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(to Prospectus dated July 23, 2009)

KAR AUCTION SERVICES, INC.

$150,000,000 Floating Rate Senior Notes Due 2014

$450,000,000 8 3/4% Senior Notes Due 2014

$425,000,000 10% Senior Subordinated Notes Due 2015

Attached hereto and incorporated by reference herein is our Annual Report on Form 10-K, filed with the Securities and Exchange Commission
on February 25, 2010. You should read this Prospectus Supplement No. 12 in connection with the prospectus, dated July 23, 2009, including the
prospectus supplements dated August 12, 2009, September 11, 2009, October 14, 2009, October 28, 2009, November 3, 2009, November 9,
2009, December 2, 2009, December 11, 2009, December 21, 2009, January 6, 2010 and February 12, 2010. This Prospectus Supplement No. 12
is qualified by reference to the prospectus, including the prospectus supplements dated August 12, 2009, September 11, 2009, October 14, 2009,
October 28, 2009, November 3, 2009, November 9, 2009, December 2, 2009, December 11, 2009, December 21, 2009, January 6, 2010 and
February 12, 2010, except to the extent that the information in this Prospectus Supplement No. 12 supersedes the information contained therein.

SEE �RISK FACTORS� BEGINNING ON PAGE 16 OF THE PROSPECTUS AND UNDER ITEM 1A IN THE ANNUAL REPORT ON FORM
10-K FOR THE YEAR ENDED DECEMBER 31, 2009 INCLUDED AS PART OF THIS PROSPECTUS SUPPLEMENT NO. 12 FOR A
DISCUSSION OF CERTAIN RISKS YOU SHOULD CONSIDER BEFORE INVESTING IN THE NOTES.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these notes or
passed upon the adequacy of this prospectus. Any representation to the contrary is a criminal offense.

This prospectus has been prepared for and may be used by Goldman, Sachs & Co. in connection with offers and sales of the notes related to
market-making transactions in the notes effected from time to time. Goldman, Sachs & Co. may act as principal or agent in these transactions.
Such sales will be made at prevailing market prices at the time of sale, at prices related thereto or at negotiated prices. We will not receive any
proceeds from such sales.

GOLDMAN, SACHS & CO.

February 25, 2010
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-K

x ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the fiscal year ended December 31, 2009

OR

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

Commission File Number: 001-34568

KAR Auction Services, Inc.
(Exact name of Registrant as specified in its charter)
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Delaware 20-8744739
(State or other jurisdiction of

incorporation or organization)

(I.R.S. Employer

Identification No.)
13085 Hamilton Crossing Boulevard

Carmel, Indiana 46032

(Address of principal executive offices, including zip code)

Registrant�s telephone number, including area code: (800) 923-3725

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Name of each exchange on which registered
Common Stock, par value $0.01 per share New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.    Yes  ¨    No  x

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.    Yes  ¨    No  x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the Registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  x    No  ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files).    Yes  x    No  ¨

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant�s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form
10-K or any amendment to this Form 10-K.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company (as defined in Rule 12b-2 of the Exchange Act).     Large accelerated filer  ¨    Accelerated filer  ¨    Non-accelerated filer  x    Smaller
reporting company  ¨

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).    Yes  ¨    No  x

As of June 30, 2009, there was no public trading market for the registrant�s common stock and no shares of the registrant�s common stock were
held by non-affiliates of the registrant.

As of February 25, 2010, 134,509,710 shares of the registrant�s common stock, par value $0.01 per share, were outstanding.
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DEFINED TERMS

Unless otherwise indicated, the following terms used in this Annual Report on Form 10-K have the following meanings:

� �we,� �us,� �our� and �the Company� refer, collectively, to KAR Auction Services, Inc. (formerly known as KAR Holdings, Inc.) and all of
its subsidiaries;

� �2007 Transactions� refers to the transactions described in �Combination of ADESA and IAAI�;

� �ADESA� refers, collectively, to ADESA, Inc., a wholly owned subsidiary of KAR Auction Services, and its subsidiaries;

� �AFC� refers, collectively, to Automotive Finance Corporation, a wholly owned subsidiary of ADESA and its subsidiaries;

� �ALLETE� refers to ALLETE, Inc. the former parent company of ADESA;

� �AutoVIN� refers to AutoVIN, Inc., our wholly owned subsidiary;

� �Credit Agreement� refers to the Credit Agreement, dated April 20, 2007, among KAR Auction Services, as the borrower, KAR LLC,
as guarantor, the several lenders from time to time parties thereto and the administrative agent, the joint bookrunners, the
co-documentation agents, the syndication agent and the joint lead arrangers named therein, as amended;

� �Equity Sponsors� refers, collectively, to Kelso Investment Associates VII, L.P., GS Capital Partners VI, L.P., ValueAct Capital
Master Fund, L.P. and Parthenon Investors II, L.P., which own through their respective affiliates a majority of the equity of KAR
Auction Services;

� �fixed senior notes� refers to KAR Auction Services� 8 3/4% Senior Notes due May 1, 2014 ($450.0 million aggregate principal amount
outstanding at December 31, 2009);

� �floating senior notes� refers to KAR Auction Services� Floating Rate Senior Notes due May 1, 2014 ($150.0 million aggregate
principal amount outstanding at December 31, 2009);

� �IAAI� refers, collectively, to Insurance Auto Auctions, Inc., a wholly owned subsidiary of KAR Auction Services, and its
subsidiaries;

� �KAR Auction Services� refers to KAR Auction Services, Inc., and not to its subsidiaries;

� �KAR LLC� refers to KAR Holdings II, LLC, which is owned by affiliates of the Equity Sponsors and management of the Company;
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� �LAI� refers, collectively, to LiveBlock Auctions International, Inc., a wholly owned subsidiary of ADESA and its subsidiaries;

� �notes� refers, collectively, to our senior notes and senior subordinated notes;

� �senior notes� refers, collectively, to the fixed senior notes and floating senior notes; and

� �senior subordinated notes� refers to KAR Auction Services� 10% Senior Subordinated Notes due May 1, 2015 ($425.0
million aggregate principal amount outstanding at December 31, 2009).
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COMBINATION OF ADESA AND IAAI

KAR Auction Services is a holding company that was organized for the purpose of consummating a merger with ADESA and related
transactions that resulted in ADESA and IAAI becoming, directly or indirectly, wholly owned subsidiaries of the Company. The Company had
no operations prior to the transactions on April 20, 2007.

On December 22, 2006, KAR LLC entered into a definitive merger agreement to acquire ADESA. The merger occurred on April 20, 2007.
Concurrently with the merger, IAAI, a leading provider of automotive salvage auction and claims processing services in the United States, was
contributed by affiliates of Kelso & Company and Parthenon Capital and IAAI�s management to KAR Auction Services. Both ADESA and IAAI
became wholly owned subsidiaries of KAR Auction Services, which was wholly-owned by KAR LLC prior to the initial public offering. KAR
Auction Services is the accounting acquirer, and the assets and liabilities of both ADESA and IAAI were recorded at fair value as of April 20,
2007.

The following transactions occurred in connection with the merger:

� Approximately 90.8 million shares of ADESA�s outstanding common stock converted into the right to receive $27.85 per share in
cash.

� Approximately 3.4 million outstanding options to purchase shares of ADESA�s common stock were cancelled in exchange for
payments in cash of $27.85 per underlying share, less the applicable option exercise price, resulting in net proceeds to holders of
$18.6 million.

� Approximately 0.3 million outstanding restricted stock and restricted stock units of ADESA vested immediately and were paid out in
cash of $27.85 per unit.

� Affiliates of the Equity Sponsors and management contributed to KAR Auction Services approximately $1.1 billion in equity,
consisting of approximately $790.0 million in cash and ADESA stock and approximately $272.4 million of equity interest in IAAI.

� KAR Auction Services entered into new senior secured credit facilities, comprised of a $1,565.0 million term loan facility
and a $300.0 million revolving credit facility.

� KAR Auction Services issued the senior notes and the senior subordinated notes totaling $1,025.0 million.

� The net proceeds from the Equity Sponsors and financings were used to: (a) fund the cash consideration payable to ADESA
stockholders, ADESA option holders and ADESA restricted stock and restricted stock unit holders under the merger agreement;
(b) repay the outstanding principal and accrued interest under ADESA�s existing credit facility and notes; (c) repay the outstanding
principal and accrued interest under IAAI�s existing credit facility and notes; (d) pay related transaction fees and expenses; and
(e) contribute IAAI�s equity at fair value.

The transactions described above are collectively referred to as the �2007 Transactions.�

4
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PART I

Item 1. Business
Overview

We are a leading provider of vehicle auction services in North America. We facilitate an efficient marketplace providing auction services for
sellers of used, or �whole car,� vehicles and salvage vehicles through our 214 physical auction locations at December 31, 2009, and multiple
proprietary Internet venues. In 2009, we facilitated the sale of over 3.3 million used and salvage vehicles. Our revenues are generated through
auction fees from both vehicle buyers and sellers as well as by providing value-added ancillary services, including inspections, storage,
transportation, reconditioning, salvage recovery, titling, and floorplan financing. We facilitate the transfer of ownership directly from seller to
buyer and we do not take title or ownership to substantially all vehicles sold at our auctions. We currently have over 150,000 registered buyers at
our auctions.

ADESA, our whole car auction services business, is the second largest provider of used vehicle auction services in North America. Vehicles at
ADESA�s auctions are typically sold by commercial fleet operators, financial institutions, rental car companies, used vehicle dealers and vehicle
manufacturers and their captive finance companies to franchised and independent used vehicle dealers. IAAI, our salvage auction services
business, is one of the two largest providers of salvage auction services in North America. Vehicles at our salvage auctions are typically
damaged or low value vehicles that are sold by automobile insurance companies, non-profit organizations, automobile dealers, vehicle leasing
companies and rental car companies to licensed dismantlers, rebuilders, scrap dealers or qualified public buyers. An important component of
ADESA�s and, to a lesser extent, IAAI�s services to its buyers is providing short-term inventory-secured financing, known as floorplan financing,
primarily to independent used vehicle dealers through our wholly owned subsidiary, AFC.

At December 31, 2009, we had a network of 62 whole car auction locations and 152 salvage auction locations. Our auction locations are
primarily stand-alone facilities dedicated to either whole car or salvage auctions. Eleven of our locations are combination sites, which offer both
whole car and salvage auction services. We believe our extensive geographic network and diverse product offerings enable us to leverage
relationships with North American providers and buyers of used and salvage vehicles.

Our Corporate History

KAR Auction Services (formerly KAR Holdings, Inc.) was incorporated in 2006 and commenced operations in April 2007 upon the
consummation of the 2007 Transactions. On November 3, 2009, we changed our name from KAR Holdings, Inc. to KAR Auction Services, Inc.
ADESA entered the vehicle redistribution industry in 1989 and first became a public company in 1992. In 1994, ADESA acquired AFC.
ADESA remained a public company until 1995 when ALLETE purchased a majority of its outstanding equity interests. In June 2004, ALLETE
sold 20% of ADESA to the public and then spun off their remaining 80% interest to shareholders in September 2004. ADESA was acquired by
the Company in April 2007. IAAI entered the vehicle salvage business in 1982, and first became a public company in 1991. After growing
through a series of acquisitions, IAAI was acquired by affiliates of Kelso & Company and Parthenon Capital in 2005. Affiliates of Kelso &
Company and Parthenon Capital and certain members of IAAI management contributed IAAI to KAR Auction Services in connection with the
2007 Transactions. On December 16, 2009, we sold 25,000,000 shares of common stock in an initial public offering. In addition, on
December 23, 2009, the underwriters� of the initial public offering exercised a portion of their option to purchase additional shares, resulting in
an additional 2,656,050 shares of common stock being sold.

Our Industry

Auctions are the hub of the redistribution system for used and salvage vehicles, bringing professional sellers and buyers together and creating a
marketplace for the sale of these vehicles. Whole car auction vehicles include
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vehicles from dealers turning their inventory, off-lease vehicles, vehicles repossessed by financial institutions and rental and other program fleet
vehicles that have reached a predetermined age or mileage. The salvage vehicle auction industry provides a venue for sellers, primarily
automobile insurance companies, to dispose or liquidate damaged or low value vehicles to dismantlers, rebuilders, scrap dealers or qualified
public buyers. The following are key industry highlights:

Stable Whole Car Industry Volumes

During the period from 1999 to 2009, approximately 9 to 10 million used vehicles per year were sold in North America through whole car
auctions. The stable number of vehicles sold at auction in North America is primarily dependent upon the total population of cars on the road as
opposed to the more volatile annual new vehicle sales. Positive trends which should influence future demand for used vehicles include increases
in the number of households with more than one vehicle, improvements by manufacturers that have extended vehicle lifespan and the
affordability of used vehicles relative to new vehicles.

Growing Salvage Auction Industry Volumes

During the period of 2004 through 2009, we believe that the North American salvage vehicle auction industry volumes increased at an estimated
annual growth rate of 2%. Vehicles deemed a �total loss� by the insurance companies represent the largest category of vehicles sold in the salvage
vehicle auction industry. As vehicles become more complex with additional enhancements, such as airbags and electrical components, they are
more costly to repair following an accident and insurance companies are more likely to declare a damaged vehicle a total loss. This trend, along
with increases in miles driven and vehicles per household, has contributed to the growth in salvage vehicle volumes.

Consolidated Whole Car and Salvage Auction Markets

The North American used vehicle auction market is largely consolidated. We estimate that Manheim, a subsidiary of Cox Enterprises, and
ADESA represent approximately 50% and over 21% of the market, respectively, and no other competitor represents more than 3%. The North
American salvage vehicle auction market is also largely consolidated with the top two competitors, Copart and IAAI, representing an estimated
37% and 35% of the market, respectively, and no other competitor representing more than 10%.

High Barriers to Entry

High barriers to entry make it difficult for new entrants to capture significant market share. The required investment in technology and related
infrastructure in addition to ongoing maintenance costs required to meet customers� demands present challenges for new entrants. Large tracts of
land and a significant investment in facilities and land improvements are required to build new auctions. In addition, the need to comply with
regulatory requirements would pose a challenge for new entrants to build a scale operation. Larger participants are also able to better develop
relationships with many of the major whole car and salvage sellers and buyers, which increases the sellers� flexibility to redistribute vehicles to
markets where demand best matches supply in order to maximize proceeds, while also reducing the cost of disposition.

Our Business Strategy

We continue to focus on growing our revenues and profitability through the execution of the following key operating strategies:

Grow Market Share and Unit Volume in Our Whole Car and Salvage Auction Businesses

We are continuing to implement new initiatives to grow our market share in our whole car and salvage businesses. Through the coordinated
efforts of ADESA and IAAI, we have achieved significant market share and
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volume gains in each of these businesses by providing customers with a comprehensive offering of services that we believe increase customer
value. In addition to continuing to grow our institutional volumes, our other specific major initiatives for continuing to increase our market share
include:

� Grow our dealer consignment business. The dealer consignment business is a highly market-specific business that requires local
auction sales representatives who have experience in the used vehicle business and an intimate knowledge of their local market. We
have recently augmented our local auction teams with the addition of corporate-level resources focused on growing the number of
dealer vehicles sold at our physical and online auctions. The corporate team will assist the local sales representatives in developing
and implementing standard best practices for building and maintaining relationships with dealers to increase our market share. Our
sales representatives will also utilize proprietary technology solutions to maintain and grow the dealer consignment business by
strategically matching the supply of vehicles with prospective buyers at auction. We believe this combination of a standard
centralized approach with decentralized resources close to large populations of dealers will enhance our relationships with the dealer
community and increase dealer volumes at our auctions.

� Grow our non-insurance salvage auction customer base. More than 12 million vehicles are de-registered annually, but only
approximately 3.5 million are sold through salvage auctions, mostly by automobile insurance companies. In order to capture a
greater portion of that unit volume, we are increasingly focused on growing our vehicle supplier base, with a particular focus on
non-insurance company customers. ADESA�s strong customer relationships with rental car, captive finance and fleet companies
provide an advantage in accessing these segments as these customers already use ADESA�s whole car auction services.

� Selective acquisitions and greenfield expansion. Increased demand for single source solutions by our customers and other factors
may increase our opportunities to acquire smaller, less geographically diverse competitors. Both ADESA and IAAI have a strong
record of acquiring and integrating independent auction operations and improving profitability. We will continue to evaluate
opportunities to open and acquire new sites in selected markets in order to effectively leverage our sales and marketing capabilities
and expand our geographic presence for both ADESA and IAAI. Finally, we expect to expand our salvage operations by operating
additional salvage auction sites at certain of ADESA�s existing whole car auction facilities.

Continue to Grow Revenue per Vehicle

From 2004 through 2009, we grew our whole car and salvage revenue per vehicle at compound annual growth rates of 5.1% and 3.1%,
respectively. Increased utilization of ancillary services, selective fee increases and the introduction of new product offerings were key
components of this growth. We believe these services provide economic benefits to our customers who are willing to utilize our products and
services that improve their ability to manage their remarketing efforts and increase their returns. Wholecar revenue per vehicle generally consists
of auction fees and fees from ancillary services. We plan to grow revenue by increasing customer utilization of these existing products and by
enhancing our core auction services through such initiatives as increasing the number of vehicles offered both online and at physical auctions
and by expanding other services such as LAI and AutoVIN.

Improve Customer Experience through Internet Initiatives

Online vehicle remarketing solutions provide the opportunity to improve the customer experience, expand our volume of transactions and
potentially increase proceeds for sellers through greater buyer participation at auctions. IAAI is the only national salvage auction company that
offers buyers both live and Internet purchasing opportunities. ADESA provides online solutions to sell vehicles directly from a dealership or
other interim storage location (upstream selling) and also offers vehicles for sale while in transit to auction locations (midstream selling). We are
focused on enhancing our Internet solutions in all of the key channels (upstream, midstream and at auction) and we will continue to invest in our
technology platforms to ensure that we can capitalize on new opportunities.
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Increase Our International Presence

We believe we are well positioned to grow internationally and are continuing to identify opportunities to expand certain of our service offerings
globally. We currently license our LAI online bidding software to auction customers internationally. We plan to further capitalize on the
international appeal of our proprietary technologies, such as LAI�s bidding software and AutoVIN�s inspection technology, through licensing and
other arrangements with third parties. In both our whole car and salvage vehicle businesses, we have experience managing international
relationships with buyers in over 100 countries. We will continue to assess acquisition and greenfield expansion opportunities in selective
markets. For example, we have successfully grown our ADESA Mexico City auction and opened an auction in Guadalajara.

Use Excess Cash Flow to Reduce Debt

We generate strong cash flows as a result of our attractive gross margins, the ability to leverage our corporate infrastructure across our multiple
auction locations, low maintenance capital expenditures and limited working capital requirements. We generated $250.8 million and $224.9
million of cash flow from operations for the years ended December 31, 2009 and 2008. Management plans to utilize a significant portion of
excess cash generated by the business for debt reduction for the foreseeable future.

Leverage AFC�s Products and Services at ADESA and IAAI

We intend to selectively grow AFC while using enhanced credit analysis and risk management techniques to mitigate risk. We will continue to
focus on expanding dealer coverage and improving coordination with ADESA and IAAI to capitalize on cross-selling opportunities with AFC.
By encouraging a collaborative marketing effort between AFC, ADESA and IAAI, we believe we can market an enterprise solution more
effectively to dealers and tailor AFC�s financing products to individual dealer needs. We will maintain our focus on generating additional
revenues by expanding our suite of floorplan financing and related products and services and leveraging our market position, broad
infrastructure and diversified business relationships to capitalize on current market opportunities.

Continue to Improve Operating Efficiency

We continue to focus on reducing costs by optimizing efficiency at each of our auction locations and consolidating certain management
functions. We successfully implemented IAAI�s standard processes and technology systems at 28 sites previously operated by ADESA and 14
salvage sites acquired since the 2007 Transactions, streamlining operations and improving operating efficiencies. As a result, IAAI has achieved
gross margin expansion of greater than 2% over the last three fiscal years. Subsequent to the 2007 Transactions, ADESA implemented �Project
PRIDE,� an initiative to identify best practices at its whole car auction sites, standardize auction operating processes and improve efficiency in
the delivery of services. We recently introduced a management operating system to actively monitor and manage staffing levels in conjunction
with Project PRIDE and have begun to realize significant labor efficiency gains. Through Project PRIDE, we expect to achieve gross profit
margin expansion at ADESA similar to that realized at IAAI. Additionally, we continue to focus on consolidating selective administrative and
overhead functions.

Our Business Segments

We operate as three reportable business segments: ADESA Auctions, IAAI and AFC. Our revenues for the year ended December 31, 2009 were
distributed as follows: ADESA 63%, IAAI 32% and AFC 5%. Geographic information as well as comparative segment revenues and related
financial information pertaining to ADESA, IAAI and AFC for the years ended December 31, 2009, December 31, 2008 and for the period
April 20, 2007 through December 31, 2007 are presented in the tables in Note 17, Segment Information, to the Consolidated Financial
Statements for KAR Auction Services, Inc., which are included under Item 8 in this Annual Report on Form 10-K.
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ADESA

Overview

We are the second largest provider of whole car auctions and related services in North America. We serve our customer base throughout North
America, with auction facilities that are strategically located to draw professional sellers and buyers together and allow the buyers to physically
inspect and compare vehicles, which we believe many customers in the industry demand. Our complementary online auction capabilities provide
our sellers with a potentially larger group of buyers who have the convenience of viewing, comparing and bidding on vehicles remotely.

Vehicles available at our auctions include vehicles from institutional customers such as off-lease vehicles, repossessed vehicles, rental vehicles
and other program fleet vehicles that have reached a predetermined age or mileage and have been repurchased by the manufacturers, as well as
vehicles from dealers turning their inventory. The number of vehicles offered for sale is the key driver of our costs incurred in the whole car
auction process, and the number of vehicles sold is the key driver of the related fees generated by the redistribution process.

Our whole car auctions strive to maximize returns for the sellers of used vehicles by effectively and efficiently providing value-enhancing
ancillary services and quickly transferring the vehicles and ownership to the buyer and net funds to the seller. Auctions are typically held at least
weekly at most locations and provide real-time wholesale market prices for the used vehicle redistribution industry as large populations of
dealers seek to fill their inventory for resale to their retail customers.

We generate revenue primarily from auction fees paid by vehicle buyers and sellers. We do not take title to or bear the risk of loss for
substantially all vehicles sold at whole car auctions. Our buyer fees and dealer seller fees are typically based on a tiered structure with fees
increasing with the sale price of the vehicle, while institutional seller fees are typically fixed. We add buyer fees to the gross sales price paid by
buyers for each vehicle, and generally customers do not receive title or possession of vehicles after purchase until payment is received, proof of
floorplan financing is provided, or credit is approved. We generally deduct seller fees and other ancillary service fees to sellers from the gross
sales price of each vehicle before remitting the net amount to the seller.

Customers

Suppliers of vehicles to our whole car auctions primarily include (i) large institutions, such as vehicle manufacturers and their captive finance
arms, vehicle rental companies, financial institutions, and commercial fleets and fleet management companies; and (ii) franchised and
independent used vehicle dealers. For the year ended December 31, 2009, no single supplier accounted for more than 5% of ADESA�s revenues.

Buyers of vehicles at our whole car auctions primarily include franchised and independent used vehicle dealers. For the year ended
December 31, 2009, no single buyer accounted for more than 1% of ADESA�s revenues.
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Services

Our whole car auctions also provide a full range of innovative and value-added services to sellers and buyers that enable us to serve as a
�one-stop shop.� Many of these services may be provided or purchased independently from the auction process, including:

Services Description
Auction Related Services ADESA provides marketing and advertising for the vehicles to be auctioned, dealer

registration, storage of consigned and purchased inventory, clearing of funds, arbitration of
disputes, auction vehicle registration, condition report processing, post-sale inspections,
security for consigned inventory, sales results reports, pre-sale lineups and auctioning of
vehicles by licensed auctioneers.

Transportation We provide both inbound (pickup) and outbound (delivery) transportation services
utilizing our own equipment and personnel as well as licensed and insured third party
carriers.

Reconditioning Services Our ADESA auctions provide detailing, body work, paintless dent repair (PDR), light
mechanical work, glass repair, tire and key replacement and upholstery repair.

Inspection Services Provided By AutoVIN AutoVIN provides vehicle condition reporting, inventory verification auditing, program
compliance auditing and facility inspections. Field managers are equipped with handheld
computers and digital cameras to record all inspection and audit data on-site. The same
technology is utilized at our whole car auction locations and we believe that the expanded
utilization of comprehensive vehicle condition reports with pictures will significantly
increase the penetration of the Internet as a method of sourcing vehicles for buying dealers.

Title and Repossession Administration and
Remarketing Services Provided By PAR

PAR provides end-to-end management of the remarketing process including titling,
repossession administration, inventory management, auction selection, pricing and
representation of the vehicles at auction for those customers seeking to outsource all or just
a portion of their remarketing needs.

ADESA Analytical Services ADESA Analytical Services provides value-added market analysis to our customers, the
media and the investment community. These services include access to publications and
custom analysis of wholesale market trends for ADESA�s customers, including peer group
and market benchmarking studies, analysis of the benefits of reconditioning, site selection
for optimized remarketing of vehicles, portfolio analysis of auction sales and
computer-generated mapping and buyer analysis.

Sales and Marketing

Our sales and marketing approach at ADESA is to develop stronger relationships and more interactive dialogue with our customers. We have
relationship managers for the various categories of institutional customers, including vehicle manufacturers, rental car companies, finance
companies and others. These relationship managers focus on current trends and customer needs for their respective seller group in order to better
coordinate our sales effort and service offerings.

Managers of individual auction locations are ultimately responsible for providing services to the institutional customers whose vehicles are
directed to the auctions by the corporate sales team. Developing and
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servicing the largest possible population of buying dealers for the vehicles consigned for sale at each auction is integral to maximizing value for
our vehicle suppliers. We also provide market analysis to our customers through our ADESA Analytical Services department. We market this
service to institutional customers as they favorably use analytical techniques in making their remarketing decisions.

We have local auction sales representatives who have experience in the used vehicle business and an intimate knowledge of local markets. These
local representatives are complemented by local telesales representatives and are managed by a corporate-level team focused on developing and
implementing standard best practices. We believe this combination of a centralized structure with decentralized resources enhances relationships
with the dealer community and may further increase dealer consignment business at our auctions.

Online Solutions

Our current ADESA online solutions include:

Proprietary ADESA Technology Description
ADESA LiveBlock� Our live auction Internet bidding solution, ADESA LiveBlock�, operates in concert with our

physical auctions and provides registered buyers with the opportunity to participate in live
auctions. Potential buyers bid online in real time along with the live local bidders and other
Internet bidders via a simple, web-based interface. ADESA LiveBlock� provides real-time
streaming audio and video from the live auction and still images of vehicles and other data.
Buyers inspect and evaluate the vehicle and listen to the live call of the auctioneer while
viewing the physical auction that is underway.

ADESA DealerBlock® Provides for either real-time or round-the-clock �bulletin-board� type online auctions of
consigned inventory not scheduled for active bidding. This platform is also utilized for
upstream and midstream selling, which facilitates the sale of vehicles prior to their arrival at a
physical auction site.

ADESA Run List® Provides a summary of consigned vehicles offered for auction sale, allowing dealers to
preview inventory and vehicle condition reports prior to an auction event.

ADESA Market Guide® Provides wholesale auction prices, auction sales results, market data and vehicle condition
information.

ADESA Virtual Inventory Subscription-based service to allow dealers to embed ADESA�s search technology into a
dealer�s Web site to increase the number of vehicles advertised by the dealer.

ADESA Notify Me E-mail notification service for dealers looking for particular vehicles being run at physical or
online auctions.

Competition

In the whole car auction industry, we compete with Manheim, a subsidiary of Cox Enterprises, Inc., as well as several smaller chains of auctions
and independent auctions, some of which are affiliated through their membership in industry associations. Due to our national presence,
competition is strongest with Manheim for the supply of used vehicles from national institutional customers. The supply of vehicles from dealers
is dispersed among all of the auctions in the used vehicle market.
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Due to the increased viability of the Internet as a marketing and distribution channel, new competition has arisen from Internet-based companies
and our own customers who have historically redistributed vehicles through various channels, including auctions. Direct sales of vehicles by
institutional customers and large dealer groups through internally developed or third-party online platforms have largely replaced telephonic and
other non-auction methods, becoming a significant portion of overall used vehicle redistribution. The extent of use of direct, online systems
varies by customer. Typically, these online platforms redistribute vehicles that have come off lease. In addition, we and some of our competitors
offer online auctions in connection with physical auctions, and other online companies now include used vehicles among the products offered at
their auctions.

In Canada, we are the largest provider of whole car vehicle auction services. Our competitors include Manheim, independent vehicle auctions,
brokers, online companies and vehicle recyclers and dismantlers.

IAAI

Overview

We are one of the top two leading providers of salvage vehicle auctions and related services in North America. We operate under the Insurance
Auto Auctions brand name in the U.S and Impact Auto Auctions in Canada and serve our customer base through salvage auction locations
throughout North America. We facilitate the redistribution of damaged vehicles that are designated as total-losses by insurance companies,
recovered stolen vehicles for which an insurance settlement with the vehicle owner has already been made and older model vehicles donated to
charity or sold by dealers in salvage auctions. Our auctions provide buyers with the salvage vehicles they need to fulfill their scrap needs,
replacement part or vehicle rebuild requirements. We earn fees for our services from both suppliers and buyers of salvage vehicles.

We process salvage vehicles primarily under two consignment methods: fixed fee and percentage of sale. Under these methods, in return for
agreed upon fees, we sell vehicles on behalf of insurance companies, which continue to own the vehicles until they are sold to buyers at auction.
In addition to auction fees, we generally charge fees to vehicle suppliers for various services, including towing, title processing and other
administrative services. Under all methods of sale, we also charge the buyer of each vehicle fees based on a tiered structure that increase with the
sale price of the vehicle and fixed fees for other services.

Auctions are typically held weekly at most locations. Vehicles are marketed at each respective auction site as well as via an online auction list
that allows prospective bidders to preview vehicles prior to the actual auction event. Our online Auction Center feature provides Internet buyers
with an open, competitive bidding environment that reflects the dynamics of the live salvage auction. The Auction Center includes such services
as comprehensive auction lists featuring links to digital images of vehicles available for sale, an �Auto Locator� function that promotes the search
for specific vehicles within the auction system and special �Flood� or other catastrophe auction notifications. Higher returns are generally driven
by broader market exposure and increased competitive bidding.

We have developed online tools to assist customers in redistributing their vehicles and establishing salvage vehicle values, in addition to offering
an alternative to physically attending an auction. Through our hybrid auction model vehicles are offered simultaneously to live and online buyers
in a live auction format utilizing i-Bid LIVESM. We believe our hybrid auction capabilities maximize auction proceeds and returns to our
customers. First, our physical auctions allow buyers to inspect and compare the vehicles, thus enabling them to make fully-informed bidding
decisions. These physical auction abilities are an important part of the bidding process. Second, our Internet auction capabilities allow buyers to
participate in a greater number of auctions than if physical attendance was required. Online inventory browsing and e-mail-based inventory
alerts reduce the time required to acquire vehicles.

Services

We also offer a comprehensive suite of auction, logistics and claims services, which aim to maximize salvage returns, lower administrative
costs, shorten the claims process and increase the predictability of returns to vehicle
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suppliers, while simultaneously expanding our ability to handle an increasing proportion of the total salvage and claims-processing function as a
�one-stop shop� for insurers. Some of the services provided by IAAI include:

Services Description
Hybrid Auction Model Through our hybrid auction model vehicles are offered simultaneously to live and online

buyers in a live auction format utilizing i-Bid LIVESM. We believe this exposes the vehicles
to the maximum number of potential buyers.

Titling Services After a totaled vehicle is received at one of our facilities, it remains in storage but cannot be
auctioned until transferable title has been submitted to and processed by us. We provide
management reports to the insurance company suppliers, including an aging report of vehicles
for which title documents have not been provided. We utilize our title services to expedite the
processing of titles, thereby reducing the time in which suppliers receive their salvage
proceeds, in addition to decreasing their administrative expenses. We then process the title
documents in order to comply with Department of Motor Vehicles (DMV) requirements for
these vehicles. Wherever possible, we interface electronically with the DMV. In addition, we
customarily offer the insurance companies� staff training for each state�s DMV document
processing procedures.

Vehicle Inspection Centers We maintain vehicle inspection centers, or �VICs,� at many of our facilities. A VIC is a
temporary storage and inspection facility located at one of our sites that is operated by the
insurance company. Some of these VIC sites are formalized through temporary license
agreements with the insurance companies that supply the vehicles. VICs minimize vehicle
storage charges incurred by insurance company suppliers at the temporary storage facility or
repair shop and also improve service time for the policyholder.

Transportation and Towing Inbound and outbound logistics administration with actual services typically provided by third
party carriers.

