase our
sales volume. Our objective has been to continealgluate our sales force, to develop and implermaining programs, and to utilize
appropriate measurements to assess our sellingtieéfieess.

Our general and administrative expenses primaritjude the costs of our corporate offices and fseidport center that provide
corporate and field management, treasury, accagifiggal, payroll, business development, humanuress and information systems functic
These costs include wages and benefits for corporagional and administrative personnel, stocleb@®mpensation and other incentive
compensation, IT system support and maintenancensgs, accounting, legal and other professiona) &l supplies.

Seasonality

Our operating results are subject to quarterlyatimms based on a variety of factors, influencecharily by seasonal changes in
weather patterns. During the winter months, we terftave higher demand for our collision produeséuse there are more weather related
accidents, which generate repairs.

Critical Accounting Policies and Estimates

The discussion and analysis of our financial caodiaind results of operations are based upon caudited consolidated condensed
financial statements, which have been prepareddardance with accounting principles generally ptee in the United States. The
preparation of these financial statements requise® make estimates, assumptions, and judgmeattaffiect the reported amounts of assets,
liabilities, revenue and expenses, and relatedadisee of contingent assets and liabilities. Ounéal Report on Form 10-K for the fiscal year
ended December 31, 2012, which we filed with th€ ®B March 1, 2013, includes a summary of theaaiithccounting policies we believe i
the most important to aid in understanding ourrfiial results. There have been no changes to tirdaal accounting policies that have had a
material impact on our reported amounts of as8etslities, revenue or expenses during the ninetin® ended September 30, 2013 .

Recently Issued Accounting Pronouncements

See "Recent Accounting Pronouncements” in Not&idahcial Statement Information " to the unauditedsolidated condensed
financial statements in Part |, Item 1 of this Qedy Report on Form 10-Q for information relatediew accounting standards.
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Financial Information by Geographic Area

See Note 13, "Segment and Geographic Informattortfie unaudited consolidated condensed finan@tdments in Part I, Iltem 1 of
this Quarterly Report on Form 10-Q for informatietated to our revenue and long-lived assets bgmedhic region.

Results of Operations—Consolidated
The following table sets forth statement of operadidata as a percentage of total revenue fordgheds indicated:

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012

Statements of Income Data:

Revenue 100.% 100.(% 100.(% 100.(%
Cost of goods sold 60.1% 59.7% 59.2% 58.1%
Gross margin 39.% 40.2% 40.8% 41.%
Facility and warehouse expenses 8.2% 8.5% 8.2% 8.2%
Distribution expenses 8.4% 9.2% 8.5% 9.1%
Selling, general and administrative expenses 11.€% 11.9% 11.7% 11.%
Restructuring and acquisition related expenses 0.2% 0.C% 0.2% 0.1%
Depreciation and amortization 1.€6% 1.6% 1.5% 1.5%
Operating income 9.5% 9.C% 10.€% 10.%
Other expense, net 1.1% 0.8% 1.C% 0.7%
Income before provision for income taxes 8.4% 8.2% 9.5% 10.2%
Provision for income taxes 2.7% 2.9% 3.3% 3.7%
Net income 5.7% 5.3% 6.2% 6.5%

Three Months Ended September 30, 2013 Compared to Three Months Ended September 30, 2012

Revenue. Our revenue increased 27.7% to $1.3 billion forttiree months ended September 30, 2013 from $llidnkfior the
comparable period of 2012. The increase in reveragdue to 17.4% acquisition related revenue granth10.8% organic growth (reflecting
11.7% growth in parts and services revenue an@% fcrease in other revenue), partially offseal.5% unfavorable impact from foreign
currency exchange primarily in our European openati Refer to the discussion of our segment restibperations for factors contributing to
revenue growth during the third quarter of 2013 pared to the third quarter of 2012 .

Cost of Goods Sold . Our cost of goods sold increased to 60.1% ofrregeén the three months ended September 30, 20&850.7%
of revenue in the comparable period of 2012. Ost 0bgoods sold for the three months ended Semest) 2013eflects a 0.9% increase &
percentage of revenue as a result of lower grosginsagenerated by our 2013 European acquisitigmisarily due to lower gross margins
from Sator's sales to wholesale distributors coemb#m our revenue generated from sales directtydéessional repairers. The increase in cos
of goods sold was partially offset by a reductiomiarranty expense, primarily related to our renfiactured engine product line in North
America, which resulted in 0.4% lower cost of gosdkl as a percentage of revenue compared to ithreygar quarter.

Facility and Warehouse Expenses . Facility and warehouse expenses for the threehmsanded September 30, 2013 decreased to 8.:
of revenue from 8.5% during the prior year quariére decrease in facility and warehouse expenshgeiso a greater proportion of revenue
generated by our European operations, includimpamily the effect of organic revenue growth in thé. Our U.K. operations store a majority
of their inventory at the national distribution ¢en the costs of which are capitalized in inveptand expensed through cost of goods sold.

Distribution Expenses. As a percentage of revenue, distribution expermethé third quarter of 2013 decreased to 8.4% f8a2f6 in
the prior year quarter. The reduction in distribntexpenses reflects a 0.3% benefit from the aitguiof Sator, which generates lower
distribution costs than our North American and Wlderations as a result of supplying a relativelhgker number of wholesale distributor
customers. In our North American operations, imptbleveraging of our distribution network reducegaense by 0.2% of revenue.
Additionally, fuel expense decreased by 0.1% o&nexe due to a reduction in the average price wdqrdyel.
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Sdlling, General and Administrative Expenses. Our selling, general and administrative expensethithree months ended
September 30, 2013 decreased to 11.8% of reveonelft.9% of revenue in the prior year quarter gessalt of relatively lower general and
administrative costs incurred by our Sator busimesspared to our other operations.

Restructuring and Acquisition Related Expenses . During the three months ended September 30, a6d2012, we incurred $2.2
million and $0.1 million of restructuring and acsjtion related expenses, respectively. In the thudrter of 2013, we incurred $2.0 million of
external costs primarily related to our acquisisianf five automotive paint distribution businessethe U.K. We also incurred $0.2 million
during the third quarter of 2013 related to thegnation of certain of our acquisitions into ouisting business. See Note 10, "Restructuring
and Acquisition Related Expenses " to the unauditetbolidated condensed financial statements inlPléem 1 of this Quarterly Report on
Form 10-Q for further information on our restrudhgrand integration plans.

Depreciation and Amortization . As a percentage of revenue, depreciation andtaation expense was 1.6% during each of the thre:
month periods ended September 30, 2013 and 208ReHexpense in the current year period resultiog fincreased levels of property and
equipment and higher levels of intangible assetsr@sult of business acquisitions was offset lgusition related revenue growth combined
with leveraging of our existing facilities to geat organic revenue growth.