Settlement Package Express IAAI utilizes a proprietary, in-house salvage title administration product, �Settlement Package
Express.� By providing our customers with this product, we are able to streamline the title
procurement process for their vehicles, thereby reducing processing cycle times while
potentially eliminating salvage pool storage fees.

Customers

We obtain IAAI�s supply of vehicles from insurance companies, non-profit organizations, automobile dealers and vehicle leasing and rental car
companies. We enjoy long-term relationships with all of the major automobile insurance companies, many of whom have been customers for
years. For the year ended December 31, 2009, no single supplier accounted for more than 5% of IAAI�s revenues.

Buyers of salvage vehicles include automotive body shops, rebuilders, used car dealers, automotive wholesalers, exporters, dismantlers,
recyclers, brokers, and where allowed, non-licensed (public) buyers. For the year ended December 31, 2009, no single buyer accounted for more
than 3% of IAAI�s revenues.

Sales and Marketing

We solicit prospective vehicle providers at the national, regional and local levels through our IAAI sales force. Branch managers execute
customer service requests and address customer needs at the local level. We also participate in a number of local, regional and national trade
show events that further promote the benefits of our products and services.
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In addition to providing insurance companies and certain non-insurance company suppliers with a means of disposing of salvage vehicles, we
offer a comprehensive suite of services which aim to maximize salvage returns and shorten the claims process. We seek to become integrated
within our suppliers� salvage processes, and we view such mutually beneficial relationships as an essential component of our effort to attract and
retain suppliers.

By analyzing historical industry and customer data, we provide suppliers with a detailed analysis of their current salvage returns and a proposal
detailing methods to improve salvage returns, reduce administrative costs and provide proprietary turn-key claims processing services.

We also seek to expand our supplier relationships through recommendations from individual insurance company branch offices to other offices
of the same insurance company. We believe that our existing relationships and the recommendations of branch offices play a significant role in
our marketing of services within national insurance companies. As we have expanded our geographic coverage, we have been able to market our
services to insurance company suppliers on a national basis or within an expanded geographic area.

Online Solutions

Our current IAAI online solutions include:

Proprietary IAAI Technology Description
i-Bid LIVESM Our live auction Internet bidding solution, i-Bid LIVESM, operates in concert with our

physical auctions and provides registered buyers with the opportunity to participate in
live auctions. Potential buyers bid online in real time along with the live local bidders
and other Internet bidders via a simple, web-based interface. i-Bid LIVESM provides
real-time streaming audio from the live auction and images of salvage vehicles and
other data. Buyers inspect and evaluate the salvage vehicle and listen to the auction
while it is underway.

CSA Today� The process of salvage disposition through our system begins at the first report of loss
or when a stolen vehicle has been subsequently recovered. An insurance company
representative consigns the vehicle to us, either by phone, facsimile or electronically
through our online proprietary data management system, CSA Today�.

CSA Today� enables insurance company suppliers to enter vehicle data electronically
and then track and manage the progress of salvage vehicles in terms of both time and
salvage recovery dollars. With this tool, vehicle providers have 24-hour access to their
total-loss data. The information provided through this system ranges from the details
associated with a specific total-loss vehicle, to comprehensive management reports for
an entire claims center or geographic region. Additional features of this system include
inventory management tools and a powerful new �Average Salvage Calculator� that helps
customers determine the approximate salvage value of a potential total-loss vehicle.
This tool is helpful to adjusters when evaluating the �repair vs. total� decision. The
management tools provided by CSA Today� enable claims personnel to monitor and
manage total-loss salvage more effectively. Insurance company suppliers can also use
CSA Today� to view original garage receipts, verify ignition key availability, view
settlement documents and images of the vehicles and receive updates of other current
meaningful data.
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Proprietary IAAI Technology Description
Automated Salvage Auction Processing (ASAP)

We have developed a proprietary web-based information system, Automated Salvage
Auction Processing system, or ASAP, to streamline all aspects of our operations and
centralize operational data collection. ASAP provides salvage vehicle suppliers with
24-hour online access to powerful tools to manage the salvage disposition process,
including inventory management, salvage returns analysis and electronic data
interchange of titling information.

Significantly, our other information systems, including our i-Bid LIVESM and CSA
Today� systems, are integrated with our ASAP product, facilitating seamless auction
processes and information flow with internal operational systems. Our technology
platform is a significant competitive advantage that allows us to efficiently manage our
business, improve customer returns, shorten customers� claims processing cycle and
lower our customers� administration costs.

Competition

In the salvage sector, we compete with Copart, Total Resource Auctions (Manheim), independent auctions, some of which are affiliated through
their membership in industry organizations to provide broader coverage through network relationships and a limited number of used vehicle
auctions that regularly redistribute salvage vehicles. Additionally, some dismantlers of salvage vehicles such as Greanleaf and LKQ Corporation
and Internet-based companies have entered the market, thus providing alternate avenues for sellers to redistribute salvage vehicles. While most
insurance companies have abandoned or reduced efforts to sell salvage vehicles without the use of service providers such as us, they may in the
future decide to dispose of their salvage vehicles directly to end users.

In Canada, we are the largest provider of salvage vehicle auction services. Our competitors include Copart, independent vehicle auctions,
brokers, online auction companies, and vehicle recyclers and dismantlers.

AFC

Overview

We are a leading provider of floorplan financing to independent used vehicle dealers. Through AFC, we provide, directly or indirectly through
an intermediary, short-term inventory-secured financing, known as floorplan financing, to independent used vehicle dealers through branches
throughout North America. In 2009, AFC arranged approximately 800,000 loan transactions, which includes both loans paid off and loans
extended, or curtailed. We sell the majority of our U.S. dollar-denominated finance receivables without recourse to a wholly owned bankruptcy
remote special purpose entity, which sells an undivided participation interest in such finance receivables to a bank conduit facility on a revolving
basis. We generate a significant portion of our revenues from fees. These fees include origination, floorplan, curtailment and other related
program fees. When the loan is extended or paid in full, AFC collects all accrued fees and interest.

Customers and Locations

Floorplan financing supports independent used vehicle dealers in North America who purchase vehicles from our auctions, other auctions and
non-auction purchases. In 2009, approximately 86% of the vehicles floorplanned by AFC were vehicles purchased by dealers at auction. Our
ability to provide floorplan financing facilitates the growth of vehicle sales at auction. We service auctions through our branches which are
conveniently located at or within close proximity of auctions held by ADESA and other auctions, which allows
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dealers to reduce transaction time by providing immediate payment for vehicles purchased at auction. We provide availability lists on behalf of
our customers to auction representatives regarding the financing capacity of our customers, thereby increasing the purchasing potential at
auctions.

Of AFC�s 87 branches in North America at December 31, 2009, 55 are physically located at auction facilities, including 46 at the auction
facilities of ADESA. Each of the remaining 32 AFC offices is strategically located in close proximity to at least one of the auctions that it serves.
In addition, we have the ability to send finance representatives on-site to most approved independent auctions during auction sale-days.
Geographic proximity to the customers gives our employees the ability to stay in close contact with outstanding accounts, thereby better
enabling them to manage credit risk.

As of December 31, 2009, AFC had over 6,600 active dealers (those accounts with financing for at least one vehicle outstanding), with an
average line of credit of approximately $143,000 and no one dealer representing greater than 1.5% of our portfolio. An average of approximately
12 vehicles per active dealer was floorplanned with an approximate average value of $7,700 per vehicle at the end of 2009.

Sales and Marketing

AFC approaches and seeks to expand its share of the independent dealer floorplan market through a number of methods and channels. We target
and solicit new dealers through both direct sales efforts at the dealer�s place of business as well as auction-based sales and customer service
representatives, who service our dealers at auctions where they replenish and rotate vehicle inventory. These largely local efforts are handled by
AFC branch managers or AFC branch personnel. AFC�s corporate-level team also provides sales and marketing support to AFC field personnel
by helping to identify target dealers and coordinating both promotional activity with auctions and other vehicle supply sources.

Credit

Our procedures and proprietary computer-based system enable us to manage our credit risk by tracking each vehicle from origination to payoff,
while expediting services through our branch network. Typically, we assess a floorplan fee at the inception of a loan and we collect all accrued
fees and interest when the loan is extended or repaid in full. In addition, AFC generally holds the title or other evidence of ownership to all
vehicles which are floorplanned. Typical loan terms are 30 to 60 days, each with a possible loan extension. For an additional fee, this loan
extension allows the dealer to extend the duration of the loan beyond the original term for another 30 to 60 days if the dealer makes payment
towards principal and pays accrued interest and fees.

The extension of a credit line to a dealer starts with the underwriting process. Credit lines up to $250,000 are extended using a proprietary
scoring model developed internally by AFC with no requirement for financial statements. Credit lines in excess of $250,000 may be extended
using underwriting guidelines which require dealership and personal financial statements and tax returns. The underwriting of each line of credit
requires an analysis, write-up and recommendation by the credit department and, in case of credit lines in excess of $250,000, final review by a
credit committee.

Collateral Management

Collateral management is an integral part of daily operations at each AFC branch and our corporate headquarters. AFC�s proprietary
computer-based system facilitates this daily collateral management by providing real-time access to dealer information and enables branch and
corporate personnel to assess and manage potential collection issues. Restrictions are automatically placed on customer accounts in the event of
a delinquency, insufficient funds received or poor audit results. Branch personnel are proactive in managing collateral by monitoring loans and
notifying dealers that payments are coming due. In addition, routine audits, or lot checks, are performed on the dealers� lots through our AutoVIN
subsidiary. Poor results from lot checks typically require

16

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 20



Table of Contents

branch personnel to take actions to determine the status of missing collateral, including visiting the dealer personally, verifying units held
off-site and collecting payments for units sold. Audits also identify troubled accounts, triggering the involvement of AFC�s collections
department.

AFC operates two divisions which are organized into eleven regions in North America. Each division and region is monitored by managers who
oversee daily operations. At the corporate level, AFC employs full-time collection specialists and collection attorneys who are assigned to
specific regions and monitor collection activity for these areas. Collection specialists work closely with the branches to track trends before an
account becomes a troubled account and to determine, together with collection attorneys, the best strategy to secure the collateral once a troubled
account is identified.

Securitization

AFC sells the majority of its U.S. dollar denominated finance receivables without recourse to AFC Funding Corporation, a wholly owned
bankruptcy remote special purpose entity established for the purpose of purchasing AFC�s finance receivables. AFC�s securitization conduit has
been in place since 1996. AFC Funding Corporation had $450 million of committed liquidity at December 31, 2009. Undivided interests in
finance receivables were sold by AFC Funding Corporation to the bank conduit facility with recourse totaling $367 million at December 31,
2009. Proceeds from the revolving sale of receivables to the bank conduit facility are used to fund new loans to customers. The securitization
agreement expires on April 20, 2012.

We completed an agreement for the securitization of AFC�s Canadian receivables in February 2010. This securitization facility provides up to
C$75 million in financing for eligible finance receivables. The initial funding for securitization of Canadian finance receivables resulted in net
proceeds of $56.6 million. In accordance with terms of the Company�s Credit Agreement, 50% of the net proceeds from the initial sale of AFC�s
Canadian receivables were used to repay $28.3 million of the Company�s term loan. The agreement expires on April 20, 2012.

Competition

AFC primarily provides short-term dealer floorplan financing of wholesale vehicles to independent vehicle dealers in North America. At the
national level, AFC�s competition includes Manheim Automotive Financial Services (MAFS), Dealer Services Corporation (DSC), other
specialty lenders, banks and financial institutions. At the local level, AFC faces competition from banks and credit unions who may offer
floorplan financing to local auction customers. Such entities typically service only one or a small number of auctions.

Some of our industry competitors who operate whole car auctions on a national scale may endeavor to capture a larger portion of the floorplan
financing market. AFC competes primarily on the basis of quality of service, convenience of payment, scope of services offered and historical
and consistent commitment to the sector. Our long-term relationships with customers have been established over time and act as a competitive
strength for us.

Seasonality

The volume of vehicles sold at our auctions generally fluctuates from quarter to quarter. This seasonality is caused by several factors including
weather, the timing of used vehicles available for sale from selling customers, the availability and quality of salvage vehicles, holidays, and the
seasonality of the retail market for used vehicles, which affects the demand side of the auction industry. Used vehicle auction volumes tend to
decline during prolonged periods of winter weather conditions. In addition, mild weather conditions and decreases in traffic volume can each
lead to a decline in the available supply of salvage vehicles because fewer traffic accidents occur, resulting in fewer damaged vehicles overall.
As a result, revenues and operating expenses related to volume will fluctuate accordingly on a quarterly basis. The fourth calendar quarter
typically experiences lower used vehicle auction volume as well as additional costs associated with the holidays and winter weather.
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Vehicle and Lending Regulation

Our operations are subject to regulation, supervision and licensing under various U.S. and Canadian federal, state, provincial and local
authorities, agencies, statutes and ordinances, which, among other things, require us to obtain and maintain certain licenses, permits and
qualifications, provide certain disclosures and notices and limit interest rates, fees and other charges. Some examples of the regulations and laws
that impact our company are, without limitation, described below.

� The acquisition and sale of used, leased, totaled and recovered theft vehicles are regulated by state or other local motor vehicle
departments in each of the locations in which we operate.

� Some of the transport vehicles used at our auctions are regulated by the U.S. Department of Transportation or similar regulatory
agencies in Canada and Mexico.

� In many states and provinces, regulations require that a salvage vehicle be forever �branded� with a salvage notice in order to notify
prospective purchasers of the vehicle�s previous salvage status.

� Some state, provincial and local regulations limit who can purchase salvage vehicles, as well as determine whether a
salvage vehicle can be sold as rebuildable or must be sold for parts only.

� AFC is subject to laws in certain states and in Canada which regulate commercial lending activities and interest rates and, in certain
jurisdictions, require AFC or one of its subsidiaries to be licensed.

� We are subject to various local zoning requirements with regard to the location of our auction and storage facilities, which
requirements vary from location to location.

Changes in law or governmental regulations or interpretations of existing law or regulations could result in increased costs, reduced vehicle
prices and decreased profitability for us. In addition, failure to comply with present or future laws and regulations or changes in existing laws or
regulations or in their interpretation could have a material adverse effect on our operating results and financial condition.

Environmental Regulation

Our operations are subject to various foreign, federal, state and local environmental, health and safety laws and regulations, including those
governing the emission or discharge of pollutants into the air or water, the generation, treatment, storage and release of hazardous materials and
wastes and the investigation and remediation of contamination. Our failure to comply with current or future environmental, health or safety laws
or to obtain and comply with permits required under such laws, could subject us to significant liability or require costly investigative, remedial
or corrective actions.

In the used vehicle redistribution industry, large numbers of vehicles, including wrecked vehicles at salvage auctions, are stored and/or
refurbished at auction facilities and during that time minor releases of fuel, motor oil and other materials may occur. We have investigated or
remediated, or are currently investigating or remediating, contamination resulting from various sources, including gasoline, fuel additives (such
as methyl tertiary butyl ether, or MTBE), motor oil, petroleum products and other hazardous materials released from aboveground or
underground storage tanks or in connection with current or former operations conducted at our facilities. In certain instances, contamination has
migrated to nearby properties, resulting in claims from private parties. We have incurred and may in the future incur expenditures relating to
releases of hazardous materials, investigative, remedial or corrective actions, claims by third parties and other environmental issues, and such
expenditures, individually or in the aggregate, could be significant.

Federal and state environmental authorities are currently investigating IAAI�s role in contributing to contamination at the Lower Duwamish
Waterway Superfund Site in Seattle, Washington. IAAI�s potential liability at this site cannot be estimated at this time. See Item 3 �Legal
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Management considers the likelihood of loss or the incurrence of a liability, as well as the ability to reasonably estimate the amount of loss, in
determining loss contingencies. We accrue an estimated loss contingency when it is probable that a liability has been incurred and the amount of
loss (or range of possible losses) can be reasonably estimated. Management regularly evaluates current information available to determine
whether accrual amounts should be adjusted. Accruals for contingencies including environmental matters are included in �Other accrued expenses�
at undiscounted amounts and exclude claims for recoveries from insurance or other third parties. These accruals are adjusted periodically as
assessment and remediation efforts progress, or as additional technical or legal information becomes available. If the amount of an actual loss is
greater than the amount accrued, this could have an adverse impact on our operating results in that period.

Employees

At December 31, 2009, we had a total of 12,648 employees, of which 9,819 were located in the U.S. and 2,829 were located in Canada and
Mexico. Approximately 69% of our workforce consists of full-time employees. Currently, none of our employees participate in collective
bargaining agreements.

In addition to the employee workforce, we also utilize temporary labor services to assist in handling the vehicles consigned to us and to provide
certain other services. Nearly all of our auctioneers are independent contractors. Some of the services we provide are outsourced to third party
providers that perform the services either on-site or off-site. The use of third party providers depends upon the resources available at each
auction facility as well as peaks in the volume of vehicles offered at auction.

Available Information

Our Web address is www.karauctionservices.com. Our electronic filings with the Securities and Exchange Commission (�SEC�) (including all
Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and if applicable, amendments to those reports)
are available free of charge on the Web site as soon as reasonably practicable after they are electronically filed with, or furnished to, the SEC. In
addition, our Corporate Governance Guidelines, Code of Conduct and Ethics, Code of Ethics for Principal Executive and Senior Financial
Officers and charters of the audit committee, the nominating and corporate governance committee and the compensation committee of our board
of directors are available on our Web site and available in print to any shareholder who requests it. The information posted on our Web site is
not incorporated into this Annual Report.

Any materials that we file with the SEC may be read and copied at the SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C.
20549. Information on the operation of the Public Reference Room may be obtained by calling the SEC at 1-800-SEC-0330. In addition, the
SEC maintains an Internet Web site that contains reports, proxy statements and other information about issuers, like us, that file electronically
with the SEC. The address of that site is www.sec.gov.
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Item 1A. Risk Factors
Investing in our Company involves a high degree of risk. You should carefully consider the following risk factors, as well as all of the other
information contained in this Annual Report on Form 10-K, before deciding to invest in our Company. The occurrence of any of the following
risks could materially and adversely affect our business, financial condition, prospects, results of operations and cash flows. In such case, the
trading price of our common stock could decline and you could lose all or part of your investment.

Risks Related to Our Business

A prolonged economic downturn may negatively affect our business and results of operations.

The recent prolonged economic downturn or future adverse economic conditions could increase our exposure to several risks, including:

� Fluctuations in the supply of used vehicles. We are dependent on the supply of used vehicles coming to auction. During the recent
global economic downturn and credit crisis, there was an erosion of retail demand for new and used vehicles that led many lenders to
cut back on originations of new loans and leases and led to significant manufacturing capacity reductions by automakers selling
vehicles in the United States. Capacity reductions could depress the number of vehicles received at auction in the future.

� Decline in the demand for used vehicles. We may experience a decrease in demand for used vehicles from buyers due to factors
including the lack of availability of consumer credit and the decline in consumer spending and consumer confidence. Adverse credit
conditions also affect the ability of dealers to secure financing to purchase used vehicles, which further negatively affects buyer
demand. In addition, a reduction in the number of franchised and independent used car dealers negatively affects our ability to collect
receivables and may reduce dealer demand for used vehicles.

� Decrease in the supply and demand of salvage vehicles. If number of miles driven decreases, the number of salvage vehicles
received at auction may also decrease. In addition, decreases in commodity prices, such as steel and platinum, may negatively affect
vehicle values and demand at salvage auctions.

� Volatility in the asset-backed securities market. The volatility and disruption in the asset-backed commercial paper market and
increased loan losses as used vehicle dealers have experienced steep declines in sales in previous quarters have led to reduced
revenues and the narrowing of interest rate spreads at AFC in certain periods. In addition, the volatility and disruption have affected,
and may continue to affect, AFC�s cost of financing related to its securitization conduit.

� Increased counterparty credit risk. Continued market deterioration could increase the risk of the failure of financial institutions party
to our credit agreement and other counterparties with which we do business to honor their obligations to us. Our ability to replace
any such obligations on the same or similar terms may be limited if challenging credit and general economic conditions persist.

� Ability to service and refinance indebtedness. Continued uncertainty in the financial markets may negatively affect our ability to
service our existing debt, access additional financing or to refinance our existing indebtedness on favorable terms or at all. If the
economic downturn continues, it may affect our cash flow from operations and results of operations, which may affect our ability to
service payment obligations on our debt or to comply with our debt covenants.

Decreases in consumer demand for new and used vehicles impact auction sales volumes and may adversely affect our revenues and
profitability.

Consumer demand for new and used vehicles is affected by the availability and affordability of consumer credit, interest rates, fuel prices,
inflation, discretionary spending levels, unemployment rates and consumer confidence about the economy in general. Significant changes in
economic conditions could adversely impact consumer demand for new and used vehicles.
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As consumer demand fluctuates, the volume and prices of used vehicles may be affected and the demand for used vehicles at auction by dealers
may likewise be affected. The demand for used vehicles at auction by dealers may therefore affect the wholesale price of used vehicles and the
conversion percentage of vehicles sold at auction. In addition, changes in demand for used vehicles may affect the demand for floorplan
financing as well as our ability to collect existing floorplan loans.

The number of new and used vehicles that are leased by consumers affects the supply of vehicles coming to auction in future periods as the
leases mature. As manufacturers and other lenders decrease the number of new vehicle lease originations and extend the terms of some of the
existing leases, the number of off-lease vehicles available at auction for the industry declines. In total, off-lease vehicles available at auction for
the industry rose over 15% from 2006 to 2008 and remained constant for 2009, based on our estimates. During 2009 and 2008, total new vehicle
sales declined year over year and a number of automobile lenders announced the modification of or discontinuance of their leasing programs,
leading to a decline in new vehicle lease originations. This will reduce the number of off-lease vehicles at auction as the leases mature. The
typical lease maturity is two to four years. We believe the declines in lease originations in 2009 and 2008 will negatively impact the number of
off-lease vehicles sold at auction beginning in 2011. If the supply of off-lease vehicles coming to auction declines significantly, our revenues
and profitability may be adversely affected. Volumes of off-lease vehicles in subsequent periods will be affected by total new vehicle sales and
the future leasing behavior of manufacturers and lenders and therefore we may not be able to accurately predict the volume of vehicles coming
to auction. The supply of off-lease vehicles coming to auction is also affected by the market value of used vehicles compared to the residual
value of those vehicles per the lease terms. In most cases, the lessee and the dealer have the ability to purchase the vehicle at the residual price at
the end of the lease term. Generally, as market values of used vehicles rise, the number of vehicles purchased at residual value by the lessees and
dealers increases, thus decreasing the number of off-lease vehicles available at auction.

Fluctuations in the supply of and demand for salvage vehicles impact auction sales volumes, which may adversely affect our revenues
and profitability.

We are dependent upon receiving a sufficient number of total loss vehicles as well as recovered theft vehicles to sustain profit margins in our
salvage auction business. Factors that can adversely affect the number of vehicles received include, but are not limited to, a decrease in the
number of vehicles in operation or miles driven, mild weather conditions that cause fewer traffic accidents, reduction of policy writing by
insurance providers that would affect the number of claims over a period of time, delays or changes in state title processing, and changes in
direct repair procedures that would reduce the number of newer, less damaged total loss vehicles, which tend to have higher salvage values. In
addition, our salvage auction business depends on a limited number of key insurance companies to supply the salvage vehicles we sell at auction.
Our agreements with these insurance company suppliers are generally subject to cancellation by either party upon 30 to 90 days notice. There
can be no assurance that our existing agreements will not be cancelled or that we will be able to enter into future agreements with these
suppliers. Future decreases in the quality and quantity of vehicle inventory, and in particular the availability of newer and less damaged vehicles,
could have a material adverse effect on our operating results and financial condition. In addition, in the last few years there has been a declining
trend in theft occurrences which reduces the number of stolen vehicles recovered by insurance companies for which a claim settlement has been
made. If the supply of salvage vehicles coming to auction declines significantly, our revenues and profitability may be adversely affected.

Significant competition exists in our industry and we may not be able to compete successfully.

We face significant competition for the supply of used and salvage vehicles and for the buyers of those vehicles and for the floorplan financing
of these vehicles. Current or potential competition comes from four primary sources: (i) direct competitors, (ii) potential entrants, (iii) potential
new vehicle remarketing venues and dealer financing services and (iv) existing alternative vehicle remarketing venues. In both the vehicle
auction and dealer financing businesses, we and our competitors are working to develop new services and technologies, or improvements and
modifications to existing services and technologies. Some of these competitors may have
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greater financial and marketing resources than we do, and may be able to respond more quickly to new or emerging services and technologies,
evolving industry trends and changes in customer requirements, and devote greater resources to the development, promotion and sale of their
services. Increased competition could result in price reductions, reduced margins or loss of market share, any of which could materially and
adversely affect our business and results of operations. There can be no assurance that we will be able to compete successfully against current
and future competitors or that competitive pressures faced by us would not have a material adverse effect on our business and results of
operations. If we are not able to compete successfully, our ability to grow and achieve or sustain profitability could be impaired. Our agreements
with our largest institutional suppliers are generally subject to cancellation by either party upon 30 to 90 days� notice. There can be no assurance
that our existing agreements will not be cancelled or that we will be able to enter into future agreements with these or other suppliers on similar
terms, or at all.

In our salvage auction business, potential competitors include used vehicle auctions, providers of claims software to insurance companies and
certain salvage buyer groups and automobile insurance companies, some of which currently supply salvage vehicles to us. Insurance companies
may in the future decide to dispose of their salvage vehicles directly to end users. Increased competition could result in price reductions, reduced
margins or loss of market share, any of which could materially and adversely affect our business and results of operations. There can be no
assurance that we will be able to compete successfully against current and future competitors or that competitive pressures faced by us would not
have a material adverse effect on our business and results of operations. We may not be able to compete successfully against current or future
competitors, which could impair our ability to grow and achieve or sustain profitability.

We currently compete with online wholesale and retail vehicle selling platforms, including SmartAuction, OpenLane, eBay Motors and others.
These online selling platforms generally do not have any meaningful physical presence; however, they may decrease the quantity of vehicles
sold through our online and physical auctions. If the number of vehicles sold at our auctions decreases due to these competitors or other
redistribution methods, our revenue and profitability may be negatively impacted.

We have a substantial amount of debt, which could impair our financial condition and adversely affect our ability to react to changes in
our business.

As of December 31, 2009, our total debt was approximately $2.3 billion and we had $250.0 million of borrowing capacity under our senior
secured credit facilities.

Our substantial indebtedness could have important consequences including:

� limiting our ability to borrow additional amounts to fund working capital, capital expenditures, debt service requirements, execution
of our business strategy, acquisitions and other purposes;

� requiring us to dedicate a substantial portion of our cash flow from operations to pay principal and interest on debt, which would
reduce the funds available to us for other purposes, including funding future expansion;

� making us more vulnerable to adverse changes in general economic, industry and competitive conditions, in government regulation
and in our business by limiting our flexibility in planning for, and making it more difficult to react quickly to, changing conditions;
and

� exposing us to risks inherent in interest rate fluctuations because some of our indebtedness, including a portion of the borrowings
under the senior secured credit facilities, are at variable rates of interest, which could result in higher interest expenses in the event of
increases in interest rates.

In addition, if we are unable to generate sufficient cash from operations to service our debt and meet other cash needs, we may be forced to
reduce or delay capital expenditures, sell assets or operations, seek additional capital or restructure or refinance our indebtedness. We may not be
able to refinance our debt or sell additional debt or equity securities or our assets on favorable terms, if at all, particularly because of our high
levels of debt
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and the restrictions imposed by the agreement governing our senior secured credit facility and the indentures governing our senior notes and
senior subordinated notes on our ability to incur additional debt and use the proceeds from asset sales. If we must sell certain of our assets, it
may negatively affect our ability to generate revenue. The inability to obtain additional financing could have a material adverse effect on our
financial condition.

If we cannot make scheduled payments on our debt, we would be in default and, as a result:

� our debt holders could declare all outstanding principal and interest to be due and payable;

� the lenders under our senior secured credit facilities could terminate their commitments to lend us money and foreclose against the
assets securing their borrowings; and

� we could be forced into bankruptcy or liquidation.
Restrictive covenants in agreements governing our debt may adversely affect our ability to operate our business.

The indentures governing our senior notes and senior subordinated notes and the agreement governing our senior secured credit facilities
contain, and future debt instruments may contain, various provisions that limit our ability and the ability of our subsidiaries, including ADESA
and IAAI, to, among other things:

� incur additional debt;

� provide guarantees in respect of obligations of other persons;

� issue redeemable stock and preferred stock;

� pay dividends or distributions or redeem or repurchase capital stock;

� prepay, redeem or repurchase certain debt;

� make loans, investments and capital expenditures;

� incur liens;

� pay dividends or make other payments by our restricted subsidiaries;

� enter into certain transactions with affiliates;
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� sell assets and capital stock of our subsidiaries; and

� consolidate or merge with or into, or sell substantially all of our assets to, another person.
We may not successfully implement our business strategies or increase gross profit margins.

We are pursuing strategic initiatives that management considers critical to our long-term success, including but not limited to growing market
share and volume, increasing revenue per vehicle and improving customer experiences through Internet initiatives, using excess cash flow to
reduce debt, leveraging AFC�s products and services at ADESA and IAAI and continuing to improve operating efficiency. There are significant
risks involved with the execution of these initiatives, including significant business, economic and competitive uncertainties, many of which are
outside of our control. Accordingly, we cannot predict whether we will succeed in implementing these strategic initiatives. For example, if we
are unsuccessful in continuing to generate significant cash flows from operations (we generated $250.8 million and $224.9 million of cash flow
from operations for the years ended December 31, 2009 and 2008, respectively), we may be unable to reduce our outstanding indebtedness,
which could negatively affect our financial position and results of operations and our ability to execute our other strategies. It could take several
years to realize any direct financial benefits from these initiatives if any direct financial benefits from these initiatives are achieved at all.
Additionally, our business strategy may change from time to time, which could delay our ability to implement initiatives that we believe are
important to our business.
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Our business is dependent on information and technology systems. Failure to effectively maintain or update these systems could result
in us losing customers and materially adversely affect our operating results and financial condition.

Robust information systems are critical to our operating environment and competitive position. We may not be successful in structuring our
information system infrastructure or developing, acquiring or implementing information systems which are competitive and responsive to the
needs of our customers and we might lack sufficient resources to continue to make the significant necessary investments in information systems
to compete with our competitors. Certain information systems initiatives that management considers important to our long-term success will
require capital investment, have significant risks associated with their execution, and could take several years to implement. We may not be able
to develop/implement these initiatives in a cost-effective, timely manner or at all.

Our information and technology systems may be subject to viruses, network failures and infiltration by unauthorized persons. If these systems
were compromised or not operable for extended periods of time, our ability to provide many of our electronic and online solutions to our
customers may be impaired. If that were to occur, it could have a material adverse effect on our operating results and financial condition.

Weather-related and other events beyond our control may adversely impact operations.

Extreme weather or other events, such as hurricanes, tornadoes, earthquakes, forest fires, floods, terrorist attacks or war, may adversely affect
the overall economic environment, the markets in which we compete, our operations and profitability. These events may impact our physical
auction facilities, causing a material increase in costs, or delays or cancellation of auction sales, which could have a material adverse impact on
our revenues and profitability.

Mild weather conditions tend to result in a decrease in the available supply of salvage vehicles because traffic accidents decrease and fewer
automobiles are damaged. Accordingly, mild weather can have an adverse effect on our salvage vehicle inventories, which would be expected to
have an adverse effect on our revenue and operating results and related growth rates.

The growing political and scientific sentiment is that increased concentrations of carbon dioxide and other greenhouse gases in the
atmosphere may influence the unpredictability, severity and frequency of weather patterns. Changing weather patterns could further impact our
operations as described above.

A portion of our net income is derived from our international operations, primarily Canada, which exposes us to foreign exchange risks
that may impact our financial statements.

Fluctuations between U.S. and foreign currency values may adversely affect our results of operations and financial position, particularly
fluctuations with Canadian currency values. In addition, there may be tax inefficiencies in repatriating cash from Canada. For the year ended
December 31, 2009, approximately 16% of our revenues were attributable to our Canadian operations. A decrease in the value of the Canadian
currency relative to the U.S. dollar would reduce our profits from Canadian operations and the value of the net assets of our Canadian operations
when reported in U.S. dollars in our financial statements. This could have a material adverse effect on our business, financial condition or results
of operations as reported in U.S. dollars.

In addition, fluctuations in exchange rates may make it more difficult to perform period-to-period comparisons of our reported results of
operations. For purposes of accounting, the assets and liabilities of our Canadian operations are translated using period-end exchange rates; such
translation gains and losses are reported in �Accumulated other comprehensive income/loss� as a component of stockholders� equity. The revenues
and expenses of our Canadian operations are translated using average exchange rates during each period.
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Increases in the value of the U.S. dollar relative to certain foreign currencies may negatively impact foreign buyer participation at our
auctions.