Other Expense, Net. Total other expense, net increased to $14.4 miftiorthe three months ended September 30, 2013 $&h
million for the comparable prior year quarter. hetst expense increased by $7.2 million comparededhree months ended September 30,
2012 due to the impact of our senior notes, whicli higher interest rates than our credit fackityrowings, combined with higher average
outstanding debt balances. During the three magridsed September 30, 2013 , we recorded adjustrietiits fair value of our contingent
consideration liabilities resulting in expense 6f®million , compared to $1.9 million during theqgs year quarter.

Provision for Income Taxes . Our effective income tax rate was 32.6% and 35dithe three months ended September 30, 2013 an
2012, respectively. We continued to expand ourirdgonal operations during the last quarter of28ad the first nine months of 2013 with
both acquisition related and organic growth in Buropean segment as well as acquisitions in Canadah contributed to a lower effective
tax rate as a larger proportion of our pretax ineamas generated in lower rate jurisdictions. Intttree months endeseptember 30, 2013 and
2012 , we recorded favorable discrete tax adjustsnefi$2.9 million and $1.3 million , respective®ur favorable discrete tax adjustments
during thethree months endesieptember 30, 2013 and 2012 included $1.6 millimh$0.9 million , respectively, related to the reradion of
our net U.K. deferred tax liabilities as a restilteductions in the U.K. corporate income tax réteaddition, we recorded a $0.9 million
favorabledeferred tax adjustment in the three months endpteghber 30, 2013 resulting from changes in statéegislation.

Nine Months Ended September 30, 2013 Compared to Nine Months Ended September 30, 2012

Revenue. Our revenue increased 22.6% to $3.7 billion forrtie months ended September 30, 2013 from $3itrbfor the
comparable period of 2012 . The increase in revevagedue to 13.2% acquisition related revenue dramtl 9.9% organic growth driven by
greater parts and services revenue, partially bffga 0.4% unfavorable impact from foreign curgeagchange primarily in our European
operations. Refer to the discussion of our segmesntlits of operations for factors contributingewenue growth during the nine months endec
September 30, 2013 compared to the nine monthgle®elgtember 30, 2012 .

Cost of Goods Sold . Our cost of goods sold increased to 59.2% ofrregen the nine months ended September 30, 2008581%
of revenue in the comparable period of 2012. Ost obgoods sold for the nine months ended SepteBhe2013 reflects a 0.7% increase as
percentage of revenue as a result of the loweisgraggins generated by certain of our acquisitiomduding our 2013 acquisitions of Sator
and five U.K.-based paint distribution businessssyell as our 2012 acquisition of a precious rsetining and reclamation business. In the
prior year period, we recognized a gain on lawseiitements totaling $17.2 million that did notaewor in 2013, thus accounting for 0.6% of
the increase in the current year period cost oflg@wld as a percentage of revenue. See Note mri@ments and Contingencies " to the
unaudited consolidated condensed financial statesePart I, Item 1 of this Quarterly Report orriRdLO-Q for further information on the
lawsuit settlements. These increases in cost adgsold were partially offset by lower vehicle st our North American wholesale salvage
operations, which reduced cost of goods sold by602revenue.

Facility and Warehouse Expenses . For the nine months ended September 30, 2€ddlity and warehouse expenses remained fldt
the prior year period at 8.3% of revenue. Our Néntherican operations increased facility and warekeoexpenses by 0.2% of revenue, which
reflects increased weighting of our self servicsibess. During 2012, we completed the acquisitfagight self service retail operations, which
generally incur greater facility costs as a peragatof revenue compared to our wholesale operatensur self service business tends to
require a larger facility footprint to generatestdes than our wholesale operations. Higher é¢odtorth America were offset by a greater
proportion of revenue generated by our Europeanatipas, which incur lower facility and warehousssts as a percentage of revenue,
combined with improved
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leveraging of facility and warehouse personnelind.K. operations related to 42 new branch opegampleted since the beginning of 2C

Distribution Expenses. As a percentage of revenue, distribution expermethé first nine months of 2013 decreased to &rs¥h 9.1%
in the prior year period. In our North American og®ns, improved leveraging of our distributioriwerk contributed 0.2% of the reduction
distribution expenses as a percentage of revenug expense also decreased by 0.1% of revenueddugetiuction in the average price we pa
for fuel. Our European operations contributed graainder of the decrease, including a 0.2% befrefit our 2013 acquisitions, as well as a
0.1% benefit from our existing U.K. operationsnparily as a result of improved leverage relatedZdranch openings since the beginning of
2012.

SHling, General and Administrative Expenses. Our selling, general and administrative expensegh®nine months ended
September 30, 2013 decreased to 11.7% of reveonelft.9% of revenue in the prior year period. Téduction in expense as a percentage o
revenue reflects an equal impact from improvedragieg of general and administrative overhead carstisrelatively lower general and
administrative expenses incurred by our Sator lmssitompared to our other operations.

Restructuring and Acquisition Related Expenses . During the nine months ended September 30, 260d2812, we incurred $7.4
million and $2.6 million of restructuring and acsjtion related expenses, respectively. Acquisitilated expenses for the nine months endec
September 30, 2013 totaling $6.0 million consiséxternal costs primarily related to our acquisii@f Sator and five automotive paint
distribution businesses in the U.K. In the firstemimonths of 2013, we also incurred $1.4 millidatex to the integration of certain of our
acquisitions into our existing business. Restrugtuand acquisition related expenses during the nionths ended September 30, 2012
included $1.1 million of costs related to the resturing of our bumper refurbishing operationswal as $1.1 million related to the integration
of certain of our acquisitions into our existingsmess and $0.4 million of acquisition related erges. See Note 10, "Restructuring and
Acquisition Related Expenses " to the unauditedsobdated condensed financial statements in Pgrh 1 of this Quarterly Report on Form
10-Q for further information on our restructuringdaintegration plans.

Depreciation and Amortization . As a percentage of revenue, depreciation andtaation expense was 1.5% during each of the nine
month periods ended September 30, 2013 and 208ReHexpense in the current year period resultiog fincreased levels of property and
equipment and higher levels of intangible assetsr@sult of business acquisitions was offset lmusition related revenue growth combined
with leveraging of our existing facilities to geat organic revenue growth.

Other Expense, Net. Total other expense, net increased to $39.1 miftiorthe nine months ended September 30, 2013 $§2ml
million for the comparable prior year period. Irestrexpense increased by $13.6 milk@mpared to the prior year period due to higheraye
outstanding debt balances combined with the impiotr senior notes, which incur higher interes¢sahan our credit facility borrowings. In
May 2013, we executed an amended and restated sewiared credit agreement, and as a result, wenerg a portion of capitalized debt
issuance costs related to the prior agreementelisagva portion of the fees incurred with the admeant. The resulting loss on debt
extinguishment for the nine months ended Septe@®e2013 totaled $2.8 million . The impact of fgricurrency fluctuations in the British
pound, the Canadian dollar, and other currenciesanass of $1.1 million during the nine monthsexh@eptember 30, 2013 compared to a
gain of $0.6 million during the prior year period.