We have a significant number of non-U.S. based buyers who participate in our auctions. Increases in the value of the U.S. dollar relative to these
buyers� local currencies may reduce the prices they are willing to pay at auction, which may negatively affect our revenues.

Capacity reductions and uncertain conditions at the major original equipment manufacturers could negatively impact auction volumes.

Our financial performance depends, in part, on conditions in the automotive industry. Original equipment manufacturers have experienced
declining new vehicle sales in North America. Resulting capacity reductions may lead to reduced program vehicles and rental fleet sales,
negatively impacting auction volumes. In addition, weak growth in or declining new vehicle sales negatively impacts used vehicle trade-ins to
dealers and auction volumes. These factors could adversely affect our revenues and profitability.

Changes in interest rates or market conditions could adversely impact the profitability and business of AFC.

Rising interest rates may have the effect of depressing the sales of used vehicles because many consumers finance their vehicle purchases. In
addition, AFC securitizes a majority of its finance receivables on a revolving basis. Volatility and/or market disruption in the asset-backed
securities market in the U.S. or Canada can impact AFC�s cost of financing related to, or its ability to arrange financing on acceptable terms
through, its securitization conduit, which could negatively affect AFC�s business and our financial condition and operations.

High fuel prices may have an adverse effect on our revenues and operating results, as well as our earnings growth rates.

High fuel prices could lead to a reduction in the miles driven per vehicle, which may reduce accident rates. High fuel prices may also
disproportionately affect the demand for sport utility and full-sized vehicles which are generally not as fuel-efficient as smaller vehicles. Retail
sales and accident rates are factors that affect the number of used and salvage vehicles sold at auction, wholesale prices of those vehicles and the
conversion rates at used vehicle auctions. Additionally, high fuel costs increase the cost of transportation and towing of vehicles and we may not
be able to pass on such higher costs to our customers.

If we are unable to successfully acquire and integrate other auction businesses and facilities, it could adversely affect our growth
prospects.

The used vehicle redistribution industry is considered a mature industry in which low single-digit growth is expected in industry unit sales.
Acquisitions have been a significant part of our historical growth and have enabled us to further broaden and diversify our service offerings. Our
strategy generally involves the acquisition and integration of additional physical auction sites, technologies and personnel. Acquisition of
businesses requires substantial time and attention of management personnel and may also require additional equity or debt financings. Further,
integration of newly established or acquired businesses is often disruptive. Since we have acquired or in the future may acquire one or more
businesses, there can be no assurance that we will identify appropriate targets, will acquire such businesses on favorable terms, or will be able to
successfully integrate such organizations into our business. Failure to do so could materially adversely affect our business, financial condition
and results of operations. In addition, we expect to compete against other auction groups or new industry consolidators for suitable acquisitions.
If we are able to consummate acquisitions, such acquisitions could be dilutive to earnings, and we could overpay for such acquisitions.

In pursuing a strategy of acquiring other auctions, we face other risks including, but not limited to:

� incurring significantly higher capital expenditures and operating expenses;

� entering new markets with which we are unfamiliar;
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� incurring potential undiscovered liabilities at acquired auctions;

� failing to maintain uniform standards, controls and policies;

� impairing relationships with employees and customers as a result of management changes; and

� increasing expenses for accounting and computer systems, as well as integration difficulties.
Environmental, health and safety risks could adversely affect our operating results and financial condition.

Our operations are subject to various foreign, federal, state and local environmental, health and safety laws and regulations, including those
governing the emission or discharge of pollutants into the air or water, the generation, treatment, storage and release of hazardous materials and
wastes and the investigation and remediation of contamination. Our failure to comply with current or future environmental, health or safety laws
or to obtain and comply with permits required under such laws, could subject us to significant liability or require costly investigative, remedial
or corrective actions.

In the used vehicle redistribution industry, large numbers of vehicles, including wrecked vehicles at salvage auctions, are stored and/or
refurbished at auction facilities and during that time minor releases of fuel, motor oil and other materials may occur. We have investigated or
remediated, or are currently investigating or remediating, contamination resulting from various sources, including gasoline, fuel additives (such
as methyl tertiary butyl ether, or MTBE), motor oil, petroleum products and other hazardous materials released from aboveground or
underground storage tanks or in connection with current or former operations conducted at our facilities. In certain instances, contamination has
migrated to nearby properties, resulting in claims from private parties. We have incurred and may in the future incur expenditures relating to
releases of hazardous materials, investigative, remedial or corrective actions, claims by third parties and other environmental issues, and such
expenditures, individually or in the aggregate, could be significant.

Federal and state environmental authorities are currently investigating IAAI�s role in contributing to contamination at the Lower Duwamish
Waterway Superfund Site in Seattle, Washington. IAAI�s potential liability at this site cannot be estimated at this time. See Item 3, �Legal
Proceedings� for a further discussion of this matter.

We are subject to extensive governmental regulations, including vehicle brokerage and auction laws and currency reporting obligations.
Our business is subject to risks related to litigation and regulatory actions.

Our operations are subject to regulation, supervision and licensing under various U.S. and Canadian federal, state, provincial and local
authorities, agencies, statutes and ordinances, which, among other things, require us to obtain and maintain certain licenses, permits and
qualifications, provide certain disclosures and notices and limit interest rates, fees and other charges. The regulations and laws that impact our
company include, without limitation, the following:

� The acquisition and sale of used, leased, totaled and recovered theft vehicles are regulated by state or other local motor vehicle
departments in each of the locations in which we operate.

� Some of the transport vehicles used at our auctions are regulated by the U.S. Department of Transportation or similar regulatory
agencies in Canada and Mexico.

� In many states and provinces, regulations require that a salvage vehicle be forever �branded� with a salvage notice in order to notify
prospective purchasers of the vehicle�s previous salvage status.

�
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� AFC is subject to laws in certain states and in Canada which regulate commercial lending activities and interest rates and, in certain
jurisdictions, require AFC or one of its subsidiaries to be licensed.

� We are subject to various local zoning requirements with regard to the location of our auction and storage facilities, which
requirements vary from location to location.

Changes in law or governmental regulations or interpretations of existing law or regulations could result in increased costs, reduced vehicle
prices and decreased profitability for us. In addition, failure to comply with present or future laws and regulations or changes in existing laws or
regulations or in their interpretation could have a material adverse effect on our operating results and financial condition.

We are also subject from time to time to a variety of legal actions relating to our current and past business operations, including litigation
relating to intellectual property, the environment and insurance claims. There is no guarantee that we will be successful in defending ourselves in
legal and administrative actions or in asserting our rights under various laws. In addition we could incur substantial costs in defending ourselves
or in asserting our rights in such actions. The costs and other effects of pending litigation and administrative actions against us cannot be
determined with certainty. Although we currently believe that no such proceedings will have a material adverse effect, there can be no assurance
that the outcome of such proceedings will be as expected.

We assume the settlement risk for all vehicles sold through our auctions.

We do not have recourse against sellers for any buyer�s failure to satisfy its payment obligations. Since our revenues for each vehicle do not
include the gross sales proceeds, failure to collect the receivables in full may result in a net loss up to the gross sales proceeds on a per vehicle
basis in addition to any expenses incurred to collect the receivables and to provide the services associated with the vehicle. If we are unable to
collect payments on a large number of vehicles, the resulting payment obligations to the seller and decreased fee revenues may have a material
adverse effect on our results of operations and financial condition.

Changes in laws affecting the importation of salvage vehicles may have an adverse effect on our business and financial condition.

Our Internet-based auction services have allowed us to offer our products and services to international markets and has increased our
international buyer base. As a result, foreign importers of salvage vehicles now represent a significant part of our total buyer base. Changes in
laws and regulations that restrict the importation of salvage vehicles into foreign countries may reduce the demand for salvage vehicles and
impact our ability to maintain or increase our international buyer base. For example, in March 2008, a decree issued by the president of Mexico
became effective that placed restrictions on the types of vehicles that can be imported into Mexico from the United States. The adoption of
similar laws or regulations in other jurisdictions that have the effect of reducing or curtailing our activities abroad could have a material adverse
effect on our results of operations and financial condition by reducing the demand for our products and services.

We have a material amount of goodwill which, if it becomes impaired, would result in a reduction in our net income.

Goodwill represents the amount by which the cost of an acquisition accounted for using the purchase method exceeds the fair value of the net
assets acquired. Current accounting standards require that goodwill no longer be amortized but instead be periodically evaluated for impairment
based on the fair value of the reporting unit. A significant percentage of our total assets represent goodwill primarily associated with the 2007
Transactions. Declines in our profitability or the value of comparable companies may impact the fair value of our reporting units, which could
result in a write-down of goodwill and a reduction in net income.

In the third quarter of 2008, a noncash goodwill impairment charge of approximately $161.5 million was recorded in the AFC reporting unit.
AFC and its customer dealer base were negatively impacted in 2008 by the state of the overall economy and in particular the severe pressures
which impacted the automotive and finance industries.
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As a result of reduced interest rate spreads and increased risk associated with lending in the automotive industry at the time, AFC tightened
credit policies and experienced a decline in its portfolio of finance receivables. These factors contributed to lower operating profits and cash
flows at AFC throughout 2008 as compared to 2007.

We still have approximately $1.5 billion of goodwill on our consolidated balance sheet that could be subject to impairment. In addition, if we
acquire new businesses in the future, we may recognize additional goodwill, which could be significant. We could also be required to recognize
additional impairments in the future and such an impairment charge could have a material adverse effect on the financial position and results of
operations in the period of recognition.

We are partially self-insured for certain losses.

We self-insure a portion of employee medical benefits under the terms of our employee health insurance program, as well as a portion of our
automobile, general liability and workers� compensation claims. We record an accrual for the claims expense related to our employee medical
benefits, automobile, general liability and workers� compensation claims based upon the expected amount of all such claims. If actual trends,
including the severity of claims and medical cost inflation above expectations were to occur, our employee medical costs would increase, which
could have an adverse impact on the operating results in that period.

If we fail to attract and retain key personnel, we may not be able to execute our business strategy and our financial results could be
negatively affected.

Our success depends in large part on the performance of our executive management team and other key employees, including key field
personnel. If we lose the services of one or more of our executive officers or key employees, or if one or more of them decides to join a
competitor or otherwise compete with us, we may not be able to effectively implement our business strategies, our business could suffer and the
value of our common stock could be materially adversely affected. Our auction business is directly impacted by the business relationships our
employees have established with customers and suppliers and, as a result, if we lose key personnel, we may have difficulty in retaining and
attracting customers, developing new services, negotiating favorable agreements with customers and providing acceptable levels of customer
service. Leadership changes will occur from time to time and we cannot predict whether significant resignations will occur or whether we will
be able to recruit additional qualified personnel. We do not currently expect to obtain key person insurance on any of our executive officers.
Three of our named executive officers, Thomas O�Brien, John Nordin and Don Gottwald, have employment agreements with us.

We are dependent on the continued and uninterrupted service from our workforce.

Currently, none of our employees participate in collective bargaining agreements. If we negotiate a first-time collective bargaining agreement,
we could be subject to a substantial increase in labor and benefits expenses that we may be unable to pass through to customers for some period
of time, if at all. The U.S. Congress could pass labor legislation, such as the proposed Employee Free Choice Act (the �EFCA,� also called
�card-check legislation�), that could adversely affect our operations. The EFCA would make it significantly easier for union organizing drives to
be successful�for example, by eliminating employees� absolute right to a secret ballot vote in union elections�and could give third-party arbitrators
the ability to impose terms of collective bargaining agreements upon us and a labor union if we and such union are unable to agree to the terms
of a collective bargaining agreement. Such an arbitrated initial contract could include pay, benefit and work rules that could adversely affect our
profitability and operational flexibility.

New accounting pronouncements or new interpretations of existing standards could require us to make adjustments to accounting
policies that could adversely affect the financial statements.

The Financial Accounting Standards Board, or the FASB, the Public Company Accounting Oversight Board, the SEC, and other accounting
organizations or governmental entities from time to time issue new pronouncements or new interpretations of existing accounting standards that
require changes to our accounting
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policies and procedures and could cause us to incur additional costs. To date, we do not believe any new pronouncements or interpretations have
had a material adverse effect on our financial condition or results of operations, but future pronouncements or interpretations could require the
change of policies or procedures.

In December 2009, the FASB issued new guidance (Accounting Standards Update 2009-16) on the accounting for transfers of financial assets.
The new guidance which is now a part of ASC 860, Transfers and Servicing, eliminates the concept of a qualifying special-purpose entity,
creates more stringent conditions for reporting a transfer of a portion of a financial asset as a sale, clarifies other sale-accounting criteria and
changes the initial measurement of a transferor�s interest in transferred financial assets. The new guidance is effective on a prospective basis for
annual periods beginning after November 15, 2009. At December 31, 2009, $367 million of loans sold to a bank conduit facility are not included
in our balance sheet. This new guidance will require inclusion of loans sold to a bank conduit facility as well as the related obligation originated
after December 31, 2009, in our financial statements. In addition, with the adoption of this new guidance on January 1, 2010, we expect a
reduction of pretax income of approximately $3 million for our first quarter ending March 31, 2010.

U.S. international tax reform proposals could impact our effective tax rate.

On February 1, 2010, President Obama�s administration released its proposed fiscal year 2011 budget that includes many significant tax reform
proposals. If enacted these proposals would generally be effective for taxable years beginning after December 31, 2010. Many details of the
proposal remain unknown, although if any of these proposals are enacted into law they could impact our effective tax rate.

ADESA may be subject to risks in connection with its former relationship with and separation from ALLETE.

ADESA and ALLETE entered into a tax sharing agreement in 2004, which governs ALLETE�s and ADESA�s respective rights, responsibilities
and obligations after the spin-off with respect to taxes for the periods ending on or before the spin-off. Under the tax sharing agreement, if the
spin-off becomes taxable to ALLETE, ADESA may be required to indemnify ALLETE for any taxes which arise as a result of ADESA�s actions
or inaction. In addition, ADESA has agreed to indemnify ALLETE for 50% of any taxes related to the spin-off that do not arise as a result of
actions or inaction of either ADESA or ALLETE.

We may be subject to patent or other intellectual property infringement claims, which could have an impact on our business or
operating results due to a disruption in our business operations, the incurrence of significant costs and other factors.

From time to time, we may receive notices from others claiming that we infringed or otherwise violated their patent or intellectual property
rights, and the number of these claims could increase in the future. Claims of intellectual property infringement or other intellectual property
violations could require us to enter into licensing agreements on unfavorable terms, incur substantial monetary liability or be enjoined
preliminarily or permanently from further use of the intellectual property in question, which could require us to change business practices and
limit our ability to compete effectively. Even if we believe that the claims are without merit, the claims can be time-consuming and costly to
defend and may divert management�s attention and resources away from our businesses. If we are required to take any of these actions, it could
have an adverse impact on our business and operating results.

Risks Related to Ownership of Our Common Stock

The market price and trading volume of our common stock may be volatile, which could result in rapid and substantial losses for our
stockholders.

Before our initial public offering in December 2009, there was no public market for our common stock and an active public market for our
common stock may not be sustained. The price of our common stock in any such market may be higher or lower than the price you pay. You
should consider an investment in our common stock to be risky, and you should invest in our common stock only if you can withstand a
significant loss and wide
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fluctuations in the market value of your investment. Many factors could cause the market price of our common stock to rise and fall, including
the following:

� our announcements or our competitors� announcements regarding new products or services, enhancements, significant contracts,
acquisitions or strategic investments;

� changes in earnings estimates or recommendations by securities analysts, if any, who cover our common stock;

� fluctuations in our quarterly financial results or the quarterly financial results of companies perceived to be similar to us;

� changes in our capital structure, such as future issuances of securities, sales of large blocks of common stock by our stockholders or
our incurrence of additional debt;

� investors� general perception of us and our industry;

� changes in general economic and market conditions in North America;

� changes in industry conditions; and

� changes in regulatory and other dynamics.
In addition, if the market for stocks in our industry, or the stock market in general, experiences a loss of investor confidence, the trading price of
our common stock could decline for reasons unrelated to our business, financial condition or results of operations. If any of the foregoing occurs,
it could cause our stock price to fall and may expose us to lawsuits that, even if unsuccessful, could be costly to defend and be a distraction to
management.

Future offerings of debt or equity securities, which would rank senior to our common stock, may adversely affect the market price of
our common stock.

If, in the future, we decide to issue debt or equity securities that rank senior to our common stock, it is likely that such securities will be
governed by an indenture or other instrument containing covenants restricting our operating flexibility. Additionally, any convertible or
exchangeable securities that we issue in the future may have rights, preferences and privileges more favorable than those of our common stock
and may result in dilution to owners of our common stock. We and, indirectly, our stockholders, will bear the cost of issuing and servicing such
securities. Because our decision to issue debt or equity securities in any future offering will depend on market conditions and other factors
beyond our control, we cannot predict or estimate the amount, timing or nature of our future offerings. Thus holders of our common stock will
bear the risk of our future offerings reducing the market price of our common stock and diluting the value of their stock holdings in us.

The market price of our common stock could be negatively affected by sales of substantial amounts of our common stock in the public
markets.

At February 25, 2010, there are 134,509,710 shares of common stock outstanding. Of our issued and outstanding shares, all of the common stock
sold in the December 2009 initial public offering is freely transferable, except for any shares held by our �affiliates,� as that term is defined in Rule
144 under the Securities Act of 1933, as amended, or the Securities Act. Approximately 79% of our outstanding common stock is held by
affiliates of the Equity Sponsors and other equity co-investors (indirectly through their investment in KAR LLC) and members of our
management and employees.
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We, our officers, directors and substantially all of our stockholders, including KAR LLC and the Equity Sponsors, have agreed with the
underwriters, subject to certain exceptions, not to dispose of or hedge any of their common stock or securities convertible into or exchangeable
for shares of common stock for 180 days after the date of the initial public offering except with the prior written consent of Goldman, Sachs &
Co.

30

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 40



Table of Contents

In addition, pursuant to a registration rights agreement entered into in connection with the 2007 Transactions, we have granted KAR LLC the
right to cause us, in certain instances, at our expense, to file registration statements under the Securities Act covering resales of all shares of our
common stock held by KAR LLC. These shares represent approximately 79% of our outstanding common stock. These shares also may be sold
pursuant to Rule 144 under the Securities Act, depending on the holding period and subject to restrictions in the case of shares held by persons
deemed to be our affiliates. As restrictions on resale end or if KAR LLC exercises its registration rights, the market price of our stock could
decline if KAR LLC sells the shares or is perceived by the market as intending to sell them. See Item 13, �Certain Relationships and Related
Transactions, and Director Independence�Agreements in Connection with the 2007 Transactions�Registration Rights Agreement.�

We have also filed a registration statement registering under the Securities Act the shares of common stock reserved for issuance in respect of
stock options and other incentive awards granted to our officers and certain of our employees. If any of these holders cause a large number of
securities to be sold in the public market, the sales could reduce the trading price of our common stock. These sales also could impede our ability
to raise future capital.

Provisions in our amended and restated certificate of incorporation and by-laws, and of Delaware law, may prevent or delay an
acquisition of us, which could decrease the trading price of our common stock.

Our amended and restated certificate of incorporation and by-laws contain provisions that may be considered to have an anti-takeover effect and
may delay or prevent a tender offer or other corporate transaction that a stockholder might consider to be in its best interest, including those
transactions that might result in a premium over the market price for our shares. These provisions include:

� limiting the right of stockholders to call special meetings of stockholders to holders of at least 35% of our outstanding common
stock;

� rules regarding how our stockholders may present proposals or nominate directors for election at stockholder meetings;

� permitting our board of directors to issue preferred stock without stockholder approval;

� granting to the board of directors, and not the stockholders, the sole power to set the number of directors; and

� authorizing vacancies on our board of directors to be filled only by a vote of the majority of the directors then in office and
specifically denying our stockholders the right to fill vacancies in the board.

From and after the time that KAR LLC no longer has beneficial ownership of 35% or more of our outstanding common stock, these provisions
will also include:

� authorizing the removal of directors only for cause and only upon the affirmative vote of holders of a majority of the outstanding
shares of our common stock entitled to vote for the election of directors; and

� prohibiting stockholder action by written consent.
These provisions apply even if an offer may be considered beneficial by some stockholders.

The Equity Sponsors (through KAR LLC) have a significant influence over us, including control over decisions that require the
approval of shareholders, which could limit your ability to influence the outcome of key transactions, including a change of control.

We are indirectly controlled by affiliates of the Equity Sponsors. Affiliates of the Equity Sponsors and management indirectly own through their
investment in KAR LLC approximately 79% of our common stock. As a result, affiliates of the Equity Sponsors have control over our decisions
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to enter into any corporate transaction and the ability to prevent any transaction that requires shareholder approval regardless of whether others
believe that the transaction is in our best interests. So long as the Equity Sponsors continue to indirectly hold a majority of our outstanding
common stock, they will have the ability to control the vote in any election of directors.
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We have entered into a director designation agreement that provides for the rights of KAR LLC directly, and the Equity Sponsors indirectly, to
nominate designees to our board of directors. See Item 13, �Certain Relationships and Related Transactions, and Director Independence �Director
Designation Agreement.�

The Equity Sponsors are also in the business of making investments in companies and may from time to time acquire and hold interests in
businesses that compete directly or indirectly with us. The Equity Sponsors may also pursue acquisition opportunities that are complementary to
our business and, as a result, those acquisition opportunities may not be available to us. So long as the Equity Sponsors, or other funds controlled
by or associated with the Equity Sponsors, continue to indirectly own a significant amount of our outstanding common stock, even if such
amount is less than 50%, the Equity Sponsors will continue to be able to strongly influence or effectively control our decisions. The
concentration of ownership may have the effect of delaying, preventing or deterring a change of control of our company, could deprive
shareholders of an opportunity to receive a premium for their common stock as part of a sale of our company and might ultimately affect the
market price of our common stock.

Under our amended and restated certificate of incorporation, the Equity Sponsors and, in some circumstances, any of our directors and
officers who is also a director, officer, manager, member or employee of any of our Equity Sponsors, have no obligation to offer us
corporate opportunities.

Our amended and restated certificate of incorporation provides that the Equity Sponsors and their respective subsidiaries and affiliates have the
right to engage or invest in, and do not have a duty to abstain from engaging or investing in, the same or similar businesses as us, do business
with any of our clients, customers or vendors or employ or otherwise engage any of our officers, directors or employees. If any Equity Sponsor
or any of its officers, directors, managers, members, partners or employees acquires knowledge of a potential transaction that could be a
corporate opportunity for us, such person has no duty to offer that opportunity to us, our stockholders or our affiliates, even if it is one that we
might reasonably have pursued. Neither the Equity Sponsors nor their officers, directors, managers, members, partners or employees will
generally be liable to us or our stockholders for breach of any duty by reason of engaging in such activities. In addition, any of our directors and
officers who is also a director, officer, manager, member, partner or employee of any of our Equity Sponsors and is offered or acquires
knowledge of a corporate opportunity, other than solely in such person�s capacity as our director or officer, will not have any liability to us if any
of the Equity Sponsors pursues or acquires such corporate opportunity.

We do not currently intend to pay dividends on our common stock and, consequently, your ability to achieve a return on your
investment will depend on appreciation in the price of our common stock.

We do not expect to declare or pay any cash or other dividends in the foreseeable future on our common stock. We anticipate that we will retain
all of our future earnings, if any, for the repayment of our indebtedness and for general corporate purposes including the development and
expansion of our business. Any determination to pay dividends on our common stock in the future will be at the discretion of our board of
directors.

We are a �controlled company� within the meaning of the NYSE rules and, as a result, will qualify for, and intend to rely on, exemptions
from certain corporate governance requirements. You will not have the same protections afforded to shareholders of companies that are
subject to such requirements.

KAR LLC controls a majority of the voting power of our outstanding common stock. As a result, we are a �controlled company� within the
meaning of the NYSE corporate governance standards. Under these rules, a company of which more than 50% of the voting power is held by an
individual, group or another company is a �controlled company� and may elect not to comply with certain corporate governance requirements,
including:

� the requirement that a majority of the Board of Directors consist of independent directors;

� the requirement that we have a nominating/corporate governance committee that is composed entirely of independent directors with a
written charter addressing the committee�s purpose and responsibilities;
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� the requirement that we have a compensation committee that is composed entirely of independent directors with a written charter
addressing the committee�s purpose and responsibilities; and

� the requirement for an annual performance evaluation of the nominating/corporate governance and compensation committees.
We are utilizing these exemptions. As a result, we do not have a majority of independent directors, our nominating/corporate governance
committee and compensation committee do not consist entirely of independent directors and such committees are not subject to annual
performance evaluations. Accordingly, you do not have the same protections afforded to shareholders of companies that are subject to all of the
corporate governance requirements of the NYSE.

Item 1B. Unresolved Staff Comments
None.

Item 2. Properties
Our corporate headquarters are located in Carmel, Indiana. Our corporate headquarters for ADESA and AFC also are located in Carmel, Indiana.
Our corporate headquarters are leased properties, with office space being leased in each case through 2019. At December 31, 2009, properties
utilized by the ADESA business segment include 62 used vehicle auction facilities in North America, which are either owned or leased. Each
auction is generally a multi-lane, drive-through facility, and may have additional buildings for reconditioning, registration, maintenance,
bodywork, and other ancillary and administrative services. Each auction also has secure parking areas to store vehicles. The ADESA auction
facilities vary in size based on the market demographics and offer anywhere from 1 to 16 auction lanes, with an average of approximately 7
lanes per location.

IAAI is headquartered in Westchester, Illinois, with office space being leased through 2016. At December 31, 2009, properties utilized by the
IAAI business segment include 152 salvage vehicle auction facilities in the U.S. and Canada, most of which are leased. Salvage auctions are
generally smaller than used vehicle auctions in terms of acreage and building size and some locations share facilities with ADESA. The IAAI
properties are used primarily for auction and storage purposes consisting on average of approximately 27 acres of land.

Of AFC�s 87 branches in North America at December 31, 2009, 55 are physically located at auction facilities (including 46 at ADESA). Each of
the remaining 32 AFC offices is strategically located in close proximity to at least one of the auctions that it serves. AFC generally leases its
branches.

We believe our existing properties are adequate to meet current needs and that suitable additional space will be available as needed to
accommodate any expansion of operations and additional offices on commercially acceptable terms.
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Item 3. Legal Proceedings
We are involved in litigation and disputes arising in the ordinary course of business, such as actions related to injuries; property damage;
handling, storage or disposal of vehicles; environmental laws and regulations; and other litigation incidental to the business such as employment
matters and dealer disputes. Such litigation is generally not, in the opinion of management, likely to have a material adverse effect on our
financial condition, results of operations or cash flows. Legal and regulatory proceedings which could be material are discussed below.

IAAI�Lower Duwamish Waterway

On March 25, 2008, the United States Environmental Protection Agency, or EPA, issued a General Notice of Potential Liability pursuant to
Section 107(a), and a Request for Information pursuant to Section 104(e) of the Comprehensive Environmental Response, Compensation, and
Liability Act, or �CERCLA� to IAAI for a Superfund site known as the Lower Duwamish Waterway Superfund Site in Seattle, Washington, or
�LDW.� At this time, the EPA has not demanded that IAAI pay any funds or take any action apart from responding to the Section 104(e)
Information Request. The EPA has advised IAAI that, to date, it has sent out approximately 60 general notice letters to other parties, and has
sent Section 104(e) Requests to more than 250 other parties. A remedial investigation has been conducted for this site by some of the potentially
responsible parties, who have also commenced a feasibility study pursuant to CERCLA. IAAI is aware that certain authorities plan to bring
Natural Resource Damage claims against potentially responsible parties. In addition, the Washington State Department of Ecology is working
with the EPA in relation to LDW, primarily to investigate and address sources of potential contamination contributing to LDW. IAAI and the
owner and predecessor at their Tukwila location, which is adjacent to the LDW, are currently in discussion with the Department of Ecology
concerning possible source control obligations, including an investigation of the water and soils entering the stormwater system, an analysis of
the source of any contamination identified within the system and possible repairs and upgrades to the stormwater capture and filtration system.

Item 4. Submission of Matters to a Vote of Security Holders
No matters were submitted to a vote of security holders during the fourth quarter of 2009.
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PART II

Item 5. Market for Registrant�s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities
Market Information and Holders of Record

KAR Auction Services� common stock is traded on the New York Stock Exchange (�NYSE�) under the symbol �KAR� and has been traded on the
NYSE since December 11, 2009. As of February 24, 2010, there were 2 stockholders of record. Because many shares of our common stock are
held by brokers and other institutions on behalf of stockholders, we are unable to estimate the total number of stockholders represented by these
holders of record.

The following table sets forth the range of high and low sales prices per share of common stock for the period December 11 through
December 31, 2009:

2009
High Low

4th Quarter (December 11 � December 31) $ 13.92 $ 11.09
Dividend Policy

We do not anticipate paying cash dividends on our common stock. We anticipate that we will retain all of our future earnings, if any, for the
repayment of our indebtedness and for general corporate purposes, including the development and expansion of our business. Any determination
to pay dividends in the future will be at the discretion of our board of directors and will be dependent on then-existing conditions, including our
financial condition and results of operations, contractual restrictions, including restricting covenants contained in our credit facilities, capital
requirements and other factors.

In addition, pursuant to certain covenants governing our senior credit facility and notes, we are subject to certain restrictions on our ability to pay
dividends.

Use of Proceeds

Our registration statement on Form S-1 (File No. 333-161907) was declared effective on December 10, 2009, pursuant to which we registered
the offering and sale of 25,000,000 shares of common stock at an initial public offering price of $12.00 per share. On December 16, 2009, we
sold 25,000,000 shares of common stock for gross proceeds of $300 million, before underwriters� discounts and offering expenses. On
December 23, 2009, the underwriters� exercised a portion of their overallotment option, and as a result an additional 2,656,050 shares of common
stock were sold for gross proceeds of $31.9 million, before underwriters� discounts.

Goldman, Sachs & Co., Credit Suisse Securities (USA) LLC, BofA Merrill Lynch and J.P. Morgan acted as the joint bookrunners for the
offering. Barclays Capital and BMO Capital Markets acted as lead managers for the offering. Baird, Barrington Research, BB&T Capital
Markets, RBC Capital Markets and Stephens Inc. acted as co-managers for the offering. In connection with the initial public offering and
underwriters� partial exercise of the overallotment option, we paid $19.1 million in underwriting discounts to the underwriters.

As a result of the initial public offering and the underwriters� partial exercise of the overallotment option, we received net proceeds of $310.3
million, after deducting underwriter discounts of $19.1 million and additional offering-related expenses of $2.5 million. The estimated
offering-related expenses include legal fees and expenses, printing expenses, accounting fees and expenses, listing and filing fees as well as
other miscellaneous expenses. None of the expenses incurred and paid by us in the initial public offering were direct or indirect
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payments (i) to our directors, officers, general partners or their associates, (ii) to persons owning 10% or more of any class of our equity
securities, or (iii) to our affiliates (except that a portion of the underwriters� commission was paid to Goldman, Sachs & Co., a joint bookrunner
of the offering and an affiliate of GS Capital Partners VI, L.P., one of our Equity Sponsors).

We used the $310.3 million of net proceeds from the initial public offering and overallotment option, together with $199.0 million of cash on
hand, (i) to repay $250.0 million of our senior secured term loan (Term Loan B) in December 2009, (ii) to repay $225.6 million of our 10%
senior subordinated notes in January 2010, (iii) to pay $18.0 million of net premiums payable related to the notes repurchase in January 2010,
(iv) to pay $5.2 million of amendment fees and and expenses related to Term Loan B in December 2009, and (v) to pay $10.5 million of
termination fees in December 2009 to our Equity Sponsors in connection with the termination of our financial advisory agreements with each of
them.

Recent Sales of Unregistered Securities

On April 20, 2007, we issued 106,566,410 shares of our common stock (which reflects a June 14, 2007 stock split in the form of a stock
dividend pursuant to which 0.00303915 shares of common stock were issued with respect to each share of common stock issued and
outstanding) to KAR Holdings II, LLC in exchange for approximately $1.1 billion in equity, consisting of approximately $790.0 million in cash
and ADESA, Inc. stock and approximately $272.4 million of equity interest in Insurance Auto Auctions, Inc. On June 15, 2007, we issued
296,750 shares of our common stock to certain management and outside members of KAR Holdings II, LLC in exchange for approximately $3.0
million. Such issuances did not involve a public offering and accordingly were exempt from registration under the Securities Act pursuant to the
exemption provided by Section 4(2) of the Securities Act because we did not offer or sell the securities by any form of general solicitation or
general advertising, informed each purchaser that the securities had not been registered under the Securities Act and were subject to restrictions
on transfer, and made offers only to �accredited investors� within the meaning of Rule 501 of Regulation D and a limited number of sophisticated
investors, each of whom we believed had the knowledge and experience in financial and business matters to evaluate the merits and risks of an
investment in the securities and had access to the kind of information registration would provide.
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Stock Price Performance Graph

The graph below shows the cumulative total stockholder return, assuming the investment of $100, for the period beginning on December 11,
2009, the first trading day of KAR Auction Services� common stock, and ending on December 31, 2009, on each of KAR Auction Services�
common stock, the Standard & Poor�s 400 Midcap Index and the Standard and Poor�s Smallcap 600 Index. Our stock price performance shown in
the following graph is not indicative of future stock price performance.