Provision for Income Taxes . Our effective income tax rate was 34.6% and 36f@%he nine months ended September 30, 2013 and
2012, respectively. We continued to expand ourirdgonal operations during the last quarter of28ad the first nine months of 2013 with
both acquisition related and organic growth in Buropean segment as well as acquisitions in Canadah contributed to a lower effective
tax rate as a larger proportion of our pretax ineamas generated in lower rate jurisdictions. Inrtime months ended September 30, 2013 anc
2012 , we recorded favorable discrete tax adjustsnefi$2.6 million and $1.2 million , respective®ur favorable discrete tax adjustments
during the nine months ended September 30, 2012@h2l included $1.6 million and $0.9 million , resfively, related to the revaluation of
our net U.K. deferred tax liabilities as a restlteductions in the U.K. corporate income tax réeaddition, we recorded a $0.9 million
favorabledeferred tax adjustment in théne months endeBeptember 30, 2013 resulting from changes in satiegislation.

Results of Operations—Segment Reporting

We have three operating segments: Wholesale — Manttrica; Wholesale — Europe; and Self Service. @parations in North
America, which include our Wholesale — North Amarand Self Service operating segments, are agggab one reportable segment
because they possess similar economic charaatsréstd have common products and services, custpamersnethods of distribution. Our
Wholesale — Europe operating segment, which insl\&#or, is presented as a separate reportableeségm
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The following table presents our financial perfonog, including revenue and EBITDA, by reportablgnsent for the periods
indicated (in thousands):

Three Months Ended Nine Months Ended
September 30, September 30,
% of % of

2013 Revenue 2012 Revenue 2013 % of Revenue 2012 % of Revenue
Revenue
North America $ 928,30° $ 835,32 $ 2,865,61 $ 2,547,74.
Europe 369,78 181,38: 880,22¢ 507,27
Total revenue $ 1,298,09. $ 1,016,70 $ 3,745,83 $ 3,055,01!
EBITDA
North America $ 108,31- 11.7% $ 89,26¢ 10.7% $ 362,28: 12.€% $ 331,14( 13.(%
Europe 38,08¢ 10.2% 20,07¢ 11.1% 95,92( 10.% 55,66¢ 11.(%
Total EBITDA $ 146,40: 1170 $ 109,34 1060 $ 458,20: 1220 $ 386,80¢ 12.7%

The key measure of segment profit or loss revielyedur chief operating decision maker is EBITDAg8ent EBITDA includes
revenue and expenses that are controllable byetirment. Corporate and administrative expensedlamaged to the segments based on usage
with shared expenses apportioned based on the ségmercentage of consolidated revenue. SegmelitEBexcludes depreciation,
amortization, interest and taxes. See Note 13,rf@eg and Geographic Information " to the unauditedsolidated condensed financial
statements in Part |, Item 1 of this Quarterly Répa Form 10-Q for a reconciliation of total EBIRO0 Net Income.

Three Months Ended September 30, 2013 Compared to Three Months Ended September 30, 2012
North America

Revenue . Revenue in our North American segment increadetPs to $928.3 million for the three months endegt&8mber 30, 2013
from $835.3 million for the three months ended 8eyter 30, 2012 . The increase in revenue refle6fs @rganic growth (which included
6.2% organic growth in parts and services revemaleda8% growth in other revenue) and 5.4% acquisitelated revenue growth. Our organic
growth in parts and services revenue was primdrily to higher sales volumes as a result of impraltednative parts demand compared to
prior year quarter, as well as higher inventorychases that contributed to a greater volume of @asilable for sale. The 4.8% increase in
other revenue was primarily due to increased sarajcore volume in our salvage operations, partadfset by reduced volume from our
furnace operations.

EBITDA . As a percentage of revenue, EBITDA in our Northekican segment increased to 11.7% for the threghm@nded
September 30, 2013 from 10.7% for the three moatisled September 30, 2012 . Lower warranty exp@nigearily in our remanufactured
engine product line, reduced our cost of goods bpl@.4% of revenue compared to the prior yeartgua®ur wholesale salvage operations
contributed an additional 0.8% improvement at trasg margin line as a result of various factorseag almost evenly among pricing
improvements, higher core contributions and lowaatgpcosts. Our self service operations expertade® 3% reduction in gross margin cat
by a narrowing spread between the prices receimesickap and other metals and the cost of the smagponent of the cars that we crushed.
Operating expenses for the third quarter of 2018weughly flat with the prior year quarter.

Europe

Revenue . Revenue in our European segment more than dotmd&869.8 million for the three months ended Smapier 30, 2013 from
$181.4 million for the three months ended SepterB0eR012 . The increase in revenue includes 7288aisition related revenue growth,
primarily as a result of our Sator acquisition imyv2013, and 33.0% organic revenue growth. Ourrécgavenue growth was a result of
higher sales volumes, including a 24.4% increas® fsfame store sales growth and an 8.6% increase22doranch openings since the
beginning of the third quarter of 2012 through ¢ine year anniversary of their respective openirigdd he increase in revenue was partially
offset by the weakening of the British pound agatihe U.S. dollar, which decreased revenue by Ic6fdpared to the prior year quarter.

EBITDA . As a percentage of revenue, EBITDA in our Europsegment decreased to 10.3% for the three montted&eptember 3
2013 from 11.1% for the three months ended SepteBhe2012 . Our acquisition of Sator contribute2P4 of the decrease in EBITDA as a
percentage of revenue. We believe that Sator'stimegztfect on our EBITDA margin will diminish ovéime as we integrate Sator into our
European operations, which we believe will resultost savings,
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primarily in purchasing synergies. The EBITDA margi our UK operations was flat compared to themyear, as a gross margin decline of
1.2% of revenue primarily due to downward pressurselling prices was offset by improved leveragihgperating expenses. During the
three months ended September 30, 2013 , we incifré&million of acquisition related expenses, puiiy related to our acquisitions of five
paint distributions businesses in the U.K., whielcréased EBITDA by 0.4% of revenue. These decréa$eBITDA as a percentage of
revenue were partially offset by a reduction irskEsfrom the remeasurement of our contingent payladilities, which increased EBITDA
0.9% of revenue.

Nine Months Ended September 30, 2013 Compared to Nine Months Ended September 30, 2012
North America

Revenue . Revenue in our North American segment increage8i% to $2.9 billion for the nine months ended 8eyiter 30, 2018om
$2.5 hillion for the nine months ended Septembe2802 . The increase in revenue was due to 7.@fisition related revenue growth from
our acquisitions during the last three months df28nd the first nine months of 2013, as well &&borganic growth primarily due to greater
parts and services revenue. Our organic growthaits@and services revenue was primarily a resuftaéased sales volumes. Our sales
volumes increased as a result of improved alteragiarts demand compared to the prior year pegi®avell as higher inventory purchases tha
contributed to a greater volume of parts availébtesale. Additionally, in the first two quarter62012, we experienced milder winter weather
conditions, which contributed to fewer and lessesewehicle accidents, resulting in lower insuraclaéms. During the nine months ended
September 30, 2013 , other revenue was flat wilptior year period as increased volume of scrapcare revenue from our salvage
operations was offset by a reduction in sales velfmom our furnace operations.

EBITDA . As a percentage of revenue, EBITDA in our Northekican segment decreased to 12.6% for the nineghsm@nded
September 30, 2013 from 13.0% for the nine montidee September 30, 2012 . In the prior year peviediecognized a gain on lawsuit
settlements totaling $17.2 million, which decreaBBdTDA as a percentage of revenue by 0.7% aglindi reoccur in 2013. In our self sen
operations, a narrowing spread between the pressswed for scrap and other metals and the cakieascrap component of the cars that we
crushed resulted in a decrease in EBITDA of 0.2%wénue. EBITDA as a percentage of revenue adscedsed by 0.2% as a result of lower
margins generated by our precious metals refiniitgraclamation business that we acquired in thergbquarter of 2012. These decreases
were partly offset by a 0.6% improvement in EBITDrargin from our wholesale salvage operations, tfiolgia 0.3% benefit from lower
vehicle costs and an additional 0.3% benefit spedabst evenly among pricing improvements, higloee @ontributions and lower parts costs.

Operating expenses for the nine months ended ®bpte30, 2013 were roughly flat with the prior ypariod.

Europe

Revenue . Revenue in our European segment increased 78.5880.2 million for the nine months ended Septen3Be2013 from
$507.3 million for the nine months ended Septen®0e2012 . The increase in revenue includes 41 &jaisition related revenue growth,
primarily as a result of our Sator acquisition imyw2013. Our organic revenue increased 34.3% dgestter sales volumes, including a 21.
increase from same store sales growth and a 12@8éase from 42 branch openings since the begimfid§12 through the one year
anniversary of their respective opening dates.ifbieease in revenue from higher sales volumes 848 acquisitions was partially offset by
the weakening of the British pound against the ddiar, which decreased revenue by 2.1% comparéuktprior year period.

EBITDA . As a percentage of revenue, EBITDA in our Europsegment decreased to 10.9% for the nine monttedeBeptember 30,
2013 from 11.0% for the nine months ended Septe@B®e2012 Our existing U.K. operations improved EBITDA maxgby 1.5% of revenu
primarily as a result of improved leveraging of operating expenses. This improvement was partidfset by the impact of Sator, which
decreased EBITDA by 0.9% of revenue. During th& fiine months of 2013, we incurred $5.3 millioraofuisition related expenses relate
our acquisitions of Sator and five U.K.-based pdistribution businesses, which decreased EBITDA 606 of revenue.

2013 Outlook

We estimate that full year 2013 net income andt@ilearnings per share, excluding the impact ofrastyucturing and acquisition
related expenses and any gains or losses relatstjtositions or divestitures (including changethimfair value of contingent consideration
liabilities), will be in the range of $313 millic $333 million and $1.03 to $1.10, respectively.

Liquidity and Capital Resources

The following table summarizes liquidity data asdhed dates indicated (in thousands):
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September 30, December 31, September 30,

2013 2012 2012

Cash and equivalents $ 107,33° $ 59,77C $ 69,21+
Total debt 1,312,05! 1,118,47 981,84t
Net debt (total debt less cash and equivalents) 1,204,71i 1,058,70: 912,63:
Current maturities 61,12¢ 71,71¢ 52,10
Capacity on credit facilitie® 1,430,00! 1,030,00t 1,030,00i
Availability on credit facilities® 1,166,92; 356,14 485,66t
Total liquidity (cash and equivalents plus availi&pon credit

facilities) 1,274,25! 415,91: 554,88

@Includes our revolving credit facility and our rebles securitization facility.

We assess our liquidity in terms of our abilityftmd our operations and provide for expansion tgholbioth internal development and
acquisitions. Our primary sources of liquidity aesh flows from operations and our credit fac#itié/e utilize our cash flows from operations
to fund working capital and capital expenditureghwhe excess amounts going towards funding atoprs or paying down outstanding debt.
As we have pursued acquisitions as part of our tir@ivategy, our cash flows from operations haweahgays been sufficient to cover our
investing activities. To fund our acquisitions, have accessed various forms of debt financingudioy our May 2013 transactions to
refinance our existing credit facility and to issk&0 million of senior notes.

As of September 30, 2013 , we had debt outstaratidgadditional available sources of financing,dleWs:

» Senior secured credit facility maturing in Ma318, composed of $450 million in term loans ( $4dilion outstanding at
September 30 ) and $1.35 billion in revolving ct¢d#200 million outstanding at September)3Bearing interest at variable re
(although a portion of this debt is hedged throumérest rate swap contracts)

» Senior unsecured notes totaling $600 milliematuring in May 2023 and bearing interest at7®% fixed rat

» Receivables securitization facility with availétly up to $80 million ( $10 million outstanding &eptember 30 ), maturing in
September 2015 and bearing interest at variabler@mal paper rates

The Sator acquisition was the catalyst for our M@¢3 financing transactions. Had we simply paidSator with the unamended
credit facility, the remaining availability undeuiocredit facility would have been approximatehi$Imillion, which we judged to be too low
for a company our size. Given that Sator is a ltargy asset, we considered alternative financingpoptand decided to issue loterm notes t
fund this acquisition. In connection with the noti@msaction, we took the opportunity to amendavadit facility by increasing the overall size
of the revolver, resetting the term loan, extendhmaturity, and adjusting certain covenants.sé&a number of strategic benefits from this
refinancing. By issuing the notes, we diversifien financing structure by adding a loteym fixed rate instrument and reducing our rel@aan
the bank market. We also believe the interestoatihe notes was favorable. Although higher thaayts floating rate debt, the 10-year fixed
rate of 4.75% reduces our risk of future interagt increases, which we have seen in the markeegubnt to our offering. The new structure
provides financial flexibility to execute our loigrm growth strategy. If we see an attractive agitjan opportunity, we have the ability to use
our revolver to move quickly and have certaintfuwfding.

As of September 30, 2013, we had $1.2 billion lalée on our credit facilities. Combined with $1®illion of cash and equivalents
at September 30, 2013 , we had $1.3 billion inlabé& liquidity, an increase of $858 million ovarravailable liquidity as of December 31,
2012. We believe that our current liquidity andrcagpected to be generated by operating activitiésture periods will be sufficient to meet
our current operating and capital requirementipalgh such sources may not be sufficient for fuanguisitions depending on their size. W
we believe that we have adequate capacity currémtixecute our growth strategy, from time to tinve,may need to raise additional funds
through public or private financing, strategic telaships or other arrangements. There can be swasce that additional funding, or
refinancing of our credit facility, if needed, wile available on terms attractive to us, or atraltthermore, any additional equity financing n
be dilutive to stockholders, and debt financing\filable, may involve restrictive covenants. @iure to raise capital if and when needed
could have a material adverse impact on our busjrggerating results, and financial condition.