Company/Index
Base Period
12/11/2009 12/18/2009 12/24/2009 12/31/2009

KAR Auction Services, Inc. $ 100 $ 110.64 $ 111.31 $ 114.63
S&P 400 Midcap Index $ 100 $ 101.27 $ 104.78 $ 102.94
S&P Smallcap 600 Index $ 100 $ 102.32 $ 106.36 $ 104.86
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Item 6. Selected Financial Data
The following selected financial data should be read in conjunction with �Management�s Discussion and Analysis of Financial Condition and
Results of Operations,� the audited consolidated financial statements and related notes thereto of KAR Auction Services, Inc., ADESA, Inc. and
Insurance Auto Auctions, Inc., and other financial information included elsewhere in this Annual Report on Form 10-K.

Selected Financial Data of KAR Auction Services

For the Years Ended December 31, 2009, 2008 and 2007

The following consolidated financial data for the years ended December 31, 2009, 2008 and 2007 is based on our audited financial statements.
We were incorporated on November 9, 2006, but had no operations in 2006 or for the period of January 1 through April 19, 2007. On April 20,
2007, we consummated a merger agreement with ADESA, Inc. and as part of the related transactions, ADESA and IAAI became, directly or
indirectly, our wholly owned subsidiaries.

Year Ended December 31,
(Amounts in millions except per share amounts) 2009 2008 2007 (1)
Operations:
Operating revenues
ADESA $ 1,088.5 $ 1,123.4 $ 677.7
IAAI 553.1 550.3 330.1
AFC 88.0 97.7 95.0

Total operating revenues $ 1,729.6 $ 1,771.4 $ 1,102.8
Operating expenses (exclusive of depreciation and amortization and impairment charges) 1,361.9 1,436.7 869.8
Goodwill and other intangibles impairment �  164.4 �  
Operating profit (loss) 195.3 (12.5) 106.4
Interest expense 172.6 215.2 162.3
Income (loss) from continuing operations 23.2 (216.2) (38.3) 
Net income (loss) 23.2 (216.2) (38.3) 
Net earnings (loss) per share, basic and diluted 0.21 (2.02) (0.36) 
Weighted average shares outstanding
Basic 108.0 106.9 106.7
Diluted 108.1 106.9 106.7

At December 31,
2009 2008 2007

Financial Position:
Working capital (2) $ 299.5 $ 304.3 $ 442.1
Total assets 4,251.3 4,157.6 4,530.8
Total debt 2,272.9 2,527.4 2,616.7
Total stockholders� equity 1,141.5 750.7 1,013.6

Year Ended December 31,
2009 2008 2007 (1)

Other Financial Data:
Net cash provided by operating activities $ 250.8 $ 224.9 $ 96.8
Capital expenditures 65.6 129.6 62.7
Depreciation and amortization 172.4 182.8 126.6

(1) We had no operations prior to the merger transactions on April 20, 2007; as such, this data represents the period from April 20, 2007
through December 31, 2007.

(2) Working capital is defined as current assets less current liabilities.
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Selected Financial Data of Predecessor ADESA

For the Period January 1 through April 19, 2007 and the Years Ended December 31, 2006 and 2005

The selected financial data of ADESA for the period January 1 through April 19, 2007, has been derived from the audited financial statements
included elsewhere in this Annual Report on Form 10-K. The selected financial data for the years ended December 31, 2006 and 2005 and as of
April 19, 2007, December 31, 2006 and 2005 presented below has been derived from audited financial statements that are not included in this
Annual Report on Form 10-K. Certain amounts reported in previous periods have been reclassified to conform to the current presentation.

(Dollars in millions except per share amounts)

January 1 �
April 19,

2007

Year Ended
December 31,

2006 2005
Operations:
Operating revenues
Auction services group $ 325.4 $ 959.9 $ 842.8
Dealer services group 45.9 144.0 126.0

Total operating revenues $ 371.3 $ 1,103.9 $ 968.8
Operating expenses (exclusive of depreciation and amortization) 297.6 832.5 700.6
Operating profit 57.8 224.9 227.4
Interest expense 7.8 27.4 31.2
Loss on extinguishment of debt �  �  2.9
Income from continuing operations 27.0 126.8 126.1
Net income 26.9 126.3 125.5
Basic earnings per share from continuing operations $ 0.30 $ 1.41 $ 1.40
Diluted earnings per share from continuing operations $ 0.29 $ 1.41 $ 1.40
Cash dividends declared per share $ �  $ 0.30 $ 0.30

At April 19,
2007

At December 31,
2006 2005

Financial Position:
Working capital (1) $ 381.3 $ 325.2 $ 302.0
Total assets 2,219.5 1,975.3 1,945.5
Total debt 345.0 352.5 432.5
Total stockholders� equity 1,238.7 1,203.5 1,089.9

January 1 �
April 19,

2007

For the year ended
December 31,

2006 2005
Other Financial Data:
Net cash provided by operating activities $ 14.9 $ 190.9 $ 136.5
Capital expenditures 11.3 37.1 55.3
Depreciation and amortization 15.9 46.5 40.8

(1) Working capital is defined as current assets less current liabilities.
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Selected Financial Data of Predecessor IAAI

For the Period January 1 through April 19, 2007 and the Years Ended December 31, 2006 and 2005

The statement of operations data of IAAI for the period January 1 through April 19, 2007, has been derived from the audited consolidated
financial statements included elsewhere in this Annual Report on Form 10-K. The statement of operations data for 2006 and 2005 as well as the
balance sheet data for April 19, 2007, December 31, 2006 and 2005 has been derived from audited consolidated financial statements not
included in this Annual Report on Form 10-K.

IAAI�s consolidated financial statements for the periods subsequent to the merger in 2005 of Axle Merger Sub, Inc. with and into IAAI, which
resulted in affiliates of Kelso & Company controlling IAAI, or the 2005 Acquisition, reflect a new basis of accounting incorporating the fair
value adjustments made in recording the 2005 Acquisition and the related transactions, while the periods prior to the 2005 Acquisition reflect
IAAI�s historical cost basis. Accordingly, the accompanying selected financial data and other data as of dates and for periods ending on or prior
to May 24, 2005 are labeled as �pre-predecessor,� and the accompanying selected financial data and other data as of and for periods beginning
after the date of the 2005 Acquisition are labeled as �predecessor.�

IAAI�s fiscal year 2006 consisted of 53 weeks and ended on December 31, 2006. IAAI�s fiscal year 2005 consisted of 52 weeks and ended on
December 25, 2005.

Predecessor
Pre-

Predecessor

(Dollars in thousands)

January 1 �
April 19,

2007
December 31,

2006

May 25,
2005 �

December 25,
2005

December 27,
2004 �

May 24,
2005

Operations:
Revenues $ 114,788 $ 331,950 $ 160,410 $ 120,445
Earnings from operations 10,985 22,581 7,909 2,584

Net earnings (loss) $ (370) $ (7,179) $ (5,434) $ (440) 

Predecessor

(Dollars in thousands)
April 19,

2007 2006 2005
Financial Position (at period end):
Working capital (1) $ 53,798 $ 49,973 $ 52,002
Total assets 582,751 588,021 514,860
Total debt (2) 344,242 344,842 265,022
Current debt (2) 2,167 2,247 1,510
Long-term debt (2) 342,075 342,595 263,512
Total shareholders� equity 139,927 137,576 144,024

(1) Working capital is defined as current assets less current liabilities.
(2) Includes capital leases.
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Item 7. Management�s Discussion and Analysis of Financial Condition and Results of Operations
The following discussion and analysis of our financial condition and results of operations should be read in conjunction with the �Selected
Financial Data� and the consolidated financial statements and notes thereto included elsewhere in this Annual Report on Form 10-K.

Forward-Looking Statements

This Annual Report on Form 10-K contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995 and which are subject to certain risks, trends and uncertainties. In particular, statements made in this report on Form 10-K that are not
historical facts (including, but not limited to, expectations, estimates, assumptions and projections regarding the industry, business, future
operating results, potential acquisitions and anticipated cash requirements) may be forward-looking statements. Words such as �should,� �may,� �will,�
�anticipates,� �expects,� �intends,� �plans,� �believes,� �seeks,� �estimates,� and similar expressions identify forward-looking statements. Such statements,
including statements regarding our future growth; anticipated cost savings, revenue increases and capital expenditures; strategic initiatives,
greenfields and acquisitions; our competitive position; and our continued investment in information technology are not guarantees of future
performance and are subject to risks and uncertainties that could cause actual results to differ materially from the results projected, expressed or
implied by these forward-looking statements. Factors that could cause or contribute to such differences include, but are not limited to, those
discussed in Item 1A �Risk Factors� of this Annual Report on Form 10-K. Some of these factors include:

� fluctuations in consumer demand for and in the supply of used, leased and salvage vehicles and the resulting impact on auction sales
volumes, conversion rates and loan transaction volumes;

� trends in new and used vehicle sales and incentives, including wholesale used vehicle pricing;

� the ability of consumers to lease or finance the purchase of new and/or used vehicles;

� the ability to recover or collect from delinquent or bankrupt customers;

� economic conditions including fuel prices, foreign exchange rates and interest rate fluctuations;

� trends in the vehicle remarketing industry;

� changes in the volume of vehicle production, including capacity reductions at the major original equipment manufacturers;

� the introduction of new competitors;

� laws, regulations and industry standards, including changes in regulations governing the sale of used vehicles, the processing of
salvage vehicles and commercial lending activities;

� changes in the market value of vehicles auctioned, including changes in the actual cash value of salvage vehicles;

� competitive pricing pressures;
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� costs associated with the acquisition of businesses or technologies;

� litigation developments;

� our ability to successfully implement our business strategies or realize expected cost savings and revenue enhancements;

� our ability to develop and implement information systems responsive to customer needs;

� business development activities, including acquisitions and integration of acquired businesses;

� the costs of environmental compliance and/or the imposition of liabilities under environmental laws and regulations;
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� weather;

� general business conditions;

� our substantial amount of debt;

� restrictive covenants in our debt agreements;

� our assumption of the settlement risk for vehicles sold;

� any impairment to our goodwill;

� our self-insurance for certain risks;

� any losses of key personnel;

� interruptions to service from our workforce;

� changes to accounting standards;

� proposed tax legislation;

� our tax indemnification of ALLETE; and

� other risks described from time to time in our filings with the SEC, including the Quarterly Reports on Form 10-Q to be filed by us in
2010.

Many of these risk factors are outside of our control, and as such, they involve risks which are not currently known that could cause actual
results to differ materially from those discussed or implied herein. The forward-looking statements in this document are made as of the date on
which they are made and we do not undertake to update our forward-looking statements.

Our future growth depends on a variety of factors, including our ability to increase vehicle sold volumes and loan transaction volumes, acquire
additional auctions, manage expansion, relocate and integrate acquisitions, control costs in our operations, introduce fee increases, expand our
product and service offerings including information systems development and retain our executive officers and key employees. Certain
initiatives that management considers important to our long-term success include substantial capital investment in e-business, information
technology, facility relocations and expansions, as well as operating initiatives designed to enhance overall efficiencies, have significant risks
associated with their execution, and could take several years to yield any direct monetary benefits. Accordingly, we cannot predict whether our
growth strategy will be successful. In addition, we cannot predict what portion of overall sales will be conducted through online auctions or
other redistribution methods in the future and what impact this may have on our auction business.

Overview
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We provide whole car and salvage auction services in North America. Our business is divided into three reportable business segments, each of
which is an integral part of the vehicle redistribution industry: ADESA Auctions, IAAI and AFC.

� The ADESA Auctions segment consisted primarily of a 62 whole car auction network in North America at December 31, 2009.
Vehicles at ADESA�s auctions are typically sold by commercial fleet operators, financial institutions, rental car companies, used
vehicle dealers and vehicle manufacturers and their captive finance companies to franchised and independent used vehicle dealers.
ADESA also provides value-added ancillary services including inspections, storage, transportation, reconditioning and titling and
other administrative services.

� The IAAI segment consisted of salvage vehicle auctions and related services provided at 152 sites in North America at December 31,
2009. The salvage auctions facilitate the redistribution of damaged or low value vehicles designated as total losses by insurance
companies and charity donation vehicles, as well as recovered stolen (or theft) vehicles. The salvage auction business specializes in
providing services such as transportation, titling, salvage recovery and claims settlement administrative services.
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� The AFC segment provides short-term, inventory-secured financing, known as floorplan financing, primarily to independent used
vehicle dealers. At December 31, 2009, AFC conducted business through 87 branches in North America.

The holding company is maintained separately from the three reportable segments and includes expenses associated with the corporate office,
such as salaries, benefits, and travel costs for our management team, certain human resources, information technology and accounting costs, and
incremental insurance, treasury, legal and risk management costs. Holding company interest includes the interest incurred on the corporate debt
structure. Other than some information technology costs, costs incurred at the holding company are not allocated to the three business segments.

Industry Outlook and Trends

Whole Car

During the period from 1999 to 2009, despite fluctuations in economic conditions, new vehicle sales and �churn� (i.e., the rate of ownership
transfer of vehicles in the used vehicle market), used vehicles sold in North America through whole car auctions per year have remained within
the relatively narrow range of approximately 9 million to 10 million used vehicles per year. We believe that, despite challenging conditions in
the overall economy and the automotive industry in 2008 and 2009 and the attendant fluctuations in new vehicle sales and �churn,� used vehicle
auction volumes in North America in the foreseeable future will continue to be consistent with the range of approximately 9 million to
10 million used vehicles per year. We estimate that the vehicle population in the United States has increased from 209.5 million units in 1999 to
in excess of 248 million units in 2009 and therefore the used vehicle market, and hence the used vehicle auction industry, have an even larger
�inventory� of potential transactions to draw from. A larger vehicle population may offset any short-term decreases in new vehicle sales, which we
believe has resulted in vehicle auction volumes remaining consistent during this time period.

Salvage

During the period from 2006 through 2009, the North American salvage vehicle auction industry volumes have increased. Vehicles deemed a
total loss by automobile insurance companies represent the largest category of vehicles sold in the salvage vehicle auction industry. As vehicles
become more complex with additional enhancements, such as airbags and electrical components, they are more costly to repair following an
accident and insurance companies are more likely to declare a damaged vehicle a total loss. The percentage of claims resulting in total losses has
steadily increased to over 14% in 2009. This trend, along with increases in miles driven and vehicles per household, has contributed to growth in
salvage vehicle volumes.

Automotive Finance

In 2008 and 2009, the overall economy and in particular the automotive finance industries faced pressures which negatively affected the used
vehicle dealer base. In excess of 6,300 independent dealers went out of business during 2008 and 2009, almost a 15% reduction in the
independent dealer base. Used vehicle dealers experienced a significant decline in sales which resulted in a decrease in consumer auto loan
originations and an increased number of dealers defaulting on their loans which increased credit losses. In addition, the value of recovered
collateral on defaulted loans was impacted to some degree by the volatility in the vehicle pricing market. To the extent these negative trends
continue, they could have a material adverse impact on AFC�s results of operations.

Despite the negative factors and trends impacting the automotive finance industry, AFC�s financial results improved in the second half of
2009. AFC implemented a number of strategic initiatives in 2008 and early 2009 designed to tighten credit standards and reduce risk and
exposure in its portfolio of finance receivables. These initiatives have resulted in a substantial ongoing improvement in the delinquency of the
managed portfolio which is over 98 percent current at December 31, 2009. In addition, AFC�s managed portfolio of finance receivables grew
approximately 40 percent from March 31, 2009 to $613.0 million at December 31, 2009.

43

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 57



Table of Contents

General

In 2008 and 2009, significant changes occurred in the economy which impacted our business. A lack of availability of consumer credit for retail
used vehicle buyers, a decline in consumer spending, a reduction in the number of franchised and independent used vehicle dealers in the United
States, reduced miles driven and decreases in commodity prices such as steel and platinum all negatively impacted us. These factors contributed
to an over 3% decrease in revenues for each of ADESA and AFC for the year ended December 31, 2009 compared with the year ended
December 31, 2008.

In addition, changes in the business environment for automotive manufacturers have resulted in a number of initiatives to reduce costs in the
auto industry. Chrysler LLC, or Chrysler, and General Motors Corporation, or GM, have a longstanding relationship with ADESA and regularly
use our auctions to remarket their vehicles. Chrysler and GM have publicly announced that they are in the process of significantly reducing the
number of franchised dealerships. The reduced number of franchised dealerships may have an impact on our future financial performance.

The availability of financing to franchised dealerships and consumers from the vehicle manufacturers� captive finance companies and their
respective remarketing programs may also impact the supply of vehicles to the wholesale auction industry in the future. A change in the supply
of used vehicles could impact the value of used vehicles sold, conversion rates (calculated as the number of vehicles sold as a percentage of the
number of vehicles entered for sale) and ADESA�s profitability on the sale of vehicles.

Effect of 2007 Transactions

The 2007 Transactions resulted in a new basis of accounting due to the transactions being accounted for under the purchase accounting method
as required by GAAP. This change resulted in many differences between reporting for KAR Auction Services after the 2007 Transactions, and
ADESA and IAAI independently prior thereto. The ADESA and IAAI financial data for periods ending on or prior to April 19, 2007 are
generally not comparable to the financial data for subsequent periods. Since the acquisition resulted in an entirely new capital structure, there are
significant differences between ADESA and IAAI pre-acquisition and KAR Auction Services post-acquisition in the balance sheets and
statements of operations. In addition, KAR Auction Services incurred $2,590 million of debt in connection with the merger. The $662.6 million
of debt related to ADESA and IAAI�s credit facilities and notes was paid off in connection with the acquisition and contribution ($318.0 million
for ADESA and $344.6 million for IAAI). As a result, interest expense and total debt are not comparable between the pre-acquisition and the
post-acquisition companies. Certain purchase accounting adjustments have been made to increase or decrease the carrying amount of assets and
liabilities as a result of estimates and certain reasonable assumptions, which, in certain instances, have resulted in changes to amortization and
depreciation expense amounts.

Seasonality

The volume of vehicles sold at our auctions generally fluctuates from quarter to quarter. This seasonality is caused by several factors including
weather, the timing of used vehicles available for sale from selling customers, the availability and quality of salvage vehicles, holidays, and the
seasonality of the retail market for used vehicles, which affects the demand side of the auction industry. Used vehicle auction volumes tend to
decline during prolonged periods of winter weather conditions. In addition, mild weather conditions and decreases in traffic volume can each
lead to a decline in the available supply of salvage vehicles because fewer traffic accidents occur, resulting in fewer damaged vehicles overall.
As a result, revenues and operating expenses related to volume will fluctuate accordingly on a quarterly basis. The fourth calendar quarter
typically experiences lower used vehicle auction volume as well as additional costs associated with the holidays and winter weather.

Sources of Revenues and Expenses

Our revenue is derived from auction fees and related services at our whole car and salvage auction facilities and dealer financing fees and net
interest income at AFC. Although auction revenues primarily include the auction services and related fees, our related receivables and payables
include the value of the vehicles sold.
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AFC�s net revenue consists primarily of securitization income and interest and fee income less provisions for credit losses. Securitization income
is primarily comprised of the gain on sale of finance receivables sold, but also includes servicing income, discount accretion, and any change in
the fair value of the retained interest in finance receivables sold. Our operating expenses consist of cost of services, selling, general and
administrative and depreciation and amortization. Cost of services is composed of payroll and related costs, subcontract services, supplies,
insurance, property taxes, utilities, maintenance and lease expense related to the auction sites and loan offices. Cost of services excludes
depreciation and amortization. Selling, general and administrative expenses are composed of payroll and related costs, sales and marketing,
information technology services and professional fees.

Reportable Segments

Prior to April 19, 2007, ADESA, Inc.�s operations were grouped into three operating segments: used vehicle auctions, Impact salvage auctions
and AFC. These three operating segments were aggregated into two reportable business segments: Auction Services Group (used vehicle
auctions and Impact salvage auctions) and Dealer Services Group (AFC and related businesses). Prior to April 19, 2007, IAAI operated in a
single business segment. Concurrently with the 2007 Transactions, we established three reportable business segments: ADESA Auctions, IAAI
and AFC. ADESA�s Impact salvage auctions operating segment was combined with IAAI. For comparative purposes, ADESA Impact�s results of
operations are included in the IAAI segment for all periods presented below. These reportable segments offer different services, have distinct
suppliers and buyers of vehicles and are managed separately based on the fundamental differences in their operations.

Results of Operations

Overview of Results of KAR Auction Services for the Years Ended December 31, 2009 and 2008:

Year Ended
December 31,

(Dollars in millions except per share amounts) 2009 2008
Revenues
ADESA $ 1,088.5 $ 1,123.4
IAAI 553.1 550.3
AFC 88.0 97.7

Total revenues 1,729.6 1,771.4
Cost of services* 997.3 1,053.0

Gross profit* 732.3 718.4
Selling, general and administrative 364.6 383.7
Depreciation and amortization 172.4 182.8
Goodwill and other intangibles impairment �  164.4

Operating profit (loss) 195.3 (12.5) 
Interest expense 172.6 215.2
Other (income) expense, net (11.6) 19.9

Income (loss) before income taxes 34.3 (247.6) 
Income taxes 11.1 (31.4) 

Net income (loss) $ 23.2 $ (216.2) 

Net earnings (loss) per share � basic and diluted $ 0.21 $ (2.02) 

* Exclusive of depreciation and amortization
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For the year ended December 31, 2009, we had revenue of $1,729.6 million compared with revenue of $1,771.4 million for the year ended
December 31, 2008, a decrease of 2%. Included in the results for the year ended December 31, 2008, is a $164.4 million charge related to
goodwill and tradename impairment at AFC. For further details see the �Goodwill and Other Intangibles Impairment� discussion under the AFC
Results below. For a further discussion of revenues, gross profit and selling, general and administrative expenses, see the segment results
discussions below.

Depreciation and Amortization

Depreciation and amortization decreased $10.4 million, or 6%, to $172.4 million for the year ended December 31, 2009 compared with the year
ended December 31, 2008. The decrease is representative of certain assets becoming fully depreciated as well as a decrease in 2009 capital
spending compared to recent years.

Interest Expense

Interest expense decreased $42.6 million, or 20%, to $172.6 million for the year ended December 31, 2009, compared with interest expense of
$215.2 million for the year ended December 31, 2008. The decrease in interest expense was the result of a decrease in interest rates in 2009,
which reduced interest expense on our variable rate debt instruments, as well as payments on Term Loan B of $59.3 million during 2008 which
decreased the outstanding principal balance of our debt. In addition, we prepaid $250.0 million of Term Loan B in December 2009 further
decreasing the outstanding principal balance of our debt.

Other (Income) Expense

Other income was $11.6 million for the year ended December 31, 2009 compared with other expense of $19.9 million for the year ended
December 31, 2008, representing an increase of $31.5 million. The change in other (income) expense is primarily representative of foreign
currency transaction gains in 2009 versus foreign currency transaction losses in 2008, partially offset by a decrease in interest income resulting
from a decrease in interest rates in 2009 compared with 2008.

Income Taxes

Our effective tax rate increased from 12.7% in 2008 to 32.4% in 2009. The increase in tax rate primarily resulted from the level of pretax
earnings (loss) and the nondeductible $161.5 million goodwill impairment charge at AFC in 2008.

ADESA Results

Year Ended
December 31,

(Dollars in millions) 2009 2008
ADESA revenue $ 1,088.5 $ 1,123.4
Cost of services* 615.4 654.9

Gross profit* 473.1 468.5
Selling, general and administrative 207.1 244.2
Depreciation and amortization 88.4 93.2

Operating profit $ 177.6 $ 131.1

* Exclusive of depreciation and amortization
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Revenue

Revenue from ADESA decreased $34.9 million, or 3%, to $1,088.5 million for the year ended December 31, 2009, compared with $1,123.4
million for the year ended December 31, 2008. The decrease in revenue was primarily a result of a 2% decrease in revenue per vehicle sold,
from approximately $550 in 2008 to approximately $540 in 2009, and a less than 1% decrease in the total number of used vehicles sold at
ADESA for the year ended December 31, 2009 compared with the year ended December 31, 2008.

The decrease in revenue per vehicle sold was attributable to a decrease in ancillary services such as shop services and other services, which
resulted in decreased ADESA revenue of approximately $25.2 million. In addition, fluctuations in the Canadian exchange rate decreased
revenue by approximately $16.8 million for the year ended December 31, 2009 compared with the year ended December 31, 2008. Partially
offsetting the ancillary services and the impact of the Canadian exchange rate was incremental fee income related to higher used vehicle values
and selective fee increases which aggregated $17.1 million.

The total number of used vehicles sold at ADESA decreased less than 1% for the year ended December 31, 2009 compared with the year ended
December 31, 2008, and resulted in a decrease in ADESA revenue of approximately $10.0 million.

The used vehicle conversion percentage, calculated as the number of vehicles sold as a percentage of the number of vehicles entered for sale at
our used vehicle auctions, increased to 66.9% for the year ended December 31, 2009 compared with 60.7% for the year ended December 31,
2008. The increase in conversion rates was representative of a reduced supply of vehicles at auction in 2009 as compared with 2008 combined
with relatively consistent demand over that same period.

Gross Profit

For the year ended December 31, 2009, gross profit for ADESA increased $4.6 million, or 1%, to $473.1 million. Gross profit for ADESA was
43.5% of revenue for the year ended December 31, 2009 compared with 41.7% of revenue for the year ended December 31, 2008. The increase
in gross profit as a percent of revenue for the year ended December 31, 2009 compared with the year ended December 31, 2008 is representative
of a decrease in lower margin ancillary services as well as reduced labor associated with the higher conversion rates.

Selling, General and Administrative

Selling, general and administrative expenses for the ADESA segment decreased $37.1 million, or 15%, to $207.1 million for the year ended
December 31, 2009 compared with the year ended December 31, 2008, primarily due to a $10.7 million decrease for the prior year loss on the
sale of land related to the sale-leaseback and the separate transaction in Fairburn, Georgia, a $9.1 million decrease in marketing costs, a $7.1
million decrease in professional fees, a $6.9 million decrease in bad debt expense, a $2.2 million decrease related to fluctuations in the Canadian
exchange rate and an increase in gains on the sale of property plant and equipment of $2.6 million. The decreases to selling, general and
administrative expenses were partially offset by an increase in incentive compensation expense and an increase in costs at sites acquired in 2008.
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IAAI Results

Year Ended
December 31,

(Dollars in millions) 2009 2008
IAAI revenue $ 553.1 $ 550.3
Cost of services* 352.1 362.9

Gross profit* 201.0 187.4
Selling, general and administrative 65.5 70.1
Depreciation and amortization 58.3 61.6

Operating profit $ 77.2 $ 55.7

* Exclusive of depreciation and amortization
Revenue

Revenue from IAAI increased $2.8 million, or 1%, to $553.1 million for the year ended December 31, 2009, compared with $550.3 million for
the year ended December 31, 2008. The increase in revenue was a result of a 3% increase in salvage vehicles sold during the year ended
December 31, 2009, which was partially offset by a decrease in revenue per unit attributable to the decline in average selling price for vehicles
sold at salvage auctions during the year ended December 31, 2009. The increase in salvage vehicles sold was attributable to the full-year impact
of volumes provided by 2008 acquisitions and greenfields.

Gross Profit

For the year ended December 31, 2009, gross profit at IAAI increased to $201.0 million, or 36% of revenue, compared with $187.4 million, or
34% of revenue, for the year ended December 31, 2008. Costs of services decreased due to a decline in the value and the number of vehicles
sold under the purchase agreement method of sales. In addition, there were cost reductions in outside labor, supplies, travel and auction costs.
These reductions were partially offset by increases in occupancy costs related to the addition of facilities as a result of acquisitions and
greenfields.

Selling, General and Administrative

Selling, general and administrative expenses at IAAI decreased $4.6 million, or 7%, to $65.5 million for the year ended December 31, 2009,
compared with $70.1 million for the year ended December 31, 2008. The decrease in selling, general and administrative expenses was
attributable to a decrease in integration and travel costs, partially offset by increases in share-based compensation expense and legal fees.
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AFC Results

Year Ended December 31,
(Dollars in millions except volumes and per loan amounts) 2009 2008
AFC revenue
Securitization income $ 41.7 $ 32.4
Interest and fee income 48.1 64.8
Other revenue 0.3 1.8
Provision for credit losses (2.1) (1.3) 

Total AFC revenue 88.0 97.7
Cost of services* 29.8 35.2

Gross profit* 58.2 62.5
Selling, general and administrative 11.6 14.6
Depreciation and amortization 24.7 25.3
Goodwill and other intangibles impairment �  164.4

Operating profit (loss) $ 21.9 $ (141.8) 

Loan transactions 799,421 1,147,116
Revenue per loan transaction $ 110 $ 85

* Exclusive of depreciation and amortization
Revenue

For the year ended December 31, 2009, AFC revenue decreased $9.7 million, or 10%, to $88.0 million, compared with $97.7 million for the year
ended December 31, 2008. The decrease in revenue was the result of a 30% decrease in loan transactions to 799,421 for the year ended
December 31, 2009 partially offset by a 29% increase in revenue per loan transaction for the year ended December 31, 2009.

The decrease in loan transactions, which includes both loans paid off and loans curtailed, compared to the year ended December 31, 2008, was
primarily the result of a decrease in loans outstanding in early 2009. AFC implemented a number of strategic initiatives in 2008 and early 2009
designed to tighten credit standards and reduce risk and exposure in its portfolio of finance receivables. These initiatives have resulted in a
substantial ongoing improvement in the delinquency of the managed portfolio. In addition, these initiatives, along with a soft retail used vehicle
market, resulted in a 14% decrease in the size of AFC�s managed portfolio of finance receivables from December 31, 2008 to $437.6 million at
March 31, 2009. However, as a result of targeted growth initiatives implemented by AFC and improving credit conditions, the managed
portfolio of finance receivables grew to $613.0 million at December 31, 2009.

Revenue per loan transaction, which includes both loans paid off and loans curtailed, increased $25, or 29%, primarily as a result of a decrease
in credit losses for both loans held and sold, increased fee income and a decrease in cost of funds, partially offset by a reduction in the average
portfolio duration.

Gross Profit

For the year ended December 31, 2009, gross profit for the AFC segment decreased $4.3 million, or 7%, to $58.2 million as a result of the
decrease in loan transactions. The decrease in cost of services was primarily the result of decreased compensation and related employee benefit
costs. Compensation and related employee benefit costs decreased as the number of AFC employees was reduced to correspond with the
decrease in the size of the finance receivables portfolio.
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Selling, General and Administrative Expenses

Selling, general and administrative expenses at AFC decreased $3.0 million, or 21%, for the year ended December 31, 2009, compared with the
year ended December 31, 2008. The decrease was primarily the result of decreased severance costs, decreased compensation and related
employee benefit costs as well as decreased travel and other miscellaneous expenses, partially offset by an increase in stock-based compensation
expense and incentive compensation.

Goodwill and Other Intangibles Impairment

In the third quarter of 2008, a noncash goodwill impairment charge of approximately $161.5 million was recorded in the AFC reporting unit. In
addition, in the third quarter of 2008, a noncash tradename impairment charge of approximately $2.9 million was recorded in the AFC reporting
unit. AFC and its customer dealer base were negatively impacted in 2008 by the state of the overall economy and in particular the severe
pressures which impacted the automotive and finance industries. As a result of reduced interest rate spreads and increased risk associated with
lending in the automotive industry at the time, AFC tightened credit policies and experienced a decline in its portfolio of finance receivables.
These factors contributed to lower operating profits and cash flows at AFC throughout 2008 as compared to 2007. Based on this trend, the
forecasted performance was revised and the fair value of the reporting unit declined. The fair value of that reporting unit was estimated using the
expected present value of future cash flows.

Holding Company Results

Year Ended
December 31,

(Dollars in millions) 2009 2008
Selling, general and administrative $ 80.4 $ 54.8
Depreciation and amortization 1.0 2.7

Operating loss $ (81.4) $ (57.5) 

Selling, General and Administrative Expenses

For the year ended December 31, 2009, selling, general and administrative expenses at the holding company increased $25.6 million, or 47%, to
$80.4 million, as a result of an increase in stock-based compensation expense and incentive compensation expense. For the year ended
December 31, 2009, stock-based compensation expense related to the KAR LLC and Axle LLC operating units was $8.4 million. For the year
ended December 31, 2008, stock-based compensation resulted in income of $5.8 million related to the KAR LLC and Axle LLC operating units
which are remeasured each reporting period to fair value. The increase in selling, general and administrative expenses also resulted from the
$10.5 million of termination fees paid to our Equity Sponsors in connection with the termination of our ongoing financial advisory fees with
each of them in December 2009.