Borrowings under the credit agreement accrue isterevariable rates, which depend on the curramcythe duration of the
borrowing, plus an applicable margin rate. We hotdrest rate swaps to hedge the variable ratesiporedit agreement borrowings (as
described in Note 5, "Derivative Instruments andigieg Activities " to the unaudited consolidateshdensed financial statements in Part I,
Item 1 of this Quarterly Report on Form 10-Q), witle effect of fixing the interest
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rates on the respective notional amounts. Afteingieffect to these interest rate swap contralsesweighted average interest rate on
borrowings outstanding against our credit agreeraeSeptember 30, 2013 was 3.1%. Including theodngs on our senior notes and
receivables securitization program, our overallghigéd average interest rate on borrowings was a9%eptember 30, 2013 . Cash interest
payments were $22.9 million for the nine monthseeh8eptember 30, 2013 , but we have yet to makaamest payment on our senior notes
issued in May 2013. We will make our first semiaalnnterest payment of $14 million in the fourthagier of 2013. Of our outstanding credit
agreement borrowings of $644.2 million and $974ilion at September 30, 2013 and December 31, 2622.5 million and $31.9 million
were classified as current maturities, respectivdlg have scheduled repayments of $5.6 million emetrter on the term loan through its
maturity in May 2018 but no other significant piijpel payments on our credit facilities prior to timaturity of the receivables securitization
program in September 2015. We currently expectwigatvill extend the receivables securitization ligcivhen the original three year term
expires, but there can be no assurance that wéevdble to do so on acceptable terms.

The procurement of inventory is the largest opegatise of our funds. We normally pay for aftermapgteduct purchases at the time
of shipment or on standard payment terms, deperatirthe manufacturer and the negotiated paymemistedur purchases of aftermarket
products totaled approximately $450.9 million add2%illion during the three and nine months enSedtember 30, 2013, respectively, and
$319.7 million and $932.0 million during the thrzed nine months ended September 30, 2012 , regplgctDur aftermarket purchases during
the three and nine months ended September 30,i26lL8ed $82.9 million and $129.0 milligrrespectively, from our May 2013 acquisitior
Sator. We normally pay for salvage vehicles acguatesalvage auctions and under some direct prommearrangements at the time that we
take possession of the vehicles. We acquired appeatzly 71,000 and 211,000 wholesale salvage vehi@hcluding cars and trucks) in the
three and nine months ended September 30, 20%Beatvely. During the three and nine months er@utember 30, 2012 , we acquired
62,000 and 192,000 wholesale salvage vehiclesectsgply. In addition, we acquired approximate\8 130 and 391,000 lower cost self
service and crush only vehicles in the three and nionths ended September 30, 2013, respectoatypared to 106,000 and 302,000 during
the three and nine months ended September 30,,2@%@ectively.

Net cash provided by operating activities total8d®%9 million for the nine months ended Septemi®e2813 , compared to $182.1
million during the nine months ended Septembe28@2 . During the first nine months of 2013 , oBIEDA increased by $71.4 million
compared to the prior year period, due to both Bitipn related growth and organic growth. While generated greater pretax income during
the first nine months of 2013 compared to the fitrse months of 2012 , we reduced our cash paynieniscome taxes to $82.5 millidor the
nine months ended September 30, 2013 from $110l®mduring the prior year period due to prepaymen®0ih?2 that were offset against ¢
2013 tax payments. Cash payments for incentive emsgtion were lower during the nine months endedeSger 30, 2013, including $8.0
million lower bonus payments and a $5.9 million paynt under our long-term incentive plan in the pyiear period that did not reoccur in the
current year period. Cash outflows for our primamnyrking capital accounts (receivables, inventorgt payables) totaled $51.9 million during
the nine months ended September 30, 2013 , comp@f&8.0 million in the prior year period. Othgrevating cash flows exceeded the prior
year period primarily due to the timing of paymeotvarious accrued liabilities, such as interest galue added ta

Net cash used in investing activities totaled $869illion for the nine months ended September 8032 compared to $193.1 million
for the same period of 2012. We invested $396.0anibf cash, net of cash acquired, in businessiait@pns during the first nine months of
2013, including our acquisition of Sator for $27#h#lion, compared to $133.1 million for businegsgaisitions in the comparable prior year
period. In the third quarter of 2013, we enterdd Bn agreement with Suncorp Group to develop t@nredtive automotive products business ir
Australia and New Zealand, for which our initiat@stment in the nine months ended September 3@, 2@dled $9.1 million . Property and
equipment purchases were $61.1 million and $60lgomin the nine months ended September 30, 2032812, respectively.

Net cash provided by financing activities totald®$.3 million for the nine months ended Septemi®e2813 , compared to $31.3
million during the nine months ended Septembe28d2 . The greater cash inflows during the firseninonths of 2013 reflect the proceeds o
our $600 million senior notes offering in May 2048 well as term loan proceeds of $35 million urmeramended credit agreement. Net
repayments of bank borrowings, including repayméois the senior notes proceeds, totaled $391.Bomitluring the first nine months of
2013, compared to net borrowings of $15.1 milkéluming the prior year period, which included $20@lion of available term loan borrowings
and $77.3 million of initial borrowings under owrceivables securitization facility. In connectioithiour 2013 financing transactions, we paid
$16.9 million in debt issuance costs. In March 2048 made a payment of $33.9 million ( $31.5 milliacluded in financing cash flows and
$2.4 million included in operating cash flows) the 2012 earnout period under the contingent payagneement related to our 2011
acquisition of ECP. Cash generated from exercifetook options provided $13.6 million and $14.2liom in the nine months ended
September 30, 2013 and 2012 , respectively. Thessxax benefit from share-based payment arrandgemeziuced income taxes payable by
$16.0 million and $11.1 million in the nine mont#rsded September 30, 2013 and 2012 , respectively.
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We intend to continue to evaluate markets for ptaegrowth through the internal development oftrdlmition centers, processing and
sales facilities, and warehouses, through furthiegiration of our facilities, and through seledbadiness acquisitions. Our future liquidity and
capital requirements will depend upon numerousfacincluding the costs and timing of our interdalelopment efforts and the success of
those efforts, the costs and timing of expansioousfsales and marketing activities, and the caststiming of future business acquisitions.

2013 Outlook

We estimate that our ca pital expenditures for 2@%8luding business acquisitions, will be betw$88 million and $100 million. We
expect to use these funds for several major faa@hkpansions, improvement of current facilitieg| restate acquisitions and systems
development projects. We anticipate that net cashiged by operating activities for 2013 will bepaipximately $340 million.

Forward-Looking Statements

This Quarterly Report on Form 10-Q includes forwhroking statements. Words such as "may," "wilpfah," "should," "expect,"
"anticipate,” "believe," "if," "estimate," "interid;project" and similar words or expressions aredu identify these forward-looking
statements. We have based these forward-lookingnsésts on our current expectations and projectiasit future events. However, these
forward-looking statements are subject to riskgeutainties, assumptions and other factors thateaage our actual results, performance or
achievements to be materially different. Thesedfacinclude, among other things, those describeéiuRisk Factors in Item 1A of our 2012
Annual Report on Form 10-K, filed with the SEC oiaulgh 1, 2013, as supplemented in subsequent filinglsiding our Quarterly Reports on
Form 10-Q.

Other matters set forth in this Quarterly Reporyraso cause our actual future results to diffetemally from these forward-looking
statements. We cannot assure you that our expmtsatiill prove to be correct. In addition, all sefaent written and oral forward-looking
statements attributable to us or persons actinguobehalf are expressly qualified in their entirey the cautionary statements mentioned
above. You should not place undue reliance on tfergerd-looking statements. All of these forwaaabking statements are based on our
expectations as of the date of this Quarterly Repde undertake no obligation to publicly updateerise any forward-looking statements,
whether as a result of new information, future ésem otherwise, except as required by law.

ltem 3. Quantitative and Qualitative Disclosures About Market Risk.

Our results of operations are exposed to changiesdarest rates primarily with respect to borroveinmder our credit facility, where
interest rates are tied to the prime rate, LIBORDOR. In March 2008, we implemented a policy taage our exposure to variable interest
rates on a portion of our outstanding variable deafst instruments through the use of interestsatEp contracts. These contracts convert a
portion of our variable rate debt to fixed rate ti@hatching the currency, effective dates and nittdates to specific debt instruments. Net
interest payments or receipts from interest rat@psgontracts are included as adjustments to inttexgense. All of our interest rate swap
contracts have been executed with banks that vievieshre creditworthy (Wells Fargo Bank, N.A., BarfkAmerica, N.A. and RBS Citizens,
N.A.).

As of September 30, 2013, we held seven inteagstswap contracts representing a total of $52omibf U.S. dollar-denominated
notional amount debt, £50 million of pound sterliignominated notional amount debt, and CAD $25ionilbf Canadian dollar-denominated
notional amount debt. With the proceeds of our $&dllon senior notes offering in May 2013, we r&paur U.S. dollar denominated revolver
borrowings, and as a result our interest rate swajpract representing $100 million of notional amibexceeded the corresponding variable
debt. Therefore, this interest rate swap contradonger qualifies as an effective hedge, and &aynges in the fair value of the interest rate
swap contract are recorded in earnings througmiaerity of the contract in October 2013, the efeaf which are not expected to be material
to our results of operations. As of September 80232 the fair value of this swap contract was irramal.

Our other interest rate swap contracts are desdre cash flow hedges and modify the variablenatigre of that portion of our
variable rate debt. These swaps have maturity dategng from October 2015 through December 204 6otal, we had 82% and 64% of our
variable rate debt under our credit facility aEfikrates at September 30, 2013 and December 32, 284pectively. As of September 30, 2013
the fair market value of these swap contracts waet &iability of $9.5 million . The values of sucbntracts are subject to changes in interest
rates.

At September 30, 2013, we had $129.0 million ofalde rate debt that was not hedged, including@illion of outstanding debt
under the receivables securitization facility, whiears interest based on commercial paper ragsg densitivity analysis, a 100 basis point
movement in the interest rates would change intesgsense by $1.3 million over the next twelve rhenfTo the extent that we have cash
investments earning interest, a portion of thegase in interest expense resulting from a variattechange would be mitigated by higher
interest income.
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The proceeds of our May 2013 senior notes offeriage also used to finance our euro-denominatedisitiqn of Sator, as well as to
repay a portion of our pound sterling-denominagalver borrowings held by our European operatitmsonnection with these transactions,
in the second quarter of 2013 we entered into eermminated and pound sterling-denominated intepeomy notes, which we intend to settle
and which may incur transaction gains and loss®s ftuctuations in the U.S. dollar against theseancies. To mitigate these fluctuations, in
May 2013 we entered into foreign currency forwasdtcacts to sell €150.0 million for $195.0 milliand £70.0 milliorfor $105.8 million. The
gains or losses from the remeasurement of theseactsmare recorded to earnings to offset the reorement of the related notes. As of
September 30, 2013, the fair market value of tieseard contracts was a liability of $15.4 million

Additionally, we are exposed to currency fluctuatiavith respect to the purchase of aftermarketywtsdfrom foreign countries. The
majority of our foreign inventory purchases ararirmanufacturers based in Taiwan. While our tramsastwith manufacturers based in
Taiwan are conducted in U.S. dollars, changesdrrékationship between the U.S. dollar and the @aidollar might impact the purchase price
of aftermarket products. Our aftermarket operatiorSanada, which also purchase inventory from &aiin U.S. dollars, are further subjec
changes in the relationship between the U.S. dalidrthe Canadian dollar. Our aftermarket operatinnthe U.K. also source a portion of their
inventory from Taiwan, as well as from other Eurapeountries and China, resulting in exposure mghs in the relationship of the pound
sterling against the euro and the U.S. dollar. \&gle our exposure to foreign currency fluctuatfmnertain of our purchases in our Eurog
operations, but the notional amount and fair valthese foreign currency forward contracts at Seyer 30, 2018/ere immaterial. We do n
currently attempt to hedge our foreign currencyosxpe related to our foreign currency denominatedrtory purchases in our North
American operations, and we may not be able to passy price increases to our customers.

Foreign currency fluctuations may also impact tharicial results we report for the portions of business that operate in functional
currencies other than the U.S. dollar. Our openatio Europe and other countries represented 298arafevenue during th@ne months end
September 30, 2013 . An increase or decrease stritiegth of the U.S. dollar against these curesnby 10% would result in a 3% change in
our consolidated revenue and a 2% change in ountipg income for the nine months ended Septem®e? @13 .

Other than with respect to our intercompany tratisas denominated in euro and pound sterling apdraon of our foreign currency
denominated inventory purchases in the U.K., waatdhold derivative contracts to hedge foreign ency risk. Our net investment in foreign
operations is partially hedged by the foreign cucyedenominated borrowings we use to fund foreicguésitions. Additionally, we have
elected not to hedge the foreign currency riskieeldo the interest payments on these borrowinggeagenerate Canadian dollar, pound
sterling and euro cash flows that can be usedrd fiebt payments. As of September 30, 2013 , wahmmints outstanding under our
revolving credit facility denominated in Canadiavildrs of CAD $110.0 million ($106.7 million), poda sterling of £50.0 million ($80.9
million) and euros of €9.0 million ($12.2 million).