Operating Results Summary for the Years Ended December 31, 2008 and 2007

KAR Auction Services, Inc. had no operations prior to the 2007 Transactions on April 20, 2007. However, ADESA and IAAI operated as
independent companies with significant operations prior to the 2007 Transactions and came under the control of KAR Auction Services, Inc.
simultaneously on April 20, 2007. KAR Auction Services, Inc. succeeded to substantially all of the business of both ADESA and IAAI on
April 20, 2007. As such, both ADESA and IAAI are considered to be predecessor companies. The following sections discuss the historical KAR
Auction Services, Inc. consolidated results of operations prepared in accordance with GAAP.
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For a further understanding of our performance for the years ended December 31, 2008 and 2007 see �Supplemental Discussion of Operating
Results Summary for the Years Ended December 31, 2008 and 2007� which presents pro forma results for the year ended December 31, 2007 as
if the 2007 Transactions occurred on January 1, 2007.

Overview of Results of KAR Auction Services for the Years Ended December 31, 2008 and 2007

Year Ended
December 31,

(Dollars in millions) 2008 2007
Revenues
ADESA $ 1,123.4 $ 677.7
IAAI 550.3 330.1
AFC 97.7 95.0

Total revenues 1,771.4 1,102.8
Cost of services* 1,053.0 627.4

Gross profit* 718.4 475.4
Selling, general and administrative 383.7 242.4
Depreciation and amortization 182.8 126.6
Goodwill and other intangibles impairment 164.4 �  

Operating profit (loss) (12.5) 106.4
Interest expense 215.2 162.3
Other (income) expense 19.9 (7.6) 

Loss before income taxes (247.6) (48.3) 
Income taxes (31.4) (10.0) 

Net loss $ (216.2) $ (38.3) 

* Exclusive of depreciation and amortization
For the year ended December 31, 2008, we had revenue of $1,771.4 million compared with revenue of $1,102.8 million for the period ended
December 31, 2007, an increase of 61%. The increase in revenue was representative of full-year 2008 revenue as compared with 2007 revenue
for the period April 20, 2007 through December 31, 2007. Included in the results for the year ended December 31, 2008, is a $164.4 million
charge related to goodwill and tradename impairment at AFC. For further details, see the �Goodwill and Other Intangibles Impairment� discussion
under the AFC Results below. For a further discussion of revenues, gross profit and selling, general and administrative expenses, see the
segment results discussions below.

Interest Expense

Interest expense increased $52.9 million, or 33%, to $215.2 million for the year ended December 31, 2008, compared with interest expense of
$162.3 million for the period ended December 31, 2007. The increase in interest expense was the result of full-year 2008 interest expense as
compared with 2007 interest expense for the period April 20, 2007 through December 31, 2007.

Other (Income) Expense

Other expense was $19.9 million for the year ended December 31, 2008, compared with other income of $7.6 million for the period ended
December 31, 2007, representing a decrease of $27.5 million. The change in other (income) expense is representative of foreign currency
transaction losses in 2008 as well as the full-year results for 2008 as compared with the April 20, 2007 to December 31, 2007 period.
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Income Taxes

Our effective tax rate decreased from 20.7% in 2007 to 12.7% in 2008. The decrease in the tax rate primarily resulted from the level of pretax
earnings (loss) and the nondeductible goodwill impairment charge in the amount of $161.5 million at AFC in 2008.

ADESA Results

Year Ended
December 31,

(Dollars in millions) 2008 2007
ADESA revenue $ 1,123.4 $ 677.7
Cost of services* 654.9 386.1

Gross profit* 468.5 291.6
Selling, general and administrative 244.2 142.8
Depreciation and amortization 93.2 64.6

Operating profit $ 131.1 $ 84.2

* Exclusive of depreciation and amortization
Revenue

Revenue from ADESA increased $445.7 million, or 66%, to $1,123.4 million for the year ended December 31, 2008, compared with $677.7
million for the period ended December 31, 2007. The increase in revenue was the result of full-year 2008 revenue compared with revenue for the
period April 20, 2007 through December 31, 2007, as well as the impact of acquisitions. In addition, revenue per vehicle sold increased
approximately 3% as a result of an increase in ancillary services.

The used vehicle conversion percentage, calculated as the number of vehicles sold as a percentage of the number of vehicles entered for sale at
our used vehicle auctions, increased to 60.7% for the year ended December 31, 2008 compared with 57.6% for the period ended December 31,
2007.

Gross Profit

For the year ended December 31, 2008, gross profit in the ADESA segment increased $176.9 million, or 61%, to $468.5 million. Gross margin
for ADESA was 41.7% of revenue for the year ended December 31, 2008 compared with 43.0% of revenue for the period ended December 31,
2007. The decrease in margins as a percentage of revenues resulted from increased fuel costs and related transportation expenses not matched by
a corresponding increase in transportation revenues. The gross margin percentage decline also resulted from factors including increased rent
expense and additional labor associated with handling incremental institutional vehicles. In addition, the auctions acquired in 2008 produced
lower gross margins than a typical auction site as ADESA�s auction processes have not been fully implemented.

Selling, General and Administrative

Selling, general and administrative expenses for ADESA increased $101.4 million, or 71%, to $244.2 million for the year ended December 31,
2008 compared with the period ended December 31, 2007, primarily as a result of full-year 2008 expenses compared with the period April 20,
2007 through December 31, 2007. In addition, selling, general and administrative expenses increased due to increases in costs at acquired sites,
consulting and travel costs related to process improvement initiatives, a loss on the sale of land related to the sale-leaseback and the separate
transaction in Fairburn, Georgia and an increase in bad debt expense.
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Depreciation and Amortization

The increase in depreciation and amortization for the year ended December 31, 2008 compared with the period ended December 31, 2007 was
primarily a result of full-year 2008 expense compared with the period April 20, 2007 through December 31, 2007.

IAAI Results

Year Ended
December 31,

(Dollars in millions) 2008 2007
IAAI revenue $ 550.3 $ 330.1
Cost of services* 362.9 219.0

Gross profit* 187.4 111.1
Selling, general and administrative 70.1 44.9
Depreciation and amortization 61.6 40.0

Operating profit $ 55.7 $ 26.2

* Exclusive of depreciation and amortization
Revenue

Revenue from IAAI increased $220.2 million, or 67%, to $550.3 million for the year ended December 31, 2008, compared with $330.1 million
for the period ended December 31, 2007. The increase in revenue was the result of full-year 2008 revenue compared with revenue for the period
April 20, 2007 through December 31, 2007, combined with the impact of acquisitions and greenfields and a slight increase in revenue per
vehicle sold.

Gross Profit

For the year ended December 31, 2008, gross profit at IAAI increased to $187.4 million, or 34% of revenue, compared with $111.1 million, or
34% of revenue, for the period ended December 31, 2007. Cost of services increased 66% due to the full-year 2008 compared with the period
April 20, 2007 through December 31, 2007. Cost of services also increased due to increases related to acquisitions and greenfields, as well as
costs associated with the increased volumes. IAAI experienced an increase in tow costs primarily due to increased fuel costs and related tow
charges and an increase in the number of vehicles towed. In addition, IAAI experienced increases in wages and auction expenses related to the
increase in the number of vehicles sold. Occupancy costs, primarily rent, increased as a result of acquiring 17 new auction sites since the first
quarter of 2007.

Selling, General and Administrative

Selling, general and administrative expenses at IAAI increased $25.2 million, or 56%, to $70.1 million for the year ended December 31, 2008,
compared with $44.9 million for the period ended December 31, 2007. The increase in selling, general and administrative expenses was
primarily due to a full-year 2008 compared with the period April 20, 2007 through December 31, 2007. Selling, general and administrative
expenses as a percentage of revenue decreased slightly from 14% for the period ended December 31, 2007 compared to 13% for the full year
2008.

Depreciation and Amortization

The increase in depreciation and amortization for the year ended December 31, 2008 compared with the period ended December 31, 2007 was
primarily a result of full-year 2008 expense compared with the period April 20, 2007 through December 31, 2007.
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AFC Results

Year Ended
December 31,

(Dollars in millions except volumes and per loan amounts) 2008 2007
AFC revenue
Securitization income $ 32.4 $ 49.4
Interest and fee income 64.8 45.5
Other revenue 1.8 1.2
Provision for credit losses (1.3) (1.1) 

Total AFC revenue 97.7 95.0
Cost of services* 35.2 22.3

Gross profit* 62.5 72.7
Selling, general and administrative 14.6 10.7
Depreciation and amortization 25.3 17.8
Goodwill and other intangibles impairment 164.4 �  

Operating profit (loss) $ (141.8) $ 44.2

Loan transactions 1,147,116 831,154
Revenue per loan transaction $ 85 $ 114

* Exclusive of depreciation and amortization
Revenue

For the year ended December 31, 2008, AFC revenue increased $2.7 million, or 3%, to $97.7 million, compared with $95.0 million for the
period ended December 31, 2007. The increase in revenue was the result of full-year 2008 revenue compared with revenue for the period
April 20, 2007 through December 31, 2007, offset by a 25% decrease in revenue per loan transaction for the year ended December 31, 2008,
compared with the period ended December 31, 2007.

Revenue per loan transaction, which includes both loans paid off and loans curtailed, decreased $29, or 25%, primarily as a result of an increase
in credit losses for both loans held and sold and decreases in net interest rate spread.

Gross Profit

For the year ended December 31, 2008, gross profit for the AFC segment decreased $10.2 million, or 14%, to $62.5 million as a result of the
increase in cost of services as a percent of revenue. Cost of services increased as a result of increased compensation and related employee benefit
costs. The increase in compensation and related employee benefit costs relates to the development of Automotive Finance Consumer Division
(�AFCD�), a new initiative of KAR Auction Services that offers finance and insurance solutions to independent used vehicle dealers and the
headcount associated with the opening of several new loan production offices during the first eight months of 2008. As a result of the current
economic conditions, AFC elected to realign and downsize in certain markets in September 2008 including closing five branches and nine other
locations. The realignment resulted in recognition of approximately $0.3 million of severance and rent expense for closed locations in the year
ended December 31, 2008.

Selling, General and Administrative

Selling, general and administrative expenses at AFC increased $3.9 million, or 36%, for the year ended December 31, 2008, compared with the
period ended December 31, 2007. The increase was representative of a full-year 2008 compared with the period April 20, 2007 through
December 31, 2007, as well as increased severance costs associated with the realignment and downsizing initiated in September 2008.
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Goodwill and Other Intangibles Impairment

In light of the overall economy and in particular the automotive and finance industries which continue to face severe pressures, AFC and its
customer dealer base have been negatively impacted. In addition, AFC has been negatively impacted by reduced interest rate spreads. As a result
of reduced interest rate spreads and increased risk associated with lending in the automotive industry, AFC has tightened credit policies and
experienced a decline in its portfolio of finance receivables. These factors contributed to lower operating profits and cash flows at AFC for 2008
compared to 2007. Based on that trend, the forecasted performance was revised. As a result, in the third quarter of 2008, a noncash goodwill
impairment charge of approximately $161.5 million was recorded in the AFC reporting unit. In addition, in the third quarter of 2008, a noncash
tradename impairment charge of approximately $2.9 million was recorded in the AFC reporting unit.

Depreciation and Amortization

The increase in depreciation and amortization for the year ended December 31, 2008 compared with the period ended December 31, 2007 was
primarily a result of full-year 2008 expense compared with the period April 20, 2007 through December 31, 2007.

Holding Company Results

Year Ended
December 31,

(Dollars in millions) 2008 2007
Selling, general and administrative $ 54.8 $ 44.0
Depreciation and amortization 2.7 4.2

Operating loss $ (57.5) $ (48.2) 

Selling, General and Administrative

For the year ended December 31, 2008, selling, general and administrative expenses at the holding company increased $10.8 million, or 25%, to
$54.8 million, primarily as a result of a full-year 2008 compared with the period April 20, 2007 through December 31, 2007. This increase was
partially offset by a decrease in stock-based compensation expense related to the KAR LLC and Axle LLC operating units which are remeasured
each reporting period to fair value, as well as a decrease in professional fees.

Depreciation and Amortization

The decrease in depreciation and amortization for the year ended December 31, 2008 compared with the period ended December 31, 2007 was
primarily a result of certain intangible assets becoming fully amortized in early 2008.

Supplemental Discussion of Operating Results Summary for the Years Ended December 31, 2008 and 2007

The following supplemental discussion includes pro forma information for the year ended December 31, 2007. The pro forma information
should not be considered in isolation or as a substitute for analysis of the results as reported under GAAP. For a discussion of our GAAP results
for the comparable periods, see �Operating Results Summary for the Years Ended December 31, 2008 and 2007�.

The 2007 Transactions were completed on April 20, 2007. Pro forma adjustments have been made to the historical statements of income for the
year ended December 31, 2007 as if the 2007 Transactions had been completed on January 1, 2006. These adjustments help make the results of
operations for the year ended December 31, 2007 comparable to the results of operations for the year ended December 31, 2008.
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The following unaudited pro forma results of operations for the year ended December 31, 2007 are based on the predecessor financial statements
of ADESA and IAAI as adjusted to combine the financial statements of ADESA Impact and IAAI and to illustrate the estimated pro forma
effects of the 2007 Transactions as if they had occurred on January 1, 2007. KAR Auction Services commenced operations on April 20, 2007.

The unaudited pro forma adjustments are based upon available information and certain assumptions that we believe are reasonable under the
circumstances. The unaudited pro forma consolidated results are presented for informational purposes only. The unaudited pro forma results do
not purport to represent what our results of operations would have been had the 2007 Transactions actually occurred on the dates indicated and
they do not purport to project our results of operations for any future period.

The unaudited pro forma results of operations for the year ended December 31, 2007 should be read in conjunction with the information
contained in �Combination of ADESA and IAAI� and the financial statements and related notes thereto, appearing elsewhere in this Annual
Report on Form 10-K. The pro forma adjustments inherent in the segments results presented below include: pro forma interest expense resulting
from the new capital structure; pro forma depreciation and amortization expense resulting from the new basis of property and equipment and
intangible assets; and adjustments to selling and administrative expenses for the annual sponsor advisory fees. In addition, certain human
resources and information technology costs that ADESA had historically allocated to its segments and certain professional fees historically
recorded at the segments were reclassified to the holding company for all periods presented. Transaction expenses, representing legal and
professional fees as well as accelerated incentive compensation costs, were also removed from 2007 operating results.

Unaudited Pro Forma Consolidated Statement of Operations

For the Year Ended December 31, 2007

(Dollars in millions)

KAR

Auction

Services

January 1,

2007 to

December 31,
2007 (f)

ADESA

January 1,

2007 to

April 19,
2007

IAAI

January 1,

2007 to

April 19,
2007

2007

Transactions

Pro Forma
Adjustments

Consolidated

Pro Forma

January 1,

2007 to

December 31,
2007

Statement of Operations Data:
Net revenues $ 1,102.8 $ 371.3 $ 114.8 $ �  $ 1,588.9
Cost of goods sold 627.4 187.3 76.5 �  891.2

Gross profit 475.4 184.0 38.3 �  697.7
Selling, general & administrative expenses 242.4 85.5 19.5 0.8(a) 348.2
Depreciation & amortization 126.6 15.9 7.9 25.7(b) 176.1
Transaction expenses �  24.8 �  (24.8)(c) �  

Operating income 106.4 57.8 10.9 (1.7) 173.4
Interest expense 162.3 7.8 10.0 46.2(d) 226.3
Other expense (income) (7.6) (1.9) (0.2) �  (9.7)

(Loss) income before income taxes (48.3) 51.9 1.1 (47.9) (43.2)
Income taxes (10.0) 24.9 1.5 (33.8)(e) (17.4)

Net (loss) income from cont. operations $ (38.3) 27.0 $ (0.4) $ (14.1) $ (25.8)

(a) Reflects the net adjustment to selling, general and administrative expense for January 1 through April 19 for the annual sponsor financial
advisory fees.

(b) Represents pro forma depreciation and amortization for January 1 through April 19 resulting from our revalued assets.
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(c) Represents legal and professional fees as well as accelerated incentive compensation costs associated with the 2007 Transactions.
(d) Represents pro forma interest expense for January 1 through April 19 resulting from our new capital structure.
(e) Represents the estimated tax effect of the pro forma adjustments, calculated at a rate consistent with the post-merger rate.
(f) We were incorporated on November 9, 2006, but had no operations until the consummation of the 2007 Transactions on April 20, 2007.
Overview of Results of KAR Auction Services for the Year Ended December 31, 2008 and Pro Forma Results for the Year Ended
December 31, 2007

Year Ended
December 31,

(Dollars in millions) 2008
2007

(Pro Forma)
Revenues
ADESA $ 1,123.4 $ 965.5
IAAI 550.3 482.5
AFC 97.7 140.9

Total revenues 1,771.4 1,588.9
Cost of services * 1,053.0 891.2

Gross profit * 718.4 697.7
Selling, general and administrative 383.7 348.2
Depreciation and amortization 182.8 176.1
Goodwill and other intangibles impairment 164.4 �  

Operating profit (loss) (12.5) 173.4
Interest expense 215.2 226.3
Other (income) expense 19.9 (9.7) 

Loss from continuing operations before income taxes (247.6) (43.2) 
Income taxes (31.4) (17.4) 

Loss from continuing operations $ (216.2) $ (25.8) 

* Exclusive of depreciation and amortization
For the year ended December 31, 2008, we had revenue of $1,771.4 million compared with pro forma revenue of $1,588.9 million for the year
ended December 31, 2007, an increase of 11%. Included in the results for the year ended December 31, 2008, is a $164.4 million charge related
to goodwill and tradename impairment at AFC. For further details see the �Goodwill and Other Intangibles Impairment� discussion under the AFC
Results below. For a further discussion of revenues, gross profit and selling, general and administrative expenses, see the segment results
discussions below.

Interest Expense

Interest expense decreased $11.1 million, or 5%, to $215.2 million for the year ended December 31, 2008, compared with pro forma interest
expense of $226.3 million for the year ended December 31, 2007. The decrease in interest expense was the result of repayments on long-term
debt of $59.3 million which decreased the outstanding principal balance of our debt. In addition, a decrease in interest rates in 2008 reduced
interest expense for our variable rate debt instruments.
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Other (Income) Expense

Other expense was $19.9 million for the year ended December 31, 2008 compared with other income of $9.7 million for the year ended
December 31, 2007, representing a decrease of $29.6 million. The change in other (income) expense is primarily representative of foreign
currency transaction losses in 2008 as well as a decrease in interest income resulting from a decrease in interest rates and cash balances in 2008
compared with 2007.

Income Taxes

Our pro forma effective tax rate decreased from 40.3% in 2007 to 12.7% in 2008. The decrease in tax rate primarily resulted from the level of
pretax earnings (loss) and the nondeductible $161.5 million goodwill impairment charge at AFC in 2008.

ADESA Results

Year Ended
December 31,

(Dollars in millions) 2008
2007

(Pro Forma)
ADESA revenue $ 1,123.4 $ 965.5
Cost of services * 654.9 541.5

Gross profit * 468.5 424.0
Selling, general and administrative 244.2 200.7
Depreciation and amortization 93.2 89.5

Operating profit $ 131.1 $ 133.8

* Exclusive of depreciation and amortization
Revenue

Revenue from ADESA increased $157.9 million, or 16%, to $1,123.4 million for the year ended December 31, 2008, compared with $965.5
million for the year ended December 31, 2007. The increase in revenue was primarily a result of a 6% increase in revenue per vehicle sold for
the year ended December 31, 2008 compared with the year ended December 31, 2007, and a 10% increase in the number of vehicles sold.

The 6% increase in revenue per vehicle sold resulted in increased auctions revenue of approximately $75.5 million. The increase in revenue per
vehicle sold was primarily attributable to an increase in ancillary services such as transportation and other services. These factors resulted in
increased ADESA revenue of approximately $61.7 million. The higher transportation and other ancillary services revenues also resulted in
corresponding increases in cost of services. Incremental fee income related to selective fee increases resulted in increased ADESA revenue of
approximately $11.5 million. Fluctuations in the Canadian exchange rate increased revenue by approximately $2.3 million for the year ended
December 31, 2008 compared with the year ended December 31, 2007.

The total number of used vehicles sold at ADESA increased 10% for the year ended December 31, 2008 compared with the year ended
December 31, 2007, resulting in an increase in ADESA revenue of approximately $82.4 million. Approximately 6% of the volume sold increase
was attributable to acquisitions and approximately 4% was representative of same-store volume increases.

The used vehicle conversion percentage, calculated as the number of vehicles sold as a percentage of the number of vehicles entered for sale at
our used vehicle auctions, increased to 60.7% for the year ended December 31, 2008 compared with 60.0% for the year ended December 31,
2007. Although the conversion rate appears comparable on a consolidated basis, it is skewed due to a mix shift toward institutional vehicles
which convert at a higher rate. Individually, conversion rates for dealer consignment and institutional vehicles were down compared to the prior
year.

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 77



58

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 78



Table of Contents

Gross Profit

For the year ended December 31, 2008, gross profit in the ADESA segment increased $44.5 million, or 10%, to $468.5 million. Gross margin
for ADESA was 41.7% of revenue for the year ended December 31, 2008 compared with 43.9% of revenue for the year ended December 31,
2007. The decrease in margins as a percentage of revenues resulted from increased fuel costs and related transportation expenses, not matched
by a corresponding increase in transportation revenues. The gross margin percentage decline also resulted from factors including increased rent
expense and additional labor associated with handling incremental institutional vehicles. In addition, the auctions acquired in 2008 produced
lower gross margins than a typical auction site as ADESA�s auction processes have not been fully implemented.

Selling, General and Administrative

Selling, general and administrative expenses for the ADESA segment increased $43.5 million, or 22%, to $244.2 million for the year ended
December 31, 2008 compared with the year ended December 31, 2007, primarily due to $16.9 million of costs at acquired sites, $11.7 million of
consulting and travel costs related to process improvement initiatives, a $10.7 million loss on the sale of land related to the sale-leaseback and
the separate transaction in Fairburn, Georgia, a $5.1 million increase in bad debt expense, $0.6 million of marketing costs and $0.4 million of
fluctuations in the Canadian exchange rate, partially offset by a decrease in compensation and related employee benefit costs.

IAAI Results

Year Ended
December 31,

(Dollars in millions) 2008
2007

(Pro Forma)
IAAI revenue $ 550.3 $ 482.5
Cost of services * 362.9 317.9

Gross profit * 187.4 164.6
Selling, general and administrative 70.1 67.8
Depreciation and amortization 61.6 58.6

Operating profit $ 55.7 $ 38.2

* Exclusive of depreciation and amortization
Revenue

Revenue from IAAI increased $67.8 million, or 14%, to $550.3 million for the year ended December 31, 2008, compared with $482.5 million
for the year ended December 31, 2007. The increase in revenue was a result of a 13% increase in salvage vehicles sold combined with a slight
increase in revenue per vehicle sold, during the year ended December 31, 2008. The increase in salvage vehicles sold was primarily a result of
volumes provided by acquisitions and greenfields of 10% in addition to growth in vehicles sold on a same-store basis of 3%.

Gross Profit

For the year ended December 31, 2008, gross profit at IAAI increased to $187.4 million, or 34% of revenue, compared with $164.6 million, or
34% of revenue, for the year ended December 31, 2007. Cost of services increased 14% due to increases related to acquisitions and greenfields,
as well as costs associated with the increased volumes. IAAI experienced an increase in tow costs primarily due to increased fuel costs and
related tow charges and an increase in the number of vehicles towed. In addition, IAAI experienced increases in wages and auction expenses
related to the increase in the number of vehicles sold. Occupancy costs, primarily rent, increased as a result of acquiring 17 new auction sites
since the first quarter of 2007.
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Selling, General and Administrative

Selling, general and administrative expenses at IAAI increased $2.3 million, or 3%, to $70.1 million for the year ended December 31, 2008,
compared with $67.8 million for the year ended December 31, 2007. The increase in selling, general and administrative expenses was
attributable to increases in companywide delivery expenses, supplies, advertising expenses, sales and marketing expenses, and integration
expense. This increase was partially offset by a decrease in incentive compensation and a decrease in stock compensation expense attributable to
the 2007 Transactions.

AFC Results

Year Ended
December 31,

(Dollars in millions except volumes and per loan amounts) 2008
2007

(Pro Forma)
AFC revenue
Securitization income $ 32.4 $ 74.2
Interest and fee income 64.8 65.8
Other revenue 1.8 2.4
Provision for credit losses (1.3) (1.5) 

Total AFC revenue 97.7 140.9
Cost of services * 35.2 31.8

Gross profit * 62.5 109.1
Selling, general and administrative 14.6 16.2
Depreciation and amortization 25.3 25.3
Goodwill and other intangibles impairment 164.4 �  

Operating profit (loss) $ (141.8) $ 67.6

Loan transactions 1,147,116 1,205,865
Revenue per loan transaction $ 85 $ 117

* Exclusive of depreciation and amortization
Revenue

For the year ended December 31, 2008, AFC revenue decreased $43.2 million, or 31%, to $97.7 million, compared with $140.9 million for the
year ended December 31, 2007. The decrease in revenue was the result of a 27% decrease in revenue per loan transaction for the year ended
December 31, 2008, compared with the same period in 2007 and a 5% decrease in loan transactions to 1,147,116 for the year ended
December 31, 2008.

Revenue per loan transaction, which includes both loans paid off and loans curtailed, decreased $32, or 27%, primarily as a result of an increase
in credit losses for both loans held and sold and decreases in net interest rate spread.

Gross Profit

For the year ended December 31, 2008, gross profit for the AFC segment decreased $46.6 million, or 43%, to $62.5 million as a result of the
31% decrease in revenue as well as a 11% increase in cost of services. Cost of services increased as a result of increased compensation and
related employee benefit costs. The increase in compensation and related employee benefit costs relates to the development of Automotive
Finance Consumer Division, or AFCD, a new initiative of KAR Auction Services that offers finance and insurance solutions to independent used
vehicle dealers and the headcount associated with the opening of several new branches during the first eight months of 2008. As a result of the
current economic conditions, AFC elected to realign and
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downsize in certain markets in September 2008 including closing five branches and nine other locations. The realignment resulted in recognition
of approximately $0.3 million of severance and rent expense for closed locations in the year ended December 31, 2008.

Selling, General and Administrative Expenses

Selling, general and administrative expenses at AFC decreased $1.6 million, or 10%, for the year ended December 31, 2008, compared with the
year ended December 31, 2007. The decrease was primarily the result of decreased professional and promotional expenses as well as decreased
payroll and compensation costs, partially offset by increased severance costs associated with the realignment and downsizing initiated in
September 2008.

Goodwill and Other Intangibles Impairment

In light of the overall economy and in particular the automotive and finance industries which continue to face severe pressures, AFC and its
customer dealer base have been negatively impacted. In addition, AFC has been negatively impacted by reduced interest rate spreads. As a result
of reduced interest rate spreads and increased risk associated with lending in the automotive industry, AFC has tightened credit policies and
experienced a decline in its portfolio of finance receivables. These factors contributed to lower operating profits and cash flows at AFC for 2008
compared to 2007. Based on that trend, the forecasted performance was revised. As a result, in the third quarter of 2008, a noncash goodwill
impairment charge of approximately $161.5 million was recorded in the AFC reporting unit. In addition, in the third quarter of 2008, a noncash
tradename impairment charge of approximately $2.9 million was recorded in the AFC reporting unit.

Holding Company Results

Year Ended
December 31,

(Dollars in millions) 2008
2007

(Pro Forma)
Selling, general and administrative $ 54.8 $ 63.5
Depreciation and amortization 2.7 2.7

Operating loss $ (57.5) $ (66.2) 

Selling, General and Administrative Expenses

For the year ended December 31, 2008, selling, general and administrative expenses at the holding company decreased $8.7 million, or 14%, to
$54.8 million, primarily as a result of a decrease in stock-based compensation expense related to the KAR LLC and Axle LLC operating units
which are remeasured each reporting period to fair value, as well as a decrease in professional fees.

LIQUIDITY AND CAPITAL RESOURCES

We believe that the significant indicators of liquidity for our business are cash on hand, cash flow from operations, working capital and amounts
available under our credit facility. Our principal sources of liquidity consist of cash generated by operations and borrowings under our revolving
credit facility.

December 31,
(Dollars in millions) 2009 2008
Cash and cash equivalents $ 363.9 $ 158.4
Restricted cash 9.3 15.9
Working capital 299.5 304.3
Amounts available under credit facility * 250.0 300.0
Cash flow from operations 250.8 224.9
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Working Capital

A substantial amount of our working capital is generated from the payments received for services provided. The majority of our working capital
needs are short-term in nature, usually less than a week in duration. Due to the decentralized nature of the business, payments for most vehicles
purchased are received at each auction and branch. Most of the financial institutions place a temporary hold on the availability of the funds
deposited that generally can range up to two business days, resulting in cash in our accounts and on our balance sheet that is unavailable for use
until it is made available by the various financial institutions. Over the years, we have increased the amount of funds that are available for
immediate use and are actively working on initiatives that will continue to decrease the time between the deposit of and the availability of funds
received from customers. There are outstanding checks (book overdrafts) to sellers and vendors included in current liabilities. Because a portion
of these outstanding checks for operations in the U.S. are drawn upon bank accounts at financial institutions other than the financial institutions
that hold the cash, we cannot offset all the cash and the outstanding checks on our balance sheet.

AFC offers short-term inventory-secured financing, also known as floorplan financing, to used vehicle dealers. Financing is primarily provided
for terms of 30 to 60 days. AFC principally generates its funding through the sale of its U.S. dollar denominated receivables. For further
discussion of AFC�s securitization arrangements, see �� Off-Balance Sheet Arrangements�.

Credit Facilities

On April 20, 2007, we entered into a $1,865 million senior credit facility, pursuant to the terms and conditions of the Credit Agreement. The
Credit Agreement provides for a six and one-half year $1,565 million senior term loan, or the term loan, and a six year $300 million revolving
senior credit facility, or the revolving credit facility. The term loan will be repaid in quarterly installments at an amount of 0.25% of the initial
term loan, with the remaining principal balance due on October 19, 2013. The revolving credit facility may be used for loans, and up to $75
million may be used for letters of credit. The revolving loans may be borrowed, repaid and reborrowed until April 19, 2013, at which time all
revolving amounts borrowed must be repaid. Under the terms of the Credit Agreement, the lenders committed to provide advances and letters of
credit in an aggregate amount of up to $1,865 million, subject to certain conditions. Borrowings under the Credit Agreement may be used to
finance working capital and acquisitions permitted under the Credit Agreement and for other corporate purposes.

On October 23, 2009, we entered into an amendment to the Credit Agreement. As part of the amendment, we paid an amendment fee of 25 basis
points to approving lenders, based on commitments outstanding as of October 23, 2009, on the effective date of the amendment. The amendment
became effective with the satisfaction of certain conditions precedent, including the consummation of our initial public offering and the
prepayment of $250 million or more of the term loan. The amendment (i) allowed KAR LLC to own less than 100% of our outstanding capital
stock, (ii) permitted us to use proceeds from the initial public offering and any future offering of common stock plus unrestricted cash on hand at
the time of the initial public offering to repay, redeem, repurchase or defease, or segregate funds with respect to, one or more of our senior
subordinated notes, fixed senior notes and floating senior notes and (iii) permitted us to pay accelerated management fees to our Equity Sponsors
in connection with the termination of our ongoing financial advisory fees with them. In addition, the following revisions, among others,
occurred:

� availability of borrowings under the revolving credit facility were reduced by $50 million to $250 million;

� the revolving credit facility and Term Loan B interest rate were increased to LIBOR plus a margin of 2.75% from LIBOR plus a
margin of 2.25%; and

� the pricing grid of both facilities was eliminated.
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The revolving credit facility bears interest for Eurodollar revolving loans at a rate equal to LIBOR plus a margin of 275 basis points. The
revolving credit facility also provides for both base rate revolving borrowings and swingline borrowings at a rate of prime plus a margin of 175
basis points. The term loan bears interest at a rate equal to LIBOR plus a margin of 275 basis points.

Our $250 million revolving line of credit was undrawn as of December 31, 2009. There were related outstanding letters of credit totaling
approximately $31.7 million at December 31, 2009, which reduced the amount available for borrowings under our revolving credit facility. In
the third quarter of 2009, we amended our Canadian line of credit and as a result it was reduced from C$8 million to C$4 million. The Canadian
line of credit was undrawn as of December 31, 2009; however, there were related letters of credit outstanding totaling approximately $1.7
million at December 31, 2009, which reduce credit available under the Canadian line of credit, but do not affect amounts available for
borrowings under our revolving credit facility.