We are also exposed to market risk related to glic¢uations in scrap metal and other metals. Magkices of these metals affect the
amount that we pay for our inventory as well asrthenue that we generate from sales of these snétalboth our revenue and costs are
affected by the price fluctuations, we have a retoedge against the changes. However, thereiisafjypa lag between the effect on our
revenue from metal price fluctuations and inventogt changes. Therefore, we can experience pesitinegative margin effects in periods of
rising or falling metal prices, particularly whench prices move rapidly. If market prices werealb &t a greater rate than our vehicle
acquisition costs, we could experience a declimgrass margin rate. As of September 30, 2013 ,el@ $hort-term metals forward contracts to
mitigate a portion of our exposure to fluctuatiamsnetals prices specifically related to our presianetals refining and reclamation business.
The notional amount and fair value of these forwardtracts at September 30, 2013 were immaterial.
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Item 4. Controls and Procedures
Disclosure Controls and Procedures

As of September 30, 2013, the end of the periagiem by this Quarterly Report on Form 10-Q, arwatéon was carried out under
the supervision and with the participation of LK@r@oration’s management, including our Chief ExeeuOfficer and Chief Financial
Officer, of our disclosure controls and procedweslefined in Rule 13a-15(e) under the Securitieh&nge Act of 1934. Based upon that
evaluation, our Chief Executive Officer and Chi@fancial Officer concluded that the Company's disate controls and procedures were
effective in providing reasonable assurance thafrtformation we are required to disclose in this€erly Report on Form 10-Q has been
recorded, processed, summarized and reportedthe efid of the period covered by this Quarterlydtepn Form 10-Q. Disclosure controls
and procedures include, without limitation, corgrahd procedures designed to ensure that informediquired to be disclosed by us in the
reports we file under the Securities Exchange éetcicumulated and communicated to our managemehtding our Chief Executive Officer
and Chief Financial Officer, as appropriate, towltimely decisions regarding required disclosure.

Changesin Internal Control Over Financial Reporting

There were no significant changes in our interoaltiol| over financial reporting during the quarteided September 30, 2013 that
have materially affected, or are reasonably likelynaterially affect, our internal control overdimcial reporting.
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PART Il
OTHER INFORMATION

Item 1. Legal Proceedings

None.

Iltem 1A. Risk Factors.

Our operations and financial results are subjegatmus risks and uncertainties that could advei@féect our business, financial
condition and results of operations, and the tmgirce of our common stock. Please refer to ounwah Report on Form 10-K for fiscal year
2012 and our Quarterly Reports on Form 10-Q fildosequent to the Annual Report on Form 10-K foorimfation concerning risks and
uncertainties that could negatively impact us. fidlewing statements represent changes and/oriaddito the risks and uncertainties
previously disclosed in such reports.

1. The risk factor entitled “We could be subjextécalls or product liability clamss replaced by the followin
We could be subject to product liability claims and involved in product recalls.

If customers of repair shops that purchase ourymtsdare injured or suffer property damage, wedbel subject to product liability
claims by such customers. The successful assetitims type of claim could have an adverse eftecbur business, results of operations or
financial condition. In addition, we may becomedlved in the recall of a product that is deterndine be defective. The expenses of a r¢
and the damage to our reputation could have anrsehegfect on our business, results of operatiorimancial condition.

We have agreed to defend and indemnify in certagquimstances insurance companies and customerssagiiims and damages
relating to product liability and product recallhe existence of claims or damages for which wetmefend and indemnify these parties
could also negatively impact our business, resifltperations or financial condition.

2. Therisk factor entitled “We operate in forejgrisdictions, which exposes us to foreign excleaagd other risks” is replaced by the
following:

We operatein foreign jurisdictions, which exposes usto foreign exchange and other risks.

We have operations in the U.K., Canada, Mexicow&aij the Netherlands, Belgium, France, GuatemaleCarsta Rica, and we may
expand our operations into other countries. Ougifpr operations expose us to additional risks aatsatwith international business, which
could have an adverse effect on our business tsasubperations and/or financial condition, indghglimport and export requirements and
compliance with anti-corruption laws, such as thi.UBribery Act 2010 and the Foreign Corrupt Preesi Act. We also incur costs in
currencies, other than our functional currencieshé countries in which we operate. We are thbgestito foreign exchange exposure to the
extent that we operate in different currenciesyels as exposure to foreign tax and other foreigd domestic laws. In addition, Mexico is
currently experiencing a heightened level of criahiactivity that could affect our ability to maiimieour supply of certain aftermarket
products.

3. The risk factor entitled “Our credit agreemplaices restrictions on our businesteplaced by the followin

We have a substantial amount of indebtedness, which could have a material adverse effect on our financial condition and our ability to
obtain financing in the future and to react to changesin our business.

As of September 30, 2013, we had $1,312.1 milliggregate principal amount of debt outstanding. €gmificant amount of debt ai
our debt service obligations could limit our alyilib satisfy our obligations, limit our ability twperate our business and impair our competitive
position.

For example, it could:

» increase our vulnerability to adverse economit general industry conditions, including intemade fluctuations, because a
portion of our borrowings are and will continuel® at variable rates of interest;

e require us to dedicate a substantial portioawsfcash flow from operations to payments on otot,dghich would reduce the
availability of our cash flow from operations tanfliworking capital, capital expenditures or othengral corporate purposes;
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« limit our flexibility in planning for, or reactingp, changes in our business and indu
« place us at a disadvantage compared to competitatrsnay have proportionately less d

« limit our ability to obtain additional debt oqeity financing due to applicable financial andtrietive covenants in our debt
agreements; and

* increase our cost of borrowit

As of September 30, 2013, we also had $1,096.%omitif undrawn availability (after giving effect &pproximately $53.2 million of
outstanding letters of credit) under the Revol@redit Facility and $70.0 of undrawn availabilitgder our accounts receivable securitization
program. If we or our subsidiaries incur additiodabt, the risks associated with our substantiedrege and the ability to service such debt
would increase.

Our senior secured credit facilities impose significant operating and financial restrictions on us and our subsidiaries, which may prevent us
from capitalizing on business opportunities.

Our senior secured credit facilities impose siguifit operating and financial restrictions on usskhrestrictions limit our ability,
among other things, to:

« incur, assume or permit to exist additional inddhtsss (including guarantees there

« pay dividends or certain other distributionsaum capital stock or repurchase our capital stagkrepay subordinated
indebtedness;

* incur liens on asse

* make certain investments or other restricted pays:

» allow to exist certain restrictions on the abilitfiour restricted subsidiaries to pay dividendsake other payments to
¢ engage in transactions with affiliat

» sell certain assets or merge or consolidate withtorother companie

e guarantee indebtedness;

« alter the business that we cond

As a result of these covenants and restrictionsyildve limited in how we conduct our business amgimay be unable to raise
additional debt or equity financing to compete effifeely or to take advantage of new business oppities. The terms of any future
indebtedness we may incur could include more stei covenants. We cannot assure you that webwilible to maintain compliance with
these covenants in the future and, if we fail tsdpthat we will be able to obtain waivers frora tenders and/or amend the covenants. The
failure to comply with any of these covenants woeadise a default under the credit agreement. Auttefanot waived, could result in
acceleration of our debt, in which case the dehtldibecome immediately due and payable. If thisicsove may not be able to repay our ¢
or borrow sufficient funds to refinance it. Eveméw financing were available, it may be on terha fire less attractive to us than our existing
credit facilities or it may be on terms that ar¢ acceptable to us.