The Credit Agreement contains certain restrictive loan covenants, including, among others, a financial covenant requiring a maximum
consolidated senior secured leverage ratio be satisfied as of the last day of each fiscal quarter if revolving loans are outstanding, and covenants
limiting our ability to incur indebtedness, grant liens, make acquisitions, consummate change of control transactions, dispose of assets, pay
dividends, make capital expenditures, make investments and engage in certain transactions with affiliates. The leverage ratio covenant is based
on consolidated Adjusted EBITDA which is EBITDA (earnings before interest expense, income taxes, depreciation and amortization) adjusted
to exclude among other things (a) gains and losses from asset sales; (b) unrealized foreign currency translation gains and losses in respect of
indebtedness; (c) certain non-recurring gains and losses; (d) stock option expense; (e) certain other noncash amounts included in the
determination of net income; (f) management, monitoring, consulting and advisory fees paid to the equity sponsors; (g) charges and revenue
reductions resulting from purchase accounting; (h) unrealized gains and losses on hedge agreements; (i) minority interest expense; (j) expenses
associated with the consolidation of salvage operations; (k) consulting expenses incurred for cost reduction, operating restructuring and business
improvement efforts; (l) expenses realized upon the termination of employees and the termination or cancellation of leases, software licenses or
other contracts in connection with the operational restructuring and business improvement efforts; (m) expenses incurred in connection with
permitted acquisitions; and (n) any impairment charges or write-offs of intangibles. Adjusted EBITDA per the Credit Agreement adds the pro
forma impact of recent acquisitions and the pro forma cost savings per the credit agreement to Adjusted EBITDA.

The covenants contained within the senior credit facility are critical to an investor�s understanding of our financial liquidity, as the violation of
these covenants could result in a default and lenders could elect to declare all amounts borrowed immediately due and payable. In addition, the
indentures governing our notes contain certain financial and operational restrictions on paying dividends and other distributions, making certain
acquisitions or investments, incurring indebtedness, granting liens and selling assets. These covenants affect our operating flexibility by, among
other things, restricting our ability to incur expenses and indebtedness that could be used to grow the business, as well as to fund general
corporate purposes. We were in compliance with the covenants in the credit facility at December 31, 2009.

As part of the amendment to the Credit Agreement, we prepaid $250 million of the term loan in the fourth quarter of 2009 using proceeds from
the initial public offering as well as cash on hand. The prepayment was credited to prepay in direct order of maturity the unpaid amounts due on
the next eight scheduled quarterly installments of the term loan, and thereafter to the remaining scheduled quarterly installments of the term loan
on a pro rata basis. As such, there are no further scheduled quarterly installments due on the term loan and the remaining balance is due at
maturity (October 19, 2013). On December 31, 2009, $1,247.9 million was outstanding on the term loan and there were no borrowings on the
revolving credit facility or the Canadian line of credit.

We believe our sources of liquidity from our cash and cash equivalents on hand, working capital, cash provided by operating activities, and
availability under our credit facility are sufficient to meet our short and long-term operating needs for the foreseeable future. In addition, we
believe the previously mentioned sources of liquidity will be sufficient to fund our capital requirements and debt service payments for the next
twelve months.
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EBITDA and Adjusted EBITDA

EBITDA, Adjusted EBITDA and Adjusted EBITDA per the Credit Agreement, as presented herein, are supplemental measures of our
performance that are not required by, or presented in accordance with, generally accepted accounting principles in the United States, or GAAP.
They are not measurements of our financial performance under GAAP and should not be considered as substitutes for net income (loss) or any
other performance measures derived in accordance with GAAP or as substitutes for cash flow from operating activities as measures of our
liquidity.

EBITDA is defined as net income (loss), plus interest expense net of interest income, income tax provision (benefit), depreciation and
amortization. We calculate Adjusted EBITDA and Adjusted EBTIDA per the Credit Agreement by adjusting EBITDA for the items of income
and expense and expected incremental revenue and cost savings described above in the discussion of certain restrictive loan covenants under ��
Credit Facilities.�

Management believes that the inclusion of supplementary adjustments to EBITDA applied in presenting Adjusted EBITDA is appropriate to
provide additional information to investors about one of the principal internal measures of performance used by them. Management uses the
Adjusted EBITDA measure to evaluate our performance and to evaluate results relative to incentive compensation targets. Adjusted EBITDA
per the Credit Agreement adds the pro forma impact of recent acquisitions and the pro forma cost savings per the credit agreement to Adjusted
EBITDA. This measure is used by our creditors in assessing debt covenant compliance and management believes its inclusion is appropriate to
provide additional information to investors about certain covenants required pursuant to our senior secured credit facility and the notes.
EBITDA, Adjusted EBITDA and Adjusted EBITDA per the Credit Agreement have limitations as analytical tools, and should not be considered
in isolation, or as a substitute for analysis of the results as reported under GAAP. These measures may not be comparable to similarly titled
measures reported by other companies.

Certain of our loan covenant calculations require financial results for the most recent four consecutive fiscal quarters, with combined results for
ADESA and IAAI prior to the merger. The calculation of Adjusted EBITDA per the Credit Agreement for the year ended December 31, 2007,
presented below, included a pro forma adjustment for anticipated cost savings related to the 2007 Transactions totaling $10.5 million net of
realized cost savings. The adjustment relates to anticipated costs savings for redundant selling, general and administrative costs for the salvage
operations. The following tables reconcile EBITDA, Adjusted EBITDA and Adjusted EBITDA per the Credit Agreement to net income (loss)
for the periods presented:

(Dollars in millions)

Three Months Ended Year Ended
December 31,

2009
March 31,

2009
June 30,

2009
September 30,

2009
December 31,

2009
Net income (loss) $ (3.5) $ 12.8 $ 8.6 $ 5.3 $ 23.2
Add back:
Income taxes (3.0) 9.6 4.4 0.1 11.1
Interest expense, net of interest income 46.4 46.8 39.3 39.7 172.2
Depreciation and amortization 46.0 42.3 41.6 42.5 172.4

EBITDA 85.9 111.5 93.9 87.6 378.9
Nonrecurring charges 5.9 4.4 5.0 2.0 17.3
Noncash charges 4.4 (1.8) 14.2 (1.3) 15.5
Advisory services 0.9 1.0 0.9 11.4 14.2

Adjusted EBITDA and Adjusted EBITDA per the
Credit Agreement $ 97.1 $ 115.1 $ 114.0 $ 99.7 $ 425.9
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(Dollars in millions)

Year Ended
December 31,

2008

Year Ended
December 31,

2007
Net loss $ (216.2) $ (38.3) 
Add back: ADESA 2007 net income 26.9
Add back: ADESA 2007 discontinued operations 0.1
Add back: IAAI 2007 net loss (0.4) 

Loss from continuing operations (216.2) (11.7) 
Add back:
Income taxes (31.4) (10.0) 
ADESA 2007 income taxes 24.9
IAAI 2007 income taxes 1.5
Interest expense, net of interest income 213.4 156.0
ADESA 2007 interest expense, net of interest income 6.3
IAAI 2007 interest expense, net of interest income 9.9
Depreciation and amortization 182.8 126.6
ADESA 2007 depreciation and amortization 15.9
IAAI 2007 depreciation and amortization 7.9

EBITDA 148.6 327.3
Nonrecurring charges 40.8 24.2
Nonrecurring transaction charges �  24.8
Noncash charges 200.4 16.6
Advisory services 3.7 2.6

Adjusted EBITDA 393.5 395.5
Pro forma impact of recent acquisitions 2.5 4.7
Pro forma cost savings per the Credit Agreement 5.0

Adjusted EBITDA per the Credit Agreement $ 396.0 $ 405.2

Summary of Cash Flows

Year Ended
December 31,

(Dollars in millions) 2009 2008
Net cash provided by (used for):
Operating activities $ 250.8 $ 224.9
Investing activities (68.8) (172.1) 
Financing activities 22.8 (94.7) 
Effect of exchange rate on cash 0.7 (3.8) 

Net increase (decrease) in cash and cash equivalents $ 205.5 $ (45.7) 

Cash flow from operating activities was $250.8 million for the year ended December 31, 2009, compared with $224.9 million for the year ended
December 31, 2008. The increase in operating cash flow was primarily impacted by an increase in net income for the year ended December 31,
2009 compared to the year ended December 31, 2008. Operating cash flow was also affected by the changes in operating assets and liabilities.

Net cash used for investing activities was $68.8 million for the year ended December 31, 2009, compared with $172.1 million for the year ended
December 31, 2008. The decrease in net cash used for investing activities was the result of no acquisitions in 2009 compared with 18 businesses
that were acquired in 2008. In addition, we spent $64.0 million less for capital items in the year ended December 31, 2009 compared with the
year ended December 31, 2008. These activities were partially offset as we received $73.0 million less in proceeds from the sale of property,
equipment and computer software in 2009 compared with 2008. For a discussion of our capital expenditures, see �Capital Expenditures� below.

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 88



65

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 89



Table of Contents

Net cash provided by financing activities was $22.8 million for the year ended December 31, 2009, compared with net cash used by financing
activities of $94.7 million for the year ended December 31, 2008. The increase in cash provided by financing activities was attributable to net
proceeds we received from our initial public offering of $310.3 million as well as the net change in book overdrafts. These increases were
partially offset by an increase in payments on long-term debt, as we prepaid $250.0 million of debt for the year ended December 31, 2009
compared with $59.3 million of debt paid for the year ended December 31, 2008. In January 2010, we prepaid approximately $225.6 million
principal amount of our 10% senior subordinated notes. In addition, we paid approximately $18.0 million of net premiums payable related to the
notes repurchase in January 2010.

Capital Expenditures

Capital expenditures for the years ended December 31, 2009 and 2008 approximated $65.6 million and $129.6 million. Capital expenditures
were funded primarily from internally generated funds. We continue to invest in our core information technology capabilities and capacity
expansion. Capital expenditures are expected to be approximately $75 million for fiscal year 2010 with approximately $50 million of this
amount related to maintenance capital expenditures and the remainder attributable to growth initiatives. Anticipated expenditures are primarily
attributable to ongoing information system maintenance, upkeep and improvements at existing vehicle auction facilities, improvements in
information technology systems and infrastructure and expansion and relocation of existing auction sites that are at capacity. Future capital
expenditures could vary substantially based on capital project timing and the initiation of new information systems projects to support our
business strategies.

Contractual Obligations

The table below sets forth a summary of our contractual debt and operating lease obligations as of December 31, 2009. Some of the figures
included in this table are based on management�s estimates and assumptions about these obligations, including their duration, the possibility of
renewal and other factors. Because these estimates and assumptions are necessarily subjective, the obligations we may actually pay in future
periods could vary from those reflected in the table. The following summarizes our contractual cash obligations as of December 31, 2009 (in
millions):

Payments Due by Period

Contractual Obligations Total
Less than

1 year
1 � 3

Years
4 � 5

Years
More than

5 Years
Long-term debt
Term loan B (a) $ 1,247.9 $ �  $ �  $ 1,247.9 $ �  
Floating rate senior notes due 2014 (a) 150.0 �  �  150.0 �  
8 3/4% senior notes due 2014 (a) 450.0 �  �  450.0 �  
10% senior subordinated notes due 2015 (a) 425.0 225.6 �  �  199.4
Capital lease obligations (b) 13.6 4.3 6.9 2.4 �  
Interest payments relating to long-term debt (c) 467.3 115.3 224.1 121.3 6.6
Interest rate derivatives (d) 8.1 �  8.1 �  �  
Postretirement benefit payments (e) 0.5 0.1 0.1 0.1 0.2
Operating leases (f) 887.0 72.7 131.5 117.3 565.5

Total contractual cash obligations $ 3,649.4 $ 418.0 $ 370.7 $ 2,089.0 $ 771.7

(a) The table assumes the long-term debt is held to maturity, other than the $225.6 million of 10% senior subordinated notes which were
redeemed in January 2010.

(b) The Company has entered into capital leases for furniture, fixtures and equipment. Future capital lease obligations would change if we
entered into additional capital lease agreements.

(c) Interest payments on long-term debt are projected based on the contractual rates of the debt securities. Interest rates for the variable rate
debt instruments were held constant at the December 31, 2009 rates due to their unpredictable nature.
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(d) The fair value of the interest rate swap and cap agreements are estimated using pricing models widely used in financial markets and
represents the estimated net amount we would pay to terminate the agreements at December 31, 2009.

(e) Estimated future benefit payments for certain health care and death benefits for the retired employees of Underwriters Salvage Company,
or USC. IAAI assumed the obligation in connection with the acquisition of the capital stock of USC in 1994.

(f) Operating leases are entered into in the normal course of business. We lease some of our auction facilities, as well as other property and
equipment under operating leases. Some lease agreements contain options to renew the lease or purchase the leased property. Future
operating lease obligations would change if the renewal options were exercised and/or if we entered into additional operating lease
agreements.

Off-Balance Sheet Arrangements

AFC sells the majority of its U.S. dollar denominated finance receivables on a revolving basis and without recourse to a wholly owned,
bankruptcy remote, consolidated, special purpose subsidiary, or AFC Funding Corporation, established for the purpose of purchasing AFC�s
finance receivables. A securitization agreement allows for the revolving sale by AFC Funding Corporation to a bank conduit facility of up to a
maximum of $750 million in undivided interests in certain eligible finance receivables subject to committed liquidity. The agreement expires on
April 20, 2012. Receivables that AFC Funding Corporation sells to the bank conduit facility qualify for sales accounting for financial reporting
purposes pursuant to ASC 860, Transfers and Servicing, and as a result are not reported on our consolidated balance sheet.

On January 30, 2009, AFC and AFC Funding Corporation entered into an amendment to the Receivables Purchase Agreement with the other
parties named therein. The aggregate maximum commitment of the Purchasers is $450 million. In addition, the calculation of the Purchasers�
participation was amended, reducing the amount received by AFC Funding Corporation upon the sale of an interest in the receivables to the
Purchasers. AFC Funding Corporation had committed liquidity of $450 million and $600 million at December 31, 2009 and 2008. AFC believes
the current aggregate maximum commitment of the Purchasers totaling $450 million will be adequate to meet its securitization needs until
April 20, 2012, the expiration date of the bank conduit facility.

At December 31, 2009, AFC managed total finance receivables of $613.0 million, of which $519.1 million had been sold without recourse to
AFC Funding Corporation. At December 31, 2008, AFC managed total finance receivables of $506.6 million, of which $436.5 million had been
sold without recourse to AFC Funding Corporation. Undivided interests in finance receivables were sold by AFC Funding Corporation to the
bank conduit facility with recourse totaling $367.0 million and $298.0 million at December 31, 2009 and 2008. Finance receivables include
$24.6 million and $6.6 million classified as held for sale which are recorded at lower of cost or fair value, and $131.6 million and $158.6 million
classified as held for investment at December 31, 2009 and 2008. Finance receivables classified as held for investment include $25.7 million and
$69.8 million related to receivables that were sold to the bank conduit facility that were repurchased by AFC at fair value when they became
ineligible under the terms of the collateral agreement with the bank conduit facility at December 31, 2009 and 2008. The face amount of these
receivables was $27.5 million and $78.7 million at December 31, 2009 and 2008.

AFC�s allowance for losses of $5.9 million and $6.3 million at December 31, 2009 and 2008, included an estimate of losses for finance
receivables held for investment as well as an allowance for any further deterioration in the finance receivables after they are repurchased from
the bank conduit facility. Additionally, accrued liabilities of $2.4 million and $3.0 million for the estimated losses for loans sold by the special
purpose subsidiary were recorded at December 31, 2009 and 2008. These loans were sold to a bank conduit facility with recourse to the special
purpose subsidiary and will come back on the balance sheet of the special purpose subsidiary at fair market value if they become ineligible under
the terms of the collateral arrangement with the bank conduit facility.

The outstanding receivables sold, the retained interests in finance receivables sold and a cash reserve of 1 or 3 percent of total sold receivables
serve as security for the receivables that have been sold to the bank conduit facility. The amount of the cash reserve depends on circumstances
which are set forth in the securitization
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agreement. After the occurrence of a termination event, as defined in the securitization agreement, the bank conduit facility may, and could,
cause the stock of AFC Funding Corporation to be transferred to the bank conduit facility, though as a practical matter the bank conduit facility
would look to the liquidation of the receivables under the transaction documents as their primary remedy.

Proceeds from the revolving sale of receivables to the bank conduit facility are used to fund new loans to customers. AFC and AFC Funding
Corporation must maintain certain financial covenants including, among others, limits on the amount of debt AFC can incur, minimum levels of
tangible net worth, and other covenants tied to the performance of the finance receivables portfolio. The securitization agreement also
incorporates the financial covenants of our credit facility. At December 31, 2009, we were in compliance with the covenants in the securitization
agreement.

We completed an agreement for the securitization of AFC�s Canadian receivables in February 2010. This securitization facility provides up to
C$75 million in financing for eligible finance receivables. The initial funding for securitization of Canadian finance receivables resulted in net
proceeds of $56.6 million. In accordance with terms of the Company�s Credit Agreement, 50% of the net proceeds from the initial sale of AFC�s
Canadian receivables were used to repay $28.3 million of the Company�s term loan. The agreement expires on April 20, 2012.

In December 2009, the FASB issued new guidance (Accounting Standards Update 2009-16) on the accounting for transfers of financial assets.
The new guidance which is now a part of ASC 860, Transfers and Servicing, eliminates the concept of a qualifying special-purpose entity,
creates more stringent conditions for reporting a transfer of a portion of a financial asset as a sale, clarifies other sale-accounting criteria and
changes the initial measurement of a transferor�s interest in transferred financial assets. The new guidance is effective on a prospective basis for
annual periods beginning after November 15, 2009. At December 31, 2009, $367 million of loans sold to a bank conduit facility are not included
in our balance sheet. This new guidance will require inclusion of loans sold to a bank conduit facility as well as the related obligation originated
after December 31, 2009, in our financial statements. In addition, with the adoption of this new guidance on January 1, 2010, we expect a
reduction of pretax income of approximately $3 million for our first quarter ending March 31, 2010.

Critical Accounting Estimates

In preparing the financial statements in accordance with generally accepted accounting principles, management must often make estimates and
assumptions that affect the reported amounts of assets, liabilities, revenues, expenses and related disclosures at the date of the financial
statements and during the reporting period. Some of those judgments can be subjective and complex. Consequently, actual results could differ
from those estimates. Accounting measurements that management believes are most critical to the reported results of our operations and
financial condition include: uncollectible receivables and allowance for credit losses and doubtful accounts, goodwill and long-lived assets,
self-insurance programs, legal proceedings and other loss contingencies and income taxes.

In addition to the critical accounting estimates, there are other items used in the preparation of the consolidated financial statements that require
estimation, but are not deemed critical. Changes in estimates used in these and other items could have a material impact on our financial
statements.

We continually evaluate the accounting policies and estimates used to prepare the consolidated financial statements. In cases where management
estimates are used, they are based on historical experience, information from third-party professionals, and various other assumptions believed to
be reasonable. In addition, our most significant accounting policies are discussed in Note 2 and elsewhere in the Notes to the Consolidated
Financial Statements for the year ended December 31, 2009, which are included in this Annual Report on Form 10-K.
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Uncollectible Receivables and Allowance for Credit Losses and Doubtful Accounts

We maintain an allowance for credit losses and doubtful accounts for estimated losses resulting from the inability of customers to make required
payments. The allowances for credit losses and doubtful accounts are based on management�s evaluation of the receivables portfolio under
current economic conditions, the volume of the portfolio, overall portfolio credit quality, review of specific collection matters and such other
factors which, in management�s judgment, deserve recognition in estimating losses. Specific collection matters can be impacted by the outcome
of negotiations, litigation and bankruptcy proceedings.

Due to the nature of our business, substantially all trade receivables are due from vehicle dealers, salvage buyers, institutional customers and
insurance companies. We generally have possession of vehicles or vehicle titles collateralizing a significant portion of these receivables. At the
auction sites, risk is mitigated through a pre-auction registration process that includes verification of identification, bank accounts, dealer license
status, acceptable credit history, buying history at other auctions and the written acceptance of all of the auction�s policies and procedures.

AFC�s allowance for credit losses includes an estimate of losses for finance receivables currently held on the balance sheet of AFC and its
subsidiaries. Additionally, an accrued liability is recorded for the estimated losses for loans sold by AFC�s subsidiary, AFC Funding Corporation.
These loans were sold to a bank conduit facility with recourse to AFC Funding Corporation and will come back on the balance sheet of AFC
Funding Corporation at fair market value if they become ineligible under the terms of the collateral arrangement with the bank conduit facility.
AFC controls credit risk through credit approvals, credit limits, underwriting and collateral management monitoring procedures, which includes
holding vehicle titles where permitted.

Goodwill and Long-Lived Assets

When we acquire businesses, the purchase price is allocated to tangible assets and liabilities and identifiable intangible assets acquired. Any
residual purchase price is recorded as goodwill. The allocation of the purchase price requires management to make significant estimates in
determining the fair values of assets acquired and liabilities assumed, especially with respect to intangible assets. These estimates are based on
historical experience and information obtained from the management of the acquired companies. These estimates can include, but are not limited
to, the cash flows that an asset is expected to generate in the future, the appropriate weighted-average cost of capital, and the cost savings
expected to be derived from acquiring an asset. These estimates are inherently uncertain and unpredictable. In addition, unanticipated events and
circumstances may occur which may affect the accuracy or validity of such estimates.

In accordance with ASC 350, Intangibles-Goodwill and Other, we assess goodwill for impairment at least annually and whenever events or
circumstances indicate that the carrying amount of the goodwill may be impaired. Important factors that could trigger an impairment review
include significant under-performance relative to historical or projected future operating results; significant negative industry or economic
trends; and our market valuation relative to our book value. In assessing goodwill, we must make assumptions regarding estimated future cash
flows and earnings, changes in our business strategy and economic conditions affecting market valuations related to the fair values of our three
reporting units (which consist of our three operating and reportable business segments: ADESA Auctions, IAAI and AFC). In response to
changes in industry and market conditions, we may be required to strategically realign our resources and consider restructuring, disposing of or
otherwise exiting businesses, which could result in an impairment of goodwill.

The goodwill impairment test is a two-step test. Under the first step, the fair value of each reporting unit is compared with its carrying value
(including goodwill). If the fair value of the reporting unit is less than its carrying value, an indication of goodwill impairment exists for the
reporting unit and we must perform step two of the impairment test (measurement). Under step two, an impairment loss is recognized for any
excess of the carrying amount of the reporting unit�s goodwill over the implied fair value of that goodwill. The implied fair value of goodwill is
determined by allocating the fair value of the reporting unit in a manner similar to a purchase
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price allocation, in accordance with ASC 805, Business Combinations. The residual fair value after this allocation is the implied fair value of the
reporting unit goodwill. Fair value of the reporting unit is determined using a discounted cash flow analysis. If the fair value of the reporting unit
exceeds its carrying value, step two does not need to be performed.

We review long-lived assets for possible impairment whenever circumstances indicate that their carrying amount may not be recoverable. If it is
determined that the carrying amount of a long-lived asset exceeds the total amount of the estimated undiscounted future cash flows from that
asset, we would recognize a loss to the extent that the carrying amount exceeds the fair value of the asset. Management judgment is involved in
both deciding if testing for recovery is necessary and in estimating undiscounted cash flows. Our impairment analysis is based on the current
business strategy, expected growth rates and estimated future economic conditions.

Self-Insurance Programs

We self-insure a portion of employee medical benefits under the terms of our employee health insurance program, as well as a portion of our
automobile, general liability and workers� compensation claims. We purchase individual stop-loss insurance coverage that limits the exposure on
individual claims. We also purchase aggregate stop-loss insurance coverage that limits the total exposure to overall automobile, general liability
and workers� compensation claims. The cost of the stop-loss insurance is expensed over the contract periods.

We record an accrual for the claims expense related to our employee medical benefits, automobile, general liability and workers� compensation
claims based upon the expected amount of all such claims. Trends in healthcare costs could have a significant impact on anticipated claims. If
actual claims are higher than anticipated, our accrual might be insufficient to cover the claims costs, which would have an adverse impact on the
operating results in that period.

Legal Proceedings and Other Loss Contingencies

We are subject to the possibility of various legal proceedings and other loss contingencies, many involving litigation incidental to the business
and a variety of environmental laws and regulations. Litigation and other loss contingencies are subject to inherent uncertainties and the
outcomes of such matters are often very difficult to predict and generally are resolved over long periods of time. We consider the likelihood of
loss or the incurrence of a liability, as well as the ability to reasonably estimate the amount of loss, in determining loss contingencies. Estimating
probable losses requires the analysis of multiple possible outcomes that often are dependent on the judgment about potential actions by third
parties. Contingencies are recorded in the consolidated financial statements, or otherwise disclosed, in accordance with ASC 450, Contingencies.
We accrue for an estimated loss contingency when it is probable that a liability has been incurred and the amount of loss can be reasonably
estimated. Management regularly evaluates current information available to determine whether accrual amounts should be adjusted. If the
amount of an actual loss is greater than the amount accrued, this could have an adverse impact on our operating results in that period. Legal fees
are expensed as incurred.

Income Taxes

All income tax amounts reflect the use of the asset and liability method. Under this method, deferred tax assets and liabilities are determined
based on the expected future tax consequences of temporary differences between the carrying amounts of assets and liabilities for financial and
income tax reporting purposes.

We operate in multiple tax jurisdictions with different tax rates and must determine the appropriate allocation of income to each of these
jurisdictions. In the normal course of business, we will undergo scheduled reviews by taxing authorities regarding the amount of taxes due.
These reviews include questions regarding the timing and amount of deductions and the allocation of income among various tax jurisdictions.
Tax reviews often require an extended period of time to resolve and may result in income tax adjustments if changes to the allocation are
required between jurisdictions with different tax rates.
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We record our tax provision based on existing laws, experience with previous settlement agreements, the status of current IRS (or other taxing
authority) examinations and management�s understanding of how the tax authorities view certain relevant industry and commercial matters. In
accordance with ASC 740, Income Taxes, we recognize the effect of income tax positions only if those positions are more likely than not of
being sustained. Recognized income tax positions are measured at the largest amount that is greater than 50% likely of being realized. Changes
in recognition or measurement are reflected in the period in which the change in judgment occurs. We establish reserves when we believe that
certain positions may not prevail if challenged by a taxing authority. We adjust these reserves in light of changing facts and circumstances.

New Accounting Standards

In December 2009, the FASB issued new guidance (Accounting Standards Update 2009-16) on the accounting for transfers of financial assets.
The new guidance which is now a part of ASC 860, Transfers and Servicing, eliminates the concept of a qualifying special-purpose entity,
creates more stringent conditions for reporting a transfer of a portion of a financial asset as a sale, clarifies other sale-accounting criteria and
changes the initial measurement of a transferor�s interest in transferred financial assets. The new guidance is effective on a prospective basis for
annual periods beginning after November 15, 2009. At December 31, 2009, $367 million of loans sold to a bank conduit facility are not included
in our balance sheet. This new guidance will require inclusion of loans sold to a bank conduit facility as well as the related obligation originated
after December 31, 2009, in our financial statements. In addition, with the adoption of this new guidance on January 1, 2010, we expect a
reduction of pretax income of approximately $3 million for our first quarter ending March 31, 2010.

In June 2009, the Financial Accounting Standards Board (�FASB�) issued Statement of Financial Accounting Standards No. 168, The FASB
Accounting Standards Codification� and the Hierarchy of Generally Accepted Accounting Principles � a replacement of FASB Statement No. 162.
This release established the FASB Accounting Standards Codification (�ASC� or �Codification�) as the source of authoritative U.S. generally
accepted accounting principles (�GAAP�) recognized by the FASB to be applied by nongovernmental entities. Rules and interpretive releases of
the Securities and Exchange Commission under authority of federal securities laws are also sources of authoritative GAAP for SEC registrants.
The Codification reorganized existing U.S. accounting and reporting standards issued by the FASB and other related private sector standard
setters into a single source of authoritative accounting principles arranged by topic. The Codification was effective on a prospective basis for
interim and annual reporting periods ending after September 15, 2009. The adoption of the Codification changed our references to GAAP
accounting standards but did not have a material impact on the consolidated financial statements.

In February 2008, the FASB issued new guidance for the accounting for nonfinancial assets and nonfinancial liabilities. The new guidance,
which is now a part of ASC 820, Fair Value Measurements and Disclosures, delayed the effective date by one year of the application of fair
value accounting for all nonfinancial assets and nonfinancial liabilities, except those that are recognized or disclosed at fair value in the financial
statements on a recurring basis, at least annually. The adoption of the new guidance on January 1, 2009 did not have a material impact on the
consolidated financial statements.

In December 2007, the FASB issued revised guidance for the accounting for business combinations. The revised guidance, which is now a part
of ASC 805, Business Combinations, establishes principles and requirements for recognizing and measuring identifiable assets and goodwill
acquired, liabilities assumed and any noncontrolling interest in an acquisition, at their fair value as of the acquisition date and requires the
expensing of acquisition-related costs as incurred. In addition, in relation to previous acquisitions, the provisions of ASC 805 require any release
of existing income tax valuation allowances or recognition of previously unrecognized tax benefits initially established through purchase
accounting to be included in earnings rather than as an adjustment to goodwill. This revised guidance was effective for annual reporting periods
beginning after December 15, 2008. The adoption of the guidance on January 1, 2009 did not have a material impact on the consolidated
financial statements. However, depending on the extent and size of future acquisitions, if any, the revised guidance may have material effects.
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In March 2008, the FASB issued new guidance on the disclosure of derivative instruments and hedging activities. The new guidance, which is
now a part of ASC 815, Derivatives and Hedging, requires enhanced disclosures for derivative instruments, including those used in hedging
activities. These enhanced disclosures include information about (a) how and why an entity uses derivative instruments, (b) how derivative
instruments and related hedged items are accounted for under SFAS 133 and (c) how derivative instruments and related hedged items affect an
entity�s financial position, results of operations and cash flows. The provisions of the new guidance were effective for fiscal years beginning after
November 15, 2008, and interim periods within those fiscal years. The adoption of the new guidance on January 1, 2009 did not have a material
impact on the consolidated financial statements.

In May 2009, the FASB issued new guidance on subsequent events. The new guidance, which is now a part of ASC 855, Subsequent Events,
requires the disclosure of the date through which an entity has evaluated subsequent events and whether that represents the date the financial
statements were issued or were available to be issued. The provisions of the new guidance were effective for interim and annual periods ending
after June 15, 2009. The adoption of the new guidance on June 30, 2009 did not have a material impact on the consolidated financial statements.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk
Foreign Currency

Our foreign currency exposure is limited and arises from transactions denominated in foreign currencies, particularly intercompany loans, as
well as from translation of the results of operations from our Canadian and, to a much lesser extent, Mexican subsidiaries. However, fluctuations
between U.S. and non-U.S. currency values may adversely affect our results of operations and financial position. In addition, there may be tax
inefficiencies in repatriating cash from non-U.S. subsidiaries. To the extent such repatriation is necessary for us to meet our debt service or other
obligations, these tax inefficiencies may adversely affect us. We have not entered into any foreign exchange contracts to hedge changes in the
Canadian or Mexican exchange rates. Canadian currency translation negatively affected net income by approximately $0.1 million for the year
ended December 31, 2009. Canadian currency translation negatively affected net loss by approximately $9.9 million for the year ended
December 31, 2008. Currency exposure of our Mexican operations is not material to the results of operations.

Interest Rates

We are exposed to interest rate risk on borrowings. Accordingly, interest rate fluctuations affect the amount of interest expense we are obligated
to pay. We use interest rate derivative agreements to manage the variability of cash flows to be paid due to interest rate movements on our
variable rate debt. We have designated our interest rate derivatives as cash flow hedges. The earnings impact of the derivatives designated as
cash flow hedges are recorded upon the recognition of the interest related to the hedged debt. Any ineffectiveness in the hedging relationships is
recognized in current earnings. There was no significant ineffectiveness in the years ended December 31, 2009 or 2008.

In July 2007, we entered into an interest rate swap agreement with a notional amount of $800 million to manage our exposure to interest rate
movements on our variable rate Term Loan B credit facility. The interest rate swap agreement matured on June 30, 2009 and effectively resulted
in a fixed LIBOR interest rate of 5.345% on $800 million of the Term Loan B credit facility.

In May 2009, we entered into an interest rate swap agreement with a notional amount of $650 million to manage our exposure to interest rate
movements on our variable rate Term Loan B credit facility. The interest rate swap agreement had an effective date of June 30, 2009, matures on
June 30, 2012 and effectively results in a fixed LIBOR interest rate of 2.19% on $650 million of the Term Loan B credit facility.

In May 2009, we also purchased an interest rate cap for $1.3 million with a notional amount of $250 million to manage our exposure to interest
rate movements on our variable rate Term Loan B credit facility when
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one-month LIBOR exceeds 2.5%. The interest rate cap relates to a portion of the variable rate debt that is not covered by an interest rate swap
agreement. The interest rate cap agreement had an effective date of June 30, 2009 and matures on June 30, 2011.

The fair values of the interest rate derivatives are estimated using pricing models widely used in financial markets and represent the estimated
amounts we would receive or pay to terminate the agreements at the reporting date. At December 31, 2009 and 2008, the fair value of the
interest rate swap(s) was an $8.7 million unrealized loss and a $16.3 million unrealized loss recorded in �Other accrued expenses� on the
consolidated balance sheet. In addition, at December 31, 2009, the fair value of the interest rate cap was a $0.6 million asset recorded in �Other
assets� on the consolidated balance sheet. Changes in the fair value of the interest rate derivatives designated as cash flow hedges are recorded net
of tax in �Other comprehensive income.� Unrealized gains or losses on the interest rate derivatives are included as a component of �Accumulated
other comprehensive income.� At December 31, 2009, there was a net unrealized loss totaling $5.7 million, net of tax benefits of $3.5 million. At
December 31, 2008, there was a net unrealized loss totaling $10.3 million, net of tax benefits of $6.0 million. We are exposed to credit loss in
the event of non-performance by the counterparties; however, non-performance is not anticipated. We have only partially hedged our exposure
to interest rate fluctuations on our variable rate debt. A sensitivity analysis of the impact on our variable rate debt instruments to a hypothetical
100 basis point increase in short-term rates for the years ended December 31, 2009 and 2008 would have resulted in an increase in interest
expense of approximately $9.1 million and $8.9 million, respectively.
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Item 8. Financial Statements and Supplementary Data
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

The financial statements referred to below include the financial statements of KAR Auction Services, Inc. (formerly known as KAR Holdings,
Inc.) as of December 31, 2009 and 2008 and for each of the years in the three-year period ended December 31, 2009. KAR Auction Services,
Inc. had no operations until the consummation of the merger of ADESA, Inc. (together with its subsidiaries, �ADESA�) and contribution of
Insurance Auto Auctions, Inc. (together with its subsidiaries, �IAAI�) on April 20, 2007, after which ADESA and IAAI became wholly owned
subsidiaries of KAR Auction Services, Inc. As such, the historical financial statements of Predecessor ADESA and Predecessor IAAI are
presented for the period prior to April 20, 2007, as noted below.

Index to Financial Statements
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Management�s Report on Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting as defined in Rule 13a-15(f)
under the Exchange Act. Our internal control over financial reporting is designed under the supervision of our principal executive officer and
principal financial and accounting officer, and effected by our Board of Directors, management and other personnel, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
U.S. GAAP and include those policies and procedures that:

� Pertain to the maintenance of records that in reasonable detail accurately and fairly reflect our transactions and the dispositions of our
assets;

� Provide reasonable assurance that our transactions are recorded as necessary to permit preparation of financial statements in
accordance with U.S. GAAP, and that our receipts and expenditures are being made only in accordance with authorizations of our
management and Board of Directors; and

� Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of our assets
that could have a material effect on our financial statements. Because of its inherent limitations, internal control over financial
reporting may not prevent or detect misstatements. Therefore, even those systems determined to be effective can provide only
reasonable assurance with respect to financial statement preparation and presentation.

Under the supervision and with the participation of our management, including our principal executive officer and principal financial and
accounting officer, we assessed the effectiveness of our internal control over financial reporting as of December 31, 2009, using the criteria set
forth by the Committee of Sponsoring Organizations of the Treadway Commission (COSO) in Internal Control � Integrated Framework. Based on
our assessment, we have concluded that our internal control over financial reporting was effective as of December 31, 2009. During our
assessment, we did not identify any material weaknesses in our internal control over financial reporting. KPMG LLP, the independent registered
public accounting firm that audited our consolidated financial statements for the year ended December 31, 2009, also audited the effectiveness of
the Company�s internal control over financial reporting as of December 31, 2009 as stated in their report included in Item 8, Financial Statements
and Supplementary Data, of this Annual Report on Form 10-K.

/s/    JAMES P. HALLETT        

James P. Hallett
Chief Executive Officer
(Principal Executive Officer)

/s/    ERIC M. LOUGHMILLER        

Eric M. Loughmiller
Chief Financial Officer
(Principal Financial and Accounting Officer)

75

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 99



Table of Contents

Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockholders

KAR Auction Services, Inc.:

We have audited the accompanying consolidated balance sheets of KAR Auction Services, Inc. (formerly KAR Holdings, Inc.) and subsidiaries
as of December 31, 2009 and 2008, and the related consolidated statements of operations, stockholders� equity and cash flows for each of the
years in the three year period ended December 31, 2009. We also have audited the Company�s internal control over financial reporting as of
December 31, 2009, based on criteria established in Internal Control � Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO). The Company�s management is responsible for these consolidated financial statements, for
maintaining effective internal control over financial reporting, and for its assessment of the effectiveness of internal control over financial
reporting, included in the accompanying management�s report on internal control. Our responsibility is to express an opinion on these
consolidated financial statements and an opinion on the Company�s internal control over financial reporting based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements are free of material
misstatement and whether effective internal control over financial reporting was maintained in all material respects. Our audits of the
consolidated financial statements included examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements, assessing the accounting principles used and significant estimates made by management, and evaluating the overall financial
statement presentation. Our audit of internal control over financial reporting included obtaining an understanding of internal control over
financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of
internal control based on the assessed risk. Our audits also included performing such other procedures as we considered necessary in the
circumstances. We believe that our audits provide a reasonable basis for our opinions.

A company�s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A
company�s internal control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance
that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company�s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that
the degree of compliance with the policies or procedures may deteriorate.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of KAR
Auction Services, Inc. and subsidiaries as of December 31, 2009 and 2008, and the results of their operations and their cash flows for each of the
years in the three year period ended December 31, 2009, in conformity with U.S. generally accepted accounting principles. Also in our opinion,
KAR Auction Services, Inc. and subsidiaries maintained, in all material respects, effective internal control over financial reporting as of
December 31, 2009, based on criteria established in Internal Control � Integrated Framework issued by COSO.

/s/ KPMG LLP

Indianapolis, Indiana
February 25, 2010

76

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 100



Table of Contents

KAR Auction Services, Inc.

Consolidated Statements of Operations

(Operations Commenced April 20, 2007)

(In millions, except per share amounts)

Year Ended December 31,
2009 2008 2007

Operating revenues
ADESA Auction Services $ 1,088.5 $ 1,123.4 $ 677.7
IAAI Salvage Services 553.1 550.3 330.1
AFC 88.0 97.7 95.0

Total operating revenues 1,729.6 1,771.4 1,102.8

Operating expenses
Cost of services (exclusive of depreciation and amortization) 997.3 1,053.0 627.4
Selling, general and administrative 364.6 383.7 242.4
Depreciation and amortization 172.4 182.8 126.6
Goodwill and other intangibles impairment �  164.4 �  

Total operating expenses 1,534.3 1,783.9 996.4

Operating profit (loss) 195.3 (12.5) 106.4

Interest expense 172.6 215.2 162.3
Other (income) expense, net (11.6) 19.9 (7.6) 

Income (loss) before income taxes 34.3 (247.6) (48.3) 

Income taxes 11.1 (31.4) (10.0) 

Net income (loss) $ 23.2 $ (216.2) $ (38.3) 

Net earnings (loss) per share � basic and diluted $ 0.21 $ (2.02) $ (0.36) 

See accompanying notes to consolidated financial statements
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KAR Auction Services, Inc.

Consolidated Balance Sheets

(In millions)

December 31,
2009 2008

Assets
Current assets
Cash and cash equivalents $ 363.9 $ 158.4
Restricted cash 9.3 15.9
Trade receivables, net of allowances of $6.9 and $10.8 250.4 285.7
Finance receivables, net of allowances of $5.9 and $6.3 150.3 158.9
Retained interests in finance receivables sold 89.8 43.4
Deferred income tax assets 37.3 43.2
Other current assets 40.9 47.2

Total current assets 941.9 752.7
Other assets
Goodwill 1,528.1 1,524.7
Customer relationships, net of accumulated amortization of $182.7 and $111.4 753.3 805.8
Other intangible assets, net of accumulated amortization of $62.9 and $37.9 266.8 264.7
Unamortized debt issuance costs 61.6 69.4
Other assets 16.4 18.6

Total other assets 2,626.2 2,683.2
Property and equipment, net of accumulated depreciation of $233.4 and $153.6 683.2 721.7

Total assets $ 4,251.3 $ 4,157.6

See accompanying notes to consolidated financial statements
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KAR Auction Services, Inc.

Consolidated Balance Sheets

(In millions, except share data)

December 31,
2009 2008

Liabilities and Stockholders� Equity
Current liabilities
Accounts payable $ 262.7 $ 283.4
Accrued employee benefits and compensation expenses 56.4 42.4
Accrued interest 14.8 15.4
Other accrued expenses 80.2 102.7
Income taxes payable 2.7 �  
Current maturities of long-term debt 225.6 4.5

Total current liabilities 642.4 448.4

Non-current liabilities
Long-term debt 2,047.3 2,522.9
Deferred income tax liabilities 328.2 335.8
Other liabilities 91.9 99.8

Total non-current liabilities 2,467.4 2,958.5

Commitments and contingencies (Note 20) �  �  

Stockholders� equity
Preferred stock, $0.01 par value:
Authorized shares: 100,000,000

Issued shares: none �  �  
Common stock, $0.01 par value:
Authorized shares: 400,000,000

Issued shares: 134,509,710 (2009)

                            106,853,660 (2008) 1.4 1.1
Additional paid-in capital 1,355.2 1,028.8
Retained deficit (234.5) (257.7) 
Accumulated other comprehensive income (loss) 19.4 (21.5) 

Total stockholders� equity 1,141.5 750.7

Total liabilities and stockholders� equity $ 4,251.3 $ 4,157.6

See accompanying notes to consolidated financial statements
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KAR Auction Services, Inc.

Consolidated Statements of Stockholders� Equity

(Operations Commenced April 20, 2007)

(In millions)

Common
Stock
Shares

Common
Stock

Amount

Additional
Paid-In
Capital

Retained
Deficit

Accumulated
Other

Comprehensive
Income
(Loss) Total

Balance at December 31, 2006 �  $ �  $ �  $ �  $ �  $ �  

Issuance of common stock, net of costs 106.9 1.1 738.4 �  �  739.5
Contribution of Insurance Auto Auctions, Inc. �  272.4 �  �  272.4
Contributed capital in the form of exchanged stock options
associated with the transaction �  8.9 �  �  8.9
Comprehensive loss:
Net loss �  �  (38.3) �  (38.3) 
Other comprehensive income (loss), net of tax:
Unrealized loss on interest rate swap �  �  �  (11.3) (11.3) 
Unrealized gain on postretirement benefit obligation �  �  �  0.2 0.2
Foreign currency translation �  �  �  38.2 38.2

Comprehensive loss �  �  (38.3) 27.1 (11.2) 
Stock dividend �  3.2 (3.2) �  �  
Capital contributions �  3.0 �  �  3.0
Stock-based compensation expense �  1.0 �  �  1.0

Balance at December 31, 2007 106.9 $ 1.1 $ 1,026.9 $ (41.5) $ 27.1 $ 1,013.6

Comprehensive loss:
Net loss �  �  (216.2) �  (216.2) 
Other comprehensive income (loss), net of tax:
Unrealized gain on interest rate swap �  �  �  1.0 1.0
Unrealized gain on postretirement benefit obligation 0.2 0.2
Foreign currency translation �  �  �  (49.8) (49.8) 

Comprehensive loss �  �  (216.2) (48.6) (264.8) 
Stock-based compensation expense �  2.0 �  �  2.0
Repurchase of common stock �  (0.1) �  �  (0.1) 

Balance at December 31, 2008 106.9 $ 1.1 $ 1,028.8 $ (257.7) $ (21.5) $ 750.7

Comprehensive income:
Net income �  �  23.2 �  23.2
Other comprehensive income, net of tax:
Unrealized gain on interest rate derivatives �  �  �  4.6 4.6
Foreign currency translation �  �  �  36.4 36.4
Unrealized loss on postretirement benefit obligation �  �  �  (0.1) (0.1) 

Comprehensive income �  �  23.2 40.9 64.1
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Issuance of common stock 27.6 0.3 310.0 �  �  310.3
Stock-based compensation expense �  16.4 �  �  16.4

Balance at December 31, 2009 134.5 $ 1.4 $ 1,355.2 $ (234.5) $ 19.4 $ 1,141.5

See accompanying notes to consolidated financial statements
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KAR Auction Services, Inc.

Consolidated Statements of Cash Flows

(Operations Commenced April 20, 2007)

(In millions)

Year Ended December 31,
2009 2008 2007

Operating activities
Net income (loss) $ 23.2 $ (216.2) $ (38.3) 
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Depreciation and amortization 172.4 182.8 126.6
Provision for credit losses 3.2 9.4 3.2
Deferred income taxes (8.8) (55.6) (21.8) 
Amortization of debt issuance costs 13.5 13.6 9.2
Stock-based compensation 16.4 (3.8) 6.7
(Gain) loss on disposal of fixed assets (0.3) 11.1 (0.2) 
Goodwill and other intangibles impairment �  164.4 �  
Other non-cash, net 15.7 10.5 4.7
Changes in operating assets and liabilities, net of acquisitions:
Finance receivables held for sale 26.1 44.0 (9.0) 
Retained interests in finance receivables sold (46.4) 28.1 0.6
Trade receivables and other assets 38.5 32.4 113.6
Accounts payable and accrued expenses (2.7) 4.2 (98.5) 

Net cash provided by operating activities 250.8 224.9 96.8
Investing activities
Net (increase) decrease in finance receivables held for investment (10.6) 30.9 3.8
Acquisition of ADESA, net of cash acquired �  �  (2,272.6) 
Acquisition of businesses, net of cash acquired (7.1) (155.3) (36.6) 
Purchases of property, equipment and computer software (65.6) (129.6) (62.7) 
Purchase of other intangibles �  �  (0.1) 
Proceeds from the sale of property and equipment 7.9 80.9 0.1
Decrease (increase) in restricted cash 6.6 1.0 (16.9) 

Net cash used by investing activities (68.8) (172.1) (2,385.0) 
Financing activities
Net decrease in book overdrafts (23.0) (37.5) (22.0) 
Net (decrease) increase in borrowings from lines of credit (4.5) 4.5 �  
Repayment of ADESA debt �  �  (318.0) 
Repayment of IAAI debt �  �  (367.7) 
Proceeds from long-term debt �  �  2,590.0
Payments for debt issuance costs (5.7) (1.4) (90.8) 
Payments on long-term debt (250.0) (59.3) (9.8) 
Payments on capital leases (3.0) (0.9) (0.2) 
Initial net investment for interest rate cap (1.3) �  �  
Proceeds from issuance of common stock, net of costs 310.3 �  710.5
Repurchase of common stock �  (0.1) �  

Net cash provided by (used by) financing activities 22.8 (94.7) 2,492.0
Effect of exchange rate changes on cash 0.7 (3.8) 0.3
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Net increase (decrease) in cash and cash equivalents 205.5 (45.7) 204.1
Cash and cash equivalents at beginning of period 158.4 204.1 �  

Cash and cash equivalents at end of period $ 363.9 $ 158.4 $ 204.1

Cash paid for interest $ 159.3 $ 202.0 $ 136.7
Cash paid for taxes, net of refunds $ 18.8 $ 21.4 $ 18.1

See accompanying notes to consolidated financial statements
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KAR Auction Services, Inc.

Notes to Consolidated Financial Statements

December 31, 2009, 2008 and 2007

Note 1 � Organization and Other Matters

KAR Auction Services, Inc. (formerly KAR Holdings, Inc.) was organized in the State of Delaware on November 9, 2006. We are a holding
company that was organized for the purpose of consummating a merger with ADESA, Inc. and related transactions that resulted in ADESA and
Insurance Auto Auction, Inc. becoming, directly or indirectly, subsidiaries of the Company. We had no operations prior to the merger
transactions on April 20, 2007.

Defined Terms

Unless otherwise indicated, the following terms used herein shall have the following meanings:

� �we,� �us,� �our� and �the Company� refer, collectively, to KAR Auction Services, Inc. (formerly known as KAR Holdings, Inc.) and all of
its subsidiaries;

� �merger transactions� refers to the transactions described in �Merger Transactions and Corporate Structure� below;

� �ADESA� refers, collectively, to ADESA, Inc., a wholly owned subsidiary of KAR Auction Services, and its subsidiaries;

� �AFC� refers, collectively, to Automotive Finance Corporation, a wholly owned subsidiary of ADESA and its subsidiaries;

� �Credit Agreement� refers to the Credit Agreement, dated April 20, 2007, among KAR Auction Services, as the borrower, KAR LLC,
as guarantor, the several lenders from time to time parties thereto and the administrative agent, the joint bookrunners, the
co-documentation agents, the syndication agent and the joint lead arrangers named therein, as amended;

� �Equity Sponsors� refers, collectively, to Kelso Investment Associates VII, L.P., GS Capital Partners VI, L.P., ValueAct Capital
Master Fund, L.P. and Parthenon Investors II, L.P., which own through their respective affiliates a majority of the equity of KAR
Auction Services;

� �IAAI� refers, collectively, to Insurance Auto Auctions, Inc., a wholly owned subsidiary of KAR Auction Services, and its
subsidiaries;

� �KAR LLC� refers to KAR Holdings II, LLC, which is owned by affiliates of the Equity Sponsors and management of the Company;
Merger Transactions and Corporate Structure

On December 22, 2006, KAR LLC entered into a definitive merger agreement to acquire ADESA. The merger occurred on April 20, 2007, and
as part of the agreement, Insurance Auto Auctions, Inc., a leading provider of automotive salvage auction and claims processing services in the
United States, was contributed to KAR LLC. Both ADESA and IAAI became wholly owned subsidiaries of KAR Auction Services which was
then owned 100% by KAR LLC. KAR Auction Services was deemed to be the accounting acquirer, and the assets and liabilities of both ADESA
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The following transactions occurred in connection with the merger:

� Approximately 90.8 million shares of ADESA�s outstanding common stock converted into the right to receive $27.85 per share in
cash;

82

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 109



Table of Contents

KAR Auction Services, Inc.

Notes to Consolidated Financial Statements�(Continued)

December 31, 2009, 2008 and 2007

� Approximately 3.4 million outstanding options to purchase shares of ADESA�s common stock were cancelled in exchange for
payments in cash of $27.85 per underlying share, less the applicable option exercise price, resulting in net proceeds to holders of
$18.6 million;

� Approximately 0.3 million outstanding restricted stock and restricted stock units of ADESA vested immediately and were paid out in
cash of $27.85 per unit;

� Affiliates of the Equity Sponsors and management contributed to KAR Auction Services approximately $1.1 billion in equity,
consisting of approximately $790.0 million in cash and ADESA, Inc. stock (ADESA, Inc. stock contributed by one of the Equity
Sponsors had a fair value of $65.4 million and was recorded at its carryover basis of $32.1 million) and approximately $272.4
million of equity interest in IAAI;

� KAR Auction Services entered into new senior secured credit facilities, comprised of a $1,565.0 million term loan facility and a
$300.0 million revolving credit facility. Existing and certain future domestic subsidiaries, subject to certain exceptions, guarantee
such credit facilities;

� KAR Auction Services issued $150.0 million Floating Rate Senior Notes due May 1, 2014, $450.0 million 8 3/4% Senior Notes due
May 1, 2014 and $425.0 million 10% Senior Subordinated Notes due May 1, 2015.

� The net proceeds from the Equity Sponsors and financings were used to: (a) fund the cash consideration payable to ADESA
stockholders, ADESA option holders and ADESA restricted stock and restricted stock unit holders under the merger agreement;
(b) repay the outstanding principal and accrued interest under ADESA�s existing credit facility and notes; (c) repay the outstanding
principal and accrued interest under IAAI�s existing credit facility and notes; (d) pay related transaction fees and expenses; and
(e) contribute IAAI�s equity at fair value.

Stock Split

On October 27, 2009, our Board of Directors declared a ten-for-one stock split of our outstanding common stock, which became effective upon
the filing of the Amended Charter on December 9, 2009. This stock split resulted in the issuance of approximately 96,168,294 additional shares
of common stock and affects the amount of stock options outstanding and exercisable and earnings per share information. The information
presented in the accompanying consolidated financial statements and related notes has been adjusted to reflect the ten-for-one stock split.

Initial Public Offering

KAR Auction Services� sold 25,000,000 shares of common stock in an initial public offering in December 2009. The offering resulted in gross
proceeds of $300 million, before underwriters� discounts and offering expenses. In addition, in December 2009, the underwriters� exercised a
portion of their overallotment option, and as a result an additional 2,656,050 shares of common stock were sold for gross proceeds of $31.9
million, before underwriters� discounts. As a result of the initial public offering and the underwriters� partial exercise of the overallotment option,
we received net proceeds of $310.3 million, after deducting underwriter discounts of $19.1 million and additional offering-related expenses of
$2.5 million.

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 110



We used the $310.3 million of net proceeds from the initial public offering and overallotment option, together with $199.0 million of cash on
hand, to (i) repay $250.0 million of our senior secured term loan (Term Loan B) in December 2009, (ii) to repay $225.6 million of our 10%
senior subordinated notes in January 2010,
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(iii) to pay $18.0 million of net premiums payable related to the notes repurchase in January 2010, (iv) to pay $5.2 million of amendment fees
related to Term Loan B in December 2009, and (v) to pay $10.5 million of termination fees in December 2009 to our Equity Sponsors in
connection with the termination of our financial advisory agreements with each of them.

Business and Nature of Operations

As of December 31, 2009, the network of 62 ADESA whole car auctions and 152 IAAI salvage vehicle auctions facilitates the sale of used and
salvage vehicles through physical, online or hybrid auctions, which permit Internet buyers to participate in physical auctions. ADESA Auctions
and IAAI are leading, national providers of wholesale and salvage vehicle auctions and related vehicle redistribution services for the automotive
industry in North America. Redistribution services include a variety of activities designed to transfer used and salvage vehicles between sellers
and buyers throughout the vehicle life cycle. ADESA Auctions and IAAI facilitate the exchange of these vehicles through an auction
marketplace, which aligns sellers and buyers. As an agent for customers, the companies do not take title to or ownership to substantially all
vehicles sold at the auctions. Generally fees are earned from the seller and buyer on each successful auction transaction in addition to fees earned
for ancillary services.

ADESA has the second largest used vehicle auction network in North America, based upon the number of used vehicles sold through auctions
annually, and also provides services such as inbound and outbound logistics, reconditioning, vehicle inspection and certification, titling,
administrative and salvage recovery services. ADESA is able to serve the diverse and multi-faceted needs of its customers through the wide
range of services offered at its facilities.

IAAI is one of the two largest providers of salvage vehicle auctions and related services in North America. The salvage auctions facilitate the
redistribution of damaged vehicles that are designated as total losses by insurance companies, recovered stolen vehicles for which an insurance
settlement with the vehicle owner has already been made and older model vehicles donated to charity or sold by dealers in salvage auctions. The
salvage auction business specializes in providing services such as inbound and outbound logistics, inspections, evaluations, titling and settlement
administrative services.

AFC is a leading provider of floorplan financing to independent used vehicle dealers and this financing was provided through 87 loan production
offices located throughout North America at December 31, 2009. Floorplan financing supports independent used vehicle dealers in North
America who purchase vehicles at ADESA, IAAI, independent auctions and auctions affiliated with other auction networks.

Note 2 � Summary of Significant Accounting Policies

Principles of Consolidation

The consolidated financial statements include the accounts of KAR Auction Services and all of its wholly owned subsidiaries. Significant
intercompany transactions and balances have been eliminated.

Use of Estimates

The preparation of the consolidated financial statements in conformity with accounting principles generally accepted in the U.S. requires
management to make estimates based in part on assumptions about current, and for some estimates, future economic and market conditions that
affect the reported amounts of assets and liabilities
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and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses
during the period. Although the current estimates contemplate current conditions and expected future changes, as appropriate, it is reasonably
possible that future conditions could differ from these estimates, which could materially affect our results of operations and financial
position. Among other effects, such changes could affect future impairments of goodwill, intangible assets and long-lived assets, incremental
losses on finance receivables, additional allowances on accounts receivable and deferred tax assets and changes in self insurance reserves.

Business Segments

Our operations are grouped into three operating segments: ADESA Auctions, IAAI and AFC. The three operating segments also serve as our
reportable business segments. Operations are measured through detailed budgeting and monitoring of contributions to consolidated income by
each business segment.

Derivative Instruments and Hedging Activity

We recognize all derivative financial instruments in the consolidated financial statements at fair value in accordance with ASC 815, Derivatives
and Hedging. We currently use an interest rate swap and an interest rate cap that are designated and qualify as cash flow hedges to manage the
variability of cash flows to be paid due to interest rate movements on our variable rate debt. We do not, however, enter into hedging contracts for
trading or speculative purposes. The fair values of the interest rate derivatives are estimated using pricing models widely used in financial
markets and represent the estimated amounts we would receive or pay to terminate the agreements at the reporting date. The fair value of the
derivatives is recorded in �Other current assets�, �Other assets�, �Other accrued expenses� or �Other liabilities� on the consolidated balance sheet based
on the gain or loss position of the contracts and their remaining term. Changes in the fair value of the interest rate derivatives designated as cash
flow hedges are recorded net of tax in �Other comprehensive income.� Gains and losses on the interest rate derivatives are subsequently included
in earnings as an adjustment to interest expense in the same periods in which the related interest payment being hedged is recognized in
earnings. We use the change in variable cash flows method to assess hedge effectiveness in accordance with ASC 815.

Foreign Currency Translation

Revenues and expenses denominated in foreign currencies are translated into U.S. dollars at average exchange rates in effect during the year.
Assets and liabilities of foreign operations are translated using the exchange rates in effect at year end. Foreign currency transaction gains and
losses are included in the consolidated statements of operations within �Other expense (income), net� and resulted in a gain of $9.2 million for the
year ended December 31, 2009, a loss of $21.8 million for the year ended December 31, 2008, and a gain of $0.3 million for the year ended
December 31, 2007. Adjustments arising from the translation of net assets located outside the U.S. (gains and losses) are shown as a component
of �Accumulated other comprehensive income (loss)�.

Cash Equivalents

All highly liquid investments with an original maturity of three months or less are considered to be cash equivalents. These investments are
valued at cost, which approximates fair value.
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Restricted Cash

AFC Funding Corporation, a wholly owned, bankruptcy remote, consolidated, special purpose subsidiary of AFC, is required to maintain a cash
reserve of 1 or 3 percent of total sold receivables to the bank conduit facility as security for the receivables sold. The amount of the cash reserve
depends on circumstances which are set forth in the securitization agreement. AFC also maintains other cash reserves from time to time
associated with its banking relationships. In addition, ADESA has cash reserves with a bank related to vendor purchases.

Receivables

Trade receivables include the unremitted purchase price of vehicles purchased by third parties at the auctions, fees to be collected from those
buyers and amounts for services provided by us related to certain consigned vehicles in our possession. These amounts due with respect to the
consigned vehicles are generally deducted from the sales proceeds upon the eventual auction or other disposition of the related vehicles.

Finance receivables include floorplan receivables created by financing dealer purchases of vehicles in exchange for a security interest in those
vehicles and special purpose loans. Floorplan receivables become due at the earlier of the dealer subsequently selling the vehicle or a
predetermined time period (generally 30 to 60 days). Floorplan receivables include (1) eligible receivables that are not yet sold to the bank
conduit facility (see Note 8), (2) Canadian floorplan receivables, (3) U.S. floorplan receivables not eligible for the bank conduit facility, and
(4) receivables that were sold to the bank conduit facility that come back on our balance sheet at fair market value if they become ineligible
under the terms of the collateral arrangement with the bank conduit facility. Special purpose loans relate to loans that are either line of credit
loans or working capital loans that can be either secured or unsecured based on the facts and circumstances of the specific loans.

Due to the nature of our business, substantially all trade and finance receivables are due from vehicle dealers, salvage buyers, institutional sellers
and insurance companies. We have possession of vehicles or vehicle titles collateralizing a significant portion of the trade and finance
receivables.

Trade receivables and finance receivables held for investment are reported net of an allowance for doubtful accounts and credit losses. The
allowances for doubtful accounts and credit losses are based on management�s evaluation of the receivables portfolio under current conditions,
the volume of the portfolio, overall portfolio credit quality, review of specific collection issues and such other factors which in management�s
judgment deserve recognition in estimating losses. Finance receivables held for sale are carried at lower of cost or fair value. Fair value is based
upon estimates of future cash flows including estimates of anticipated credit losses. Estimated losses for receivables sold by AFC Funding
Corporation to the bank conduit facility with recourse to AFC Funding Corporation (see Note 7) are recorded as an accrued expense.

Classification of finance receivables in the consolidated statement of cash flows is dependent on the initial balance sheet classification of the
finance receivable. Finance receivables initially classified as held for investment are included as an investing activity in the consolidated
statement of cash flows and finance receivables initially classified as held for sale are included as an operating cash flow activity.

Retained Interests in Finance Receivables Sold

Retained interests in finance receivables sold are classified as trading securities pursuant to ASC 320, Investments-Debt and Equity Securities,
and carried at estimated fair value with gains and losses recognized in the consolidated statement of operations. Fair value is based upon
estimates of future cash flows, using
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assumptions that market participants would use to value such investments, including estimates of anticipated credit losses over the life of the
finance receivables sold. The cash flows were discounted using a market discount rate.

Other Current Assets

Other current assets consist of inventories, taxes receivable, notes receivable and prepaid expenses. The inventories, which consist of vehicles,
supplies, and parts are accounted for on the specific identification method, and are stated at the lower of cost or market. Bad debt expense
associated with notes receivable was $0.3 million for the year ended December 31, 2009 and there was no bad debt expense associated with
notes receivable for the years ended December 31, 2008 and 2007.

Goodwill

Goodwill represents the excess of cost over fair value of identifiable net assets of businesses acquired. Goodwill is tested for impairment
annually in the second quarter, or more frequently as impairment indicators arise. The goodwill impairment test is a two-step test. Under the first
step, the fair value of each reporting unit is compared with its carrying value (including goodwill). If the fair value of the reporting unit is less
than its carrying value, an indication of goodwill impairment exists for the reporting unit and we must perform step two of the impairment test
(measurement). Under step two, an impairment loss is recognized for any excess of the carrying amount of the reporting unit�s goodwill over the
implied fair value of that goodwill. The implied fair value of goodwill is determined by allocating the fair value of the reporting unit in a manner
similar to a purchase price allocation, in accordance with ASC 805, Business Combinations. The residual fair value after this allocation is the
implied fair value of the reporting unit goodwill. Fair value of the reporting unit is determined using a discounted cash flow analysis. If the fair
value of the reporting unit exceeds its carrying value, step two does not need to be performed.

Customer Relationships and Other Intangible Assets

Customer relationships are amortized on a straight-line basis over the life determined in the valuation of the particular acquisition. Other
intangible assets generally consist of tradenames, computer software and non-compete agreements, and if amortized, are amortized using the
straight-line method. Tradenames are not amortized due to their indefinite life. Costs incurred related to software developed or obtained for
internal use are capitalized during the application development stage of software development and amortized over their estimated useful lives.
The non-compete agreements are amortized over the life of the agreements. The lives of other intangible assets are re-evaluated periodically
when facts and circumstances indicate that revised estimates of useful lives may be warranted.

Property and Equipment

Property and equipment are stated at historical cost less accumulated depreciation. Depreciation is computed using the straight-line method at
rates intended to depreciate the costs of assets over their estimated useful lives. Upon retirement or sale of property and equipment, the cost of
the disposed assets and related accumulated depreciation is removed from the accounts and any resulting gain or loss is credited or charged to
selling, general and administrative expenses. Expenditures for normal repairs and maintenance are charged to expense as incurred. Additions and
expenditures for improving or rebuilding existing assets that extend the useful life are capitalized. Leasehold improvements made either at the
inception of the lease or during the lease term are amortized over the shorter of their economic lives or the lease term including any renewals
that are reasonably assured.
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Unamortized Debt Issuance Costs

Debt issuance costs reflect the expenditures incurred in conjunction with Term Loan B, the senior notes, the senior subordinated notes and the
bank credit facility. The debt issuance costs are being amortized under the effective interest method over their respective lives to interest expense
and had a carrying amount of $61.6 million and $69.4 million at December 31, 2009 and 2008.

Other Assets

Other assets consist of below market leases, deposits, a cost method investment and other long-term assets.

Long-Lived Assets

Management reviews our property and equipment, customer relationships and other intangible assets for impairment whenever events or changes
in circumstances indicate that their carrying amount may not be recoverable. The determination includes evaluation of factors such as current
market value, future asset utilization, business climate, and future cash flows expected to result from the use of the related assets. If the carrying
amount of a long-lived asset exceeds the total amount of the estimated undiscounted future cash flows from that asset, a loss is recognized in the
period when it is determined that the carrying amount of the asset may not be recoverable to the extent that the carrying amount exceeds the fair
value of the asset. The impairment analysis is based on our current business strategy, expected growth rates and estimated future economic and
regulatory conditions.