We may not be able to generate sufficient cash to service all of our indebtedness, and may be forced to take other actionsto satisfy our
obligations under our indebtedness, which may not be successful.

Our ability to make scheduled payments on or timagfce our debt obligations depends on our findrcoadition and operating
performance, which is subject to prevailing ecormand competitive conditions and to certain finahdiusiness and other factors beyond oul
control. We cannot assure you that we will maintaiavel of cash flows from operating activitie$fiient to permit us to pay the principal,
premium, if any, and interest on our indebtednigsir cash flows and capital resources are insigffit to fund our debt service obligations,
may be forced to reduce or delay investments apiat@xpenditures, or to sell assets, seek additioapital or restructure or refinance our
indebtedness. These alternative measures may saicbessful and may not permit us to meet our sdeddiebt service obligations. If our
operating results and available cash are insuffidie meet our debt service obligations, we coaltbfsubstantial liquidity problems and might
be required to dispose of material assets or dpasato meet our debt service and other obligatigves may not be able to consummate those
dispositions or to obtain the proceeds that wedcoedlize from them, and these proceeds may natlbguate to meet any debt service
obligations then due. Any future refinancing of imaebtedness could be at higher interest ratesraydrequire us to comply with more
onerous covenants which could further restricttuginess operations. Additionally, the senior sedwredit facilities will limit the use of the
proceeds from any disposition of our assets; &saltr our senior secured credit facilities mawpre us from using the proceeds from such
dispositions to satisfy our debt service obligagion
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Our variable rate indebtedness subjects us to interest rate risk, which could cause our indebtedness service obligationsto increase
significantly.

Certain borrowings under our senior secured cfadilities are at variable rates of interest angase us to interest rate risk. If inter
rates increase, our debt service obligations owdhiable rate indebtedness would increase evargththe amount borrowed remained the
same, and our net income and cash flows, includéisy available for servicing our indebtedness, doatrespondingly decrease.

Item 6. Exhibits.

Exhibits
Exhibit
Number Description of Exhibit
31.1 Certification of Chief Executive Officer PursuantRule 13a-14(a) or Rule 15d-14(a), as adoptedupntdo Section 302 of the
Sarbanes-Oxley Act of 2002.
31.2 Certification of Chief Financial Officer PursuantRule 13a-14(a) or Rule 15d-14(a), as adoptedupntso Section 302 of the
Sarbanes-Oxley Act of 2002.
32.1 Certification of Chief Executive Officer Pursuantt8 U.S.C. Section 1350, as adopted pursuantdiioBe06 of the Sarbanes-
Oxley Act of 2002.
32.2 Certification of Chief Financial Officer Pursuant18 U.S.C. Section 1350, as adopted pursuantdiioB8e906 of the Sarbanes-
Oxley Act of 2002.

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutne
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhen
101.LAB XBRL Taxonomy Extension Label Linkbase Document
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doenin
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its ber
by the undersigned, thereunto duly authorized, onekhber 1, 2013 .

LKQ CORPORATION

/s/ JOHN S. QUINN
John S. Quinn
Executive Vice President and Chief Financial Office
(As duly authorized officer and Principal Financial Officer)

/ s/ M ICHAEL S. CLARK
Michael S. Clark

Vice President — Finance and Controller
(As duly authorized officer and Principal Accounting Officer)
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Exhibit 31.1

CERTIFICATION

I, Robert L. Wagman, certify that:
1. | have reviewed this report on Form 10-Q of LKQrporation;

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or amgitate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statement$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under
our supervision, to ensure that material informati@lating to the registrant, including its condated subsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegzh

b) Designed such internal control over financiglaming, or caused such internal control over faiahreporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

c) Evaluated the effectiveness of the registragisslosure controls and procedures and presentiisineport our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thiegeovered by this report based
such evaluation; and

d) Disclosed in this report any change in the ttegig’s internal control over financial reportirftat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially affected,
or is reasonably likely to materially affect, thegistrant’s internal control over financial repogj and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimiiernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial information;
and

b) Any fraud, whether or not material, that invaweanagement or other employees who have a sigmifiole in the
registrant’s internal control over financial repogt

November 1, 201

/sl ROBERT L. WAGMAN
Robert L. Wagman
President and Chief Executive Officer




Exhibit 31.2

CERTIFICATION

I, John S. Quinn, certify that:
1. | have reviewed this report on Form 10-Q of LKQrporation;

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or amgitate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statement$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under
our supervision, to ensure that material informati@lating to the registrant, including its condated subsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegzh

b) Designed such internal control over financiglaming, or caused such internal control over faiahreporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

c) Evaluated the effectiveness of the registragisslosure controls and procedures and presentiisineport our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thiegeovered by this report based
such evaluation; and

d) Disclosed in this report any change in the ttegig’s internal control over financial reportirftat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially affected,
or is reasonably likely to materially affect, thegistrant’s internal control over financial repogj and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimiiernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvelr financial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial information;
and

b) Any fraud, whether or not material, that invaweanagement or other employees who have a sigmifiole in the
registrant’s internal control over financial repogt

November 1, 201

/ s/ JOHN S. QUINN
John S. Quinn
Executive Vice President and Chief Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of LKQ Coration (the “Company”) on Form 10-Q for the qudyt@eriod ended

September 30, 2013, as filed with the SecuritresEExchange Commission on the date hereof (the dR§pthe undersigned, as President an
Chief Executive Officer of the Company, hereby ifiet, pursuant to 18 U.S.C. Section 1350, as abptirsuant to Section 906 of the

Sarbanes-Oxley Act of 2002, that to his knowledge:
(1) the Report fully complies with the requirermrsenf Section 13(a) or 15(d) of the Securities Exg@aAct of 1934 (15 U.S.C.

78m or 780(d)); and
(2) the information contained in the Report fairly prets, in all material respects, the financial ctadiand results of operatio

of the Company.

Dated: November 1, 2013

/ s/ ROBERT L. WAGMAN

Robert L. Wagman
President and Chief Executive Officer




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of LKQ Coration (the “Company”) on Form 10-Q for the qudyt@eriod ended

September 30, 2013, as filed with the SecuritfesEExchange Commission on the date hereof (the dR§pthe undersigned, as Executive
Vice President and Chief Financial Officer of then@pany, hereby certifies, pursuant to 18 U.S.Cti@ed 350, as adopted pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002, tindiis knowledge:
(1) the Report fully complies with the requirermrsenf Section 13(a) or 15(d) of the Securities Exg@aAct of 1934 (15 U.S.C.

78m or 780(d)); and
(2) the information contained in the Report fairly prets, in all material respects, the financial ctadiand results of operatio

of the Company.
Dated: November 1, 2013

/s/ JOHN S. QUINN

John S. Quinn
Executive Vice President and Chief Financial Officer