Accounts Payable

Accounts payable include amounts due sellers from the proceeds of the sale of their consigned vehicles less any fees, as well as outstanding
checks to sellers and vendors. Book overdrafts, representing outstanding checks in excess of funds on deposit, are recorded in �Accounts payable�
and amounted to $120.7 million and $143.7 million at December 31, 2009 and 2008.

Environmental Liabilities

Accruals for environmental matters are recorded when it is probable that a liability has been incurred and the amount of the liability can be
reasonably estimated, based on current law and existing technologies. These accruals are adjusted periodically as assessment and remediation
efforts progress, or as additional technical or legal information becomes available. Accruals for environmental liabilities are included in �Other
accrued expenses� at undiscounted amounts and exclude claims for recoveries from insurance or other third parties.

Revenue Recognition

ADESA Auction Services

Revenues and the related costs are recognized when the services are performed. Auction fees from sellers and buyers are recognized upon the
sale of the vehicle through the auction process. Most of the vehicles that are sold at auction are consigned to ADESA by the seller and held at
ADESA�s facilities. ADESA does not take title to these consigned vehicles and recognizes revenue when a service is performed as requested by
the owner of the vehicle. ADESA does not record the gross selling price of the consigned vehicles sold at auction as revenue. Instead, ADESA
records only its auction fees as revenue because it does not take title to the consigned vehicles,
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has no influence on the vehicle auction selling price agreed to by the seller and buyer at the auction and the fees that ADESA receives for its
services are generally a fixed amount. Revenues from reconditioning, logistics, vehicle inspection and certification, titling, evaluation and
salvage recovery services are generally recognized when the services are performed.

IAAI Salvage Services

Revenues (including vehicle sales and fee income) are generally recognized at the date the vehicles are sold at auction. Revenue not recognized
at the date the vehicles are sold at auction includes annual buyer registration fees, which are recognized on a straight-line basis and certain buyer
� related fees, which are recognized when payment is received.

AFC

AFC�s revenue is comprised primarily of securitization income and interest and fee income. As is customary for finance companies, AFC�s
revenues are reported net of a provision for credit losses. The following table summarizes the primary components of AFC�s revenue:

Year Ended
December 31,

For the Period
April 20 �

December 31,
2007AFC Revenue (In millions) 2009 2008

Securitization income $ 41.7 $ 32.4 $ 49.4
Interest and fee income 48.1 64.8 45.5
Other revenue 0.3 1.8 1.2
Provision for credit losses (2.1) (1.3) (1.1) 

$ 88.0 $ 97.7 $ 95.0

Securitization income

Securitization income is primarily comprised of the gain on sale of finance receivables sold, but also includes servicing income, discount
accretion, and any change in the fair value of the retained interest in finance receivables sold. AFC generally sells its U.S. dollar denominated
finance receivables through a revolving private securitization structure. Gains and losses on the sale of receivables are recognized upon transfer
to the bank conduit facility.

Interest and fee income

Interest on finance receivables is recognized based on the number of days the vehicle remains financed. AFC ceases recognition of interest on
finance receivables when the loans become delinquent, which is generally 31 days past due. Dealers are also charged a fee to floorplan a vehicle
(�floorplan fee�) and extend the terms of the receivable (�curtailment fee�). AFC fee income including floorplan and curtailment fees is recognized
over the life of the finance receivable.

Loan origination costs

Loan origination costs incurred by AFC in originating floorplan receivables are capitalized at the origination of the customer contract. Such
costs for receivables retained are amortized over the estimated life of the customer contract. Costs associated with receivables sold are included
as a reduction in securitization income.
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Income Taxes

We file federal, state and foreign income tax returns in accordance with the applicable rules of each jurisdiction. We account for income taxes
under the asset and liability method in accordance with ASC 740, Income Taxes. The provision for income taxes includes federal, foreign, state
and local income taxes currently payable, as well as deferred taxes. Deferred tax assets and liabilities are recognized for the future tax
consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective
tax basis. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable amounts in years in which those
temporary differences are expected to be recovered or settled. If it is more likely than not that some portion or all of a deferred tax asset will not
be realized, a valuation allowance is recognized.

In accordance with ASC 740, we recognize the effect of income tax positions only if those positions are more likely than not of being sustained.
Recognized income tax positions are measured at the largest amount that is greater than 50% likely of being realized. Changes in recognition or
measurement are reflected in the period in which the change in judgment occurs.

Earnings (Loss) per Share

Earnings per share-basic is computed by dividing net income by the weighted average common shares outstanding during the year. Earnings per
share-diluted represents net income divided by the sum of the weighted average common shares outstanding plus potential dilutive instruments
such as stock options. The effect of stock options on earnings per share-diluted is determined through the application of the treasury stock
method, whereby proceeds received by the Company based on assumed exercises are hypothetically used to repurchase our common stock at the
average market price during the period. Stock options that would have an anti-dilutive effect on earnings per share are excluded from the
calculations.

Accounting for Stock-Based Compensation

The Company accounts for stock-based compensation under ASC 718, Compensation-Stock Compensation. The Codification requires that all
stock-based compensation be recognized as expense in the financial statements and that such cost be measured at the fair value of the award at
the grant date. An additional requirement of ASC 718 is that estimated forfeitures be considered in determining compensation expense.
Estimating forfeitures did not have a material impact on the determination of compensation expense in 2009, 2008 or 2007.

ASC 718 requires cash flows resulting from tax deductions from the exercise of stock options in excess of recognized compensation cost (excess
tax benefits) to be classified as financing cash flows. This requirement had no impact on our consolidated statement of cash flows in 2009, 2008
or 2007, as no options were exercised.

Subsequent Events

We have evaluated subsequent events from the balance sheet date through February 25, 2010, the date at which the financial statements were
available to be issued, and determined there are no other items to disclose.

New Accounting Standards

In December 2009, the FASB issued new guidance (Accounting Standards Update 2009-16) on the accounting for transfers of financial assets.
The new guidance which is now a part of ASC 860, Transfers and Servicing, eliminates the concept of a qualifying special-purpose entity,
creates more stringent conditions for
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reporting a transfer of a portion of a financial asset as a sale, clarifies other sale-accounting criteria and changes the initial measurement of a
transferor�s interest in transferred financial assets. The new guidance is effective on a prospective basis for annual periods beginning after
November 15, 2009. At December 31, 2009, $367 million of loans sold to a bank conduit facility are not included in our balance sheet. This new
guidance will require inclusion of loans sold to a bank conduit facility as well as the related obligation originated after December 31, 2009, in
our financial statements.

In June 2009, the Financial Accounting Standards Board (�FASB�) issued Statement of Financial Accounting Standards No. 168, The FASB
Accounting Standards Codification� and the Hierarchy of Generally Accepted Accounting Principles � a replacement of FASB Statement No. 162.
This release established the FASB Accounting Standards Codification (�ASC� or �Codification�) as the source of authoritative U.S. generally
accepted accounting principles (�GAAP�) recognized by the FASB to be applied by nongovernmental entities. Rules and interpretive releases of
the Securities and Exchange Commission under authority of federal securities laws are also sources of authoritative GAAP for SEC registrants.
The Codification reorganized existing U.S. accounting and reporting standards issued by the FASB and other related private sector standard
setters into a single source of authoritative accounting principles arranged by topic. The Codification was effective on a prospective basis for
interim and annual reporting periods ending after September 15, 2009. The adoption of the Codification changed our references to GAAP
accounting standards but did not have a material impact on the consolidated financial statements.

In February 2008, the FASB issued new guidance for the accounting for nonfinancial assets and nonfinancial liabilities. The new guidance,
which is now a part of ASC 820, Fair Value Measurements and Disclosures, delayed the effective date by one year of the application of fair
value accounting for all nonfinancial assets and nonfinancial liabilities, except those that are recognized or disclosed at fair value in the financial
statements on a recurring basis, at least annually. The adoption of the new guidance on January 1, 2009 did not have a material impact on the
consolidated financial statements.

In December 2007, the FASB issued revised guidance for the accounting for business combinations. The revised guidance, which is now a part
of ASC 805, Business Combinations, establishes principles and requirements for recognizing and measuring identifiable assets and goodwill
acquired, liabilities assumed and any noncontrolling interest in an acquisition, at their fair value as of the acquisition date and requires the
expensing of acquisition-related costs as incurred. In addition, in relation to previous acquisitions, the provisions of ASC 805 require any release
of existing income tax valuation allowances or recognition of previously unrecognized tax benefits initially established through purchase
accounting to be included in earnings rather than as an adjustment to goodwill. This revised guidance was effective for annual reporting periods
beginning after December 15, 2008. The adoption of the guidance on January 1, 2009 did not have a material impact on the consolidated
financial statements. However, depending on the extent and size of future acquisitions, if any, the revised guidance may have material effects.

In March 2008, the FASB issued new guidance on the disclosure of derivative instruments and hedging activities. The new guidance, which is
now a part of ASC 815, Derivatives and Hedging, requires enhanced disclosures for derivative instruments, including those used in hedging
activities. These enhanced disclosures include information about (a) how and why an entity uses derivative instruments, (b) how derivative
instruments and related hedged items are accounted for under SFAS 133 and (c) how derivative instruments and related hedged items affect an
entity�s financial position, results of operations and cash flows. The provisions of the new guidance were effective for fiscal years beginning after
November 15, 2008, and interim periods within those fiscal years. The adoption of the new guidance on January 1, 2009 did not have a material
impact on the consolidated financial statements. See Note 12 for additional information.
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In May 2009, the FASB issued new guidance on subsequent events. The new guidance, which is now a part of ASC 855, Subsequent Events,
requires the disclosure of the date through which an entity has evaluated subsequent events and whether that represents the date the financial
statements were issued or were available to be issued. The provisions of the new guidance were effective for interim and annual periods ending
after June 15, 2009. The adoption of the new guidance on June 30, 2009 did not have a material impact on the consolidated financial statements.

Reclassifications and Revisions

Certain prior year amounts in the consolidated financial statements have been reclassified or revised to conform to the current year presentation.

Note 3 � Acquisitions

2008 Acquisitions

In January 2008, IAAI completed the purchase of assets of B&E Auto Auction, Inc. in Henderson, Nevada which services the Southern Nevada
region, including Las Vegas. The site expanded IAAI�s national service coverage and provided additional geographic support to clients who
already utilize existing IAAI facilities in the surrounding Western states. The purchase agreement included contingent payments related to the
volume of certain vehicles sold subsequent to the purchase date. The purchased assets of the auction included accounts receivable, operating
equipment and customer relationships related to the auction. In addition, we entered into an operating lease obligation related to the facility
through 2023. Initial annual lease payments for the facility are approximately $1.2 million per year. Financial results for this acquisition have
been included in our consolidated financial statements from the date of acquisition.

In February 2008, IAAI purchased the stock of Salvage Disposal Company of Georgia, Verastar, LLC, Auto Disposal of Nashville, Inc., Auto
Disposal of Chattanooga, Inc., Auto Disposal of Memphis, Inc., Auto Disposal of Paducah, Inc. and Auto Disposal of Bowling Green, Inc.,
eleven independently owned salvage auctions in Georgia, North Carolina, Tennessee, Alabama and Kentucky (collectively referred to as
�Verastar�). These site acquisitions expanded IAAI�s national service coverage and provided additional geographic support to clients who already
utilize existing IAAI facilities in the surrounding Southern states. The purchase agreement included contingent payments related to the volume
of certain vehicles sold subsequent to the purchase date. The assets of the auction included accounts receivable, operating equipment and
customer relationships related to the auction. In addition, we entered into operating lease obligations related to certain facilities through 2023.
Initial annual lease payments for the facilities are approximately $2.6 million per year. Financial results for these acquisitions have been
included in our consolidated financial statements from the date of acquisition.

In February 2008, ADESA completed the purchase of certain assets of Pennsylvania Auto Dealer Exchange (�PADE�), PADE Financial Services
(�PFS�) and Conewago Partners, LP, an independent used vehicle auction in York, Pennsylvania. This acquisition complemented our geographic
presence. The auction is comprised of approximately 146 acres and includes 11 auction lanes and full-service reconditioning shops providing
detail, mechanical and body shop services. The purchased assets of the auction included land, buildings, accounts receivable, operating
equipment and customer relationships related to the auction. Financial results for this acquisition have been included in our consolidated
financial statements from the date of acquisition.

In February 2008, IAAI completed the purchase of certain assets of Southern A&S (formerly Southern Auto Storage Pool) in Memphis,
Tennessee. During the third quarter of 2008, IAAI combined the Southern A&S business with the Memphis operation it acquired in the Verastar
deal. The combined auctions were relocated to a
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new site, which is shared with ADESA Memphis. The purchase agreement included contingent payments related to the volume of certain
vehicles sold subsequent to the purchase date. The purchased assets of the auction included accounts receivable and customer relationships
related to the auction. Financial results for this acquisition have been included in our consolidated financial statements from the date of
acquisition.

In May 2008, IAAI completed the purchase of certain assets of Joe Horisk�s Salvage Pool, Inc. in New Castle, Delaware. The site expanded
IAAI�s national service coverage and provided additional geographic support to clients who already utilize existing IAAI facilities in the
surrounding states. The purchased assets of the auction included accounts receivable and customer relationships related to the auction. In
addition, we entered into an operating lease obligation related to the facility through 2013. Initial annual lease payments for the facility are
approximately $0.1 million per year. Financial results for this acquisition have been included in our consolidated financial statements from the
date of acquisition.

In July 2008, ADESA completed the purchase of Live Global Bid, Inc. (�LGB�), a leading provider of Internet-based auction software and
services. The LGB technology allows auction houses to broadcast their auctions through simultaneous audio and visual feeds to all participating
Internet users from any location. The acquisition enhanced and expanded ADESA�s e-business product line. ADESA has used LGB�s bidding
product under the name �LiveBlock� since 2004 and had owned approximately 18 percent of LGB on a fully diluted basis since 2005. Financial
results for this acquisition have been included in our consolidated financial statements from the date of acquisition.

In August 2008, ADESA completed the purchase of certain assets of ABC Minneapolis. This acquisition expanded ADESA�s presence in the
Midwest and complemented existing auctions at ADESA Fargo and ADESA Sioux Falls. The auction is comprised of approximately 82 acres
and includes 6 auction lanes and full-service reconditioning shops providing detail, mechanical and body shop services. The purchased assets of
the auction included accounts receivable, operating equipment and customer relationships related to the auction. In addition, we entered into an
operating lease obligation related to the facility through 2026. Initial annual lease payments for the facility are approximately $0.7 million per
year. Financial results for this acquisition have been included in our consolidated financial statements from the date of acquisition.

In August 2008, ADESA completed the purchase of certain assets of ABC Nashville. This acquisition expanded ADESA�s presence in the South
and complemented existing auctions at ADESA Memphis and ADESA Knoxville. The auction is comprised of approximately 57 acres and
includes 6 auction lanes and full-service reconditioning shops providing detail, mechanical and body shop services. The purchase agreement
included contingent payments related to Adjusted EBITDA targets subsequent to the purchase date. The purchased assets of the auction included
accounts receivable and operating equipment related to the auction. In addition, we entered into an operating lease obligation related to the
facility through 2026. Initial annual lease payments for the facility are approximately $1.3 million per year. Financial results for this acquisition
have been included in our consolidated financial statements from the date of acquisition.

The aggregate purchase price for the 18 businesses acquired in 2008 was approximately $154.4 million. A purchase price allocation was
recorded for each acquisition and the purchase price of the acquisitions was allocated to the acquired assets and liabilities based upon fair values,
including $69.2 million to intangible assets, representing the fair value of acquired customer relationships, technology and noncompete
agreements which are being amortized over their expected useful lives. The purchase price allocations resulted in aggregate goodwill of $68.1
million. The goodwill was assigned to both the ADESA Auctions reporting segment and the IAAI reporting segment and $63.8 million is
expected to be deductible for tax purposes. Pro forma financial results reflecting these acquisitions were not materially different from those
reported.
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Some of our acquisitions from prior years included contingent payments typically related to the volume of certain vehicles sold subsequent to
the purchase dates. We made contingent payments in 2009 and 2008 totaling approximately $1.6 million and $1.5 million, respectively, pursuant
to these agreements which resulted in additional goodwill.

2007 Acquisitions

In September 2007, ADESA completed the acquisition of certain assets of the used vehicle Tri-State Auto Auction serving the Tri-State New
York area. This acquisition complemented our geographic presence in the northeast. The auction is positioned on approximately 125 acres and
includes seven auction lanes and full-service reconditioning shops providing detail, mechanical and body shop services. The assets purchased
included operating equipment, accounts receivable and customer relationships related to the auction. In addition, we entered into an operating
lease obligation related to the facility through 2017. Initial annual lease payments for the facility are approximately $0.5 million per year. We
did not assume any other material liabilities or indebtedness in connection with the acquisition. Financial results for this acquisition have been
included in our consolidated financial statements since the date of acquisition.

In October 2007, ADESA acquired all of the issued and outstanding shares of the parent company of Tri-State Auction, Co. Inc., and Sioux Falls
Auto Auction, Inc., both North Dakota corporations. Tri-State Auto Auction serves the Fargo, North Dakota area. The auction is comprised of
approximately 30 acres and includes six auction lanes and full-service reconditioning shops providing detail, mechanical and body shop services.
The Sioux Falls Auto Auction serves the Sioux Falls, South Dakota area. The auction is comprised of approximately 40 acres and includes four
auction lanes and full-service reconditioning shops providing detail, mechanical and body shop services. The assets of the auctions included
operating equipment, accounts receivable and customer relationships related to the auctions. Liabilities assumed by us included operating leases
for land and buildings as well as debt. Financial results for this acquisition have been included in our consolidated financial statements from the
date of acquisition.

In November 2007, ADESA Canada acquired all of the issued and outstanding shares of Enchere d�Auto Transit Inc. (�Transit�). Transit is a three
lane auction located on the south shore of Quebec City and serves the Quebec City region, Eastern Quebec and Northern New Brunswick. The
auction is comprised of approximately 30 acres of which about 10 acres are currently being used. The assets of the auction included accounts
receivable, land and building, operating equipment and customer relationships related to the auctions. Liabilities assumed by us included
operating leases for land and buildings as well as debt. Financial results for this acquisition have been included in our consolidated financial
statements from the date of acquisition.

The aggregate purchase price for the ADESA acquisitions in 2007 was approximately $32.3 million. A purchase price allocation was recorded
for each acquisition and the purchase price of the acquisitions was allocated to the acquired assets based upon fair market values, including $7.4
million to intangible assets, representing the fair value of acquired customer relationships and noncompete agreements which are being
amortized over their expected useful lives of 3 to 15 years. The purchase price allocations resulted in aggregate goodwill of $20.0 million. The
goodwill was assigned to the ADESA Auctions reporting segment and is expected to be fully deductible for tax purposes. All debt acquired as a
result of these acquisitions was subsequently paid off. Pro forma financial results reflecting these acquisitions were not materially different from
those reported.

94

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 124



Table of Contents

KAR Auction Services, Inc.

Notes to Consolidated Financial Statements�(Continued)

December 31, 2009, 2008 and 2007

Note 4 � Stock-Based Compensation Plans

Our stock-based compensation expense includes expense associated with KAR Auction Services, Inc. service and exit option awards, KAR LLC
operating unit awards and Axle Holdings II, LLC (�LLC�) operating unit awards. We have classified the KAR LLC and LLC operating units as
liability awards. In February 2009, our board took certain actions related to our stock-based compensation plans which resulted in all outstanding
option awards being classified as liability awards prospectively. On December 10, 2009, in conjunction with the initial public offering, our board
rescinded its actions from February 2009 which resulted in all service options being classified as equity awards. In addition, the exit options
were modified which resulted in all exit options becoming equity classified. The main difference between a liability-classified award and an
equity-classified award is that liability-classified awards are remeasured each reporting period at fair value. The modifications are discussed in
more detail below.

The compensation cost that was charged against income for all stock-based compensation plans was $16.4 million for the year ended
December 31, 2009, and the total income tax benefit recognized in the consolidated statement of operations for options was approximately $3.0
million for the year ended December 31, 2009. We did not capitalize any stock-based compensation cost in the year ended December 31, 2009.

The compensation cost that was charged against income for service options was $2.0 million for the year ended December 31, 2008, and the
total income tax benefit recognized in the consolidated statement of operations for service options was approximately $0.7 million for the year
ended December 31, 2008. We recognized a reduction in compensation expense for operating units of approximately $5.8 million for the year
ended December 31, 2008 to reduce expense previously recorded in 2007. The reduction in operating unit compensation expense for the year
ended December 31, 2008 resulted from marking the operating units to fair value. We did not capitalize any stock-based compensation cost in
the year ended December 31, 2008.

The compensation cost that was charged against income for all stock-based compensation plans was $6.7 million for the period April 20, 2007
through December 31, 2007. The total income tax benefit recognized in the consolidated statement of operations for stock-based compensation
agreements was approximately $0.4 million for the period April 20, 2007 through December 31, 2007. We did not capitalize any stock-based
compensation cost in the year ended December 31, 2007.

Axle Holdings, Inc. Stock Incentive Plan

Prior to the merger transactions, IAAI was a subsidiary of Axle Holdings, Inc. (�Axle Holdings�), which in turn was a subsidiary of LLC. Axle
Holdings maintained the Axle Holdings, Inc. Stock Incentive Plan to provide equity incentive benefits to the IAAI employees. Under the Axle
Holdings plan, service options and exit options were awarded. The service options vested in three equal annual installments from the grant date
based upon service with Axle Holdings and its subsidiaries. The exit options vested upon a change in equity control of the LLC. In connection
with the completion of the merger transactions, approximately 5.8 million options (service and exit) to purchase shares of Axle Holdings, Inc.
stock were converted into approximately 2.3 million options (service and exit) to purchase shares of KAR Auction Services; these converted
options have the same terms and conditions as were applicable to the options to purchase shares of Axle Holdings, Inc. The fair value of the
exchanged options for which service had been provided approximated $8.9 million and was included as part of the merger price. The converted
options are included in the KAR Auction Services, Inc. service option table and exit option table below.

Prior to December 10, 2009, compensation cost was recognized using the straight-line attribution method over the requisite service period for the
unvested service options exchanged at the date of the merger. As the
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ultimate exercisability of the exit options exchanged was contingent upon an event (specifically, a change of control), the compensation expense
related to the exchanged exit options was not expected to be recognized until such an event was consummated. However, on December 10, 2009,
in conjunction with the initial public offering, all outstanding service options became fully vested and exercisable. In addition, the vesting
criteria and exercisability of the exit options were modified. Our board amended the terms of all exit options to substitute the existing criteria
governing the exercisability of the exit options with criteria governing exercisability based on the price per share of our common stock.
Accordingly, rather than vest upon the achievement of certain specified performance goals at the time of an exit event, the exit options originally
granted under the Axle Holdings, Inc. Stock Incentive Plan vest as follows:

Amount Vested Conditions to Vesting
25% of exit options shall vest and become exercisable if (i) the fair market value of Company common stock exceeds

$16.01*
An additional 25% of exit options shall vest and become exercisable if (i) the fair market value of Company common stock exceeds

$19.21*
An additional 25% of exit options shall vest and become exercisable if (i) the fair market value of Company common stock exceeds

$22.41*
An additional 25% of exit options shall vest and become exercisable if (i) the fair market value of Company common stock exceeds

$25.62*

* Additional conditions to vesting: (ii) the price of the Company�s common stock on the last trading day of a 90 consecutive trading day period
must be greater than or equal to 85% of $16.01, $19.21, $22.41 or $25.62, respectively; and (iii) the option holder is a director, officer,
employee, consultant or agent of the Company or any of its subsidiaries on the date on which the conditions set forth in (i) and (ii) above are
satisfied.

For purposes of determining the conditions to vesting, the �fair market value� of any share of Company common stock, on any date of
determination, shall be the average for 90 consecutive trading days prior to such date of determination of the last sales price for a share of
Company common stock on the principal securities exchange on which the Company common stock is then listed.

LLC Profit Interests

The LLC also maintained two types of profit interests, operating units and value units, which are held by certain designated employees of IAAI.
Upon an exit event as defined by the LLC operating agreement, holders of the profit interests will receive a cash distribution from the LLC. The
service requirement for the operating units was fulfilled during 2008 and as such the operating units are fully vested. The value units vest upon a
change in equity control of the LLC. The number of value units eligible for distribution will be determined based on the strike price and certain
performance hurdles based on the Equity Sponsors and other investors� achievement of certain multiples on their original indirect equity
investment in Axle Holdings subject to a minimum internal rate of return at the time of distribution. A total of 191,152 operating units and
382,304 value units are maintained by the LLC and there were no changes to the terms and conditions of the units as a result of the merger
transactions.

The operating units are accounted for as liability awards and as such, compensation expense related to the operating units is recognized using the
graded-vesting attribution method and resulted in approximately $4.8 million of expense for the period April 20, 2007 through December 31,
2007. The $4.8 million of compensation expense was reversed for the year ended December 31, 2008 as the fair value of the operating units
declined. Compensation expense for the year ended December 31, 2009 was $ 4.2 million. As of December 31, 2009, there was no unrecognized
compensation expense and the LLC operating units were fully vested.
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The Company has not recorded compensation expense related to the value units and none will be recognized on the value units until it becomes
probable that an exit event (specifically, a change in control) will occur.

KAR Auction Services, Inc. Stock Incentive Plan

The Company adopted the KAR Auction Services, Inc. Stock Incentive Plan, �the Plan� in May 2007. The Plan was intended to provide equity
incentive benefits to the Company employees. The maximum number of shares that were to be issued pursuant to awards under the Plan was
approximately 7.9 million. The Plan provided for the grant of incentive stock options and non-qualified stock options and restricted stock.
Awards granted since the adoption of the Plan were non-qualified stock options, and no further grants will be awarded under the Plan.

The Plan provided two types of stock options: service-related options, which were to vest ratably in four annual installments from the date of
grant based upon the passage of time, and performance-related �exit� options, which were generally to become exercisable upon a change in equity
control of KAR LLC. Under the exit options, in addition to the change in equity control requirement, the number of options that vest were to be
determined based on the strike price and certain performance hurdles based on the Equity Sponsors and other investors achievement of certain
multiples on their original indirect equity investment in KAR Auction Services subject to a minimum internal rate of return at the time of change
in equity control. All vesting criteria was subject to continued employment with KAR LLC or affiliates thereof. Options were to be granted
under the Plan at an exercise price of not less than the fair market value of a share of KAR Auction Services common stock on the date of grant
and have a contractual life of ten years. In the event of a change in control, any unvested options were to become fully vested and cashed out. In
August 2007, we granted approximately 1.6 million service options and 4.9 million exit options, with an exercise price of $10 per share, under
the Plan. In 2008, we granted approximately 0.2 million service options and 0.6 million exit options, with a weighted average exercise price of
$16.47 per share. In 2009, we granted 0.2 million service options and 0.5 million exit options, with an exercise price of $10 per share.

On December 10, 2009, in conjunction with the initial public offering, all outstanding service options became fully vested and exercisable. In
addition, the vesting criteria and exercisability of the exit options was modified. The board amended the terms of all exit options to substitute the
existing criteria governing the exercisability of the exit options with criteria governing exercisability based on the price per share of our common
stock. Accordingly, rather than vest upon the achievement of certain specified performance goals at the time of an exit event, the exit options
granted under the KAR Auction Services, Inc. Stock Incentive Plan vest as follows:

Amount Vested Conditions to Vesting
25% of exit options shall vest and become exercisable if (i) the fair market value of Company common stock exceeds

$20.00*
An additional 25% of exit options shall vest and become exercisable if (i) the fair market value of Company common stock exceeds

$25.00*
An additional 25% of exit options shall vest and become exercisable if (i) the fair market value of Company common stock exceeds

$30.00*
An additional 25% of exit options shall vest and become exercisable if (i) the fair market value of Company common stock exceeds

$35.00*

* Additional conditions to vesting: (ii) the price of the Company�s common stock on the last trading day of a 90 consecutive trading day period
must be greater than or equal to 85% of $20.00, $25.00, $30.00 or $35.00,
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respectively; and (iii) the option holder is a director, officer, employee, consultant or agent of the Company or any of its subsidiaries on the
date on which the conditions set forth in (i) and (ii) above are satisfied.

For purposes of determining the conditions to vesting, the �fair market value� of any share of Company common stock, on any date of
determination, shall be the average for 90 consecutive trading days prior to such date of determination of the last sales price for a share of
Company common stock on the principal securities exchange on which the Company common stock is then listed.

The following table summarizes service option activity under the Plan for the year ended December 31, 2009:

Service Options Number

Weighted
Average
Exercise

Price

Weighted
Average

Remaining
Contractual

Term

Aggregate
Intrinsic

Value
(in millions)

Outstanding at January 1, 2009 3,124,496 $ 7.69
Granted 182,697 10.00
Exercised �  N/A
Forfeited (57,488) 12.74
Cancelled (26,125) 9.52

Outstanding at December 31, 2009 3,223,580 $ 7.70 6.1 years $ 20.0

Exercisable at December 31, 2009 3,223,580 $ 7.70 6.1 years $ 20.0

The intrinsic value presented in the table above represents the amount by which the market value of the underlying stock exceeds the exercise
price of the option at December 31, 2009. The intrinsic value changes continuously based on the fair value of our stock. The market value is
based on KAR Auction Services� closing stock price of $13.79 on December 31, 2009. The fair value of all vested and exercisable service
options at December 31, 2009 and 2008 was $44.5 million and $18.2 million.

In accordance with ASC 718, we determined the fair value of all service options at the date of the modification using the Black-Scholes option
pricing model. The fair value of the modified service options was approximately $19.6 million. We recognized compensation expense for the
service options of approximately $7.8 million for the year ended December 31, 2009. Since the service options became fully vested in December
2009, we recorded the difference between the modified fair value of the awards and the cumulative compensation expense previously
recognized. The Company recorded compensation expense of $2.0 million and $0.9 million for the service options for the years ended
December 31, 2008 and 2007. As of December 31, 2009, there was no unrecognized compensation expense related to nonvested service options.
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With the exception of the period of time between February 2009 and December 10, 2009, service options have been accounted for as equity
awards and, as such, compensation expense was measured based on the fair value of the award at the date of grant and recognized over the four
year service period, using the straight-line attribution method. The weighted average fair value of the service options granted was $3.22 per
share, $4.66 per share and $3.57 per share for the years ended December 31, 2009, 2008 and 2007, respectively. The weighted average fair value
of all service options modified on December 10, 2009 was $6.09 per share. The fair value of service options granted, as well as service options
modified on December 10, 2009, was estimated on the date of grant using the Black-Scholes option pricing model and the following
assumptions:

Assumptions 2009 2008 2007
Risk-free interest rate 0.32% � 2.205% 1.735% � 2.935% 4.255% 
Expected life 1 � 5 years 4 years 4 years
Expected volatility 38.0% 38.0% 38.0% 
Dividend yield 0% 0% 0% 

Risk-free interest rate � This is the yield on U.S. Treasury Securities posted at the date of grant (or date of modification) having a term equal to
the expected life of the option. An increase in the risk-free interest rate will increase compensation expense.

Expected life�years � This is the period of time over which the options granted are expected to remain outstanding. Options granted by KAR
Auction Services had a maximum term of ten years. An increase in the expected life will increase compensation expense.

Expected volatility � Actual changes in the market value of stock are used to calculate the volatility assumption. As KAR Auction Services had no
publicly traded equity securities at the time of the grants, the expected volatility used was determined based on an examination of the historical
volatility of the stock price of ADESA, the volatility of selected comparable companies and other relevant factors. An increase in the expected
volatility will increase compensation expense.

Dividend yield � This is the annual rate of dividends per share over the exercise price of the option. An increase in the dividend yield will
decrease compensation expense.

The following table summarizes exit option activity under the Plan for the year ended December 31, 2009:

Exit Options Number

Weighted
Average
Exercise

Price

Weighted
Average

Remaining
Contractual

Term

Aggregate
Intrinsic

Value
(in millions)

Outstanding at January 1, 2009 5,666,500 $ 10.23
Granted 548,090 10.00
Exercised �  N/A
Forfeited (228,845) 12.12
Cancelled �  N/A

Outstanding at December 31, 2009 5,985,745 $ 10.12 7.7 years $ 23.1

The intrinsic value presented in the table above represents the amount by which the market value of the underlying stock exceeds the exercise
price of the option at December 31, 2009. The intrinsic value changes continuously based on the fair value of our stock. The market value is
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The requisite service period and the fair value of the exit options at the date of the modification were developed in consultation with independent
valuation specialists. The weighted average fair value of all exit options modified on December 10, 2009 was $6.96 per share, and the fair value
of the modified exit options was approximately $10.4 million. The time horizons over which our stock price is projected to achieve the market
conditions noted in the above tables ranges from 1.2 years to 3.9 years. As a result, compensation expense will be recognized over the derived
service periods ranging from 1.2 years to 3.9 years. We recognized compensation expense for these exit options of approximately $0.2 million
for the year ended December 31, 2009. As the ultimate exercisability of the exit options was contingent upon an event (specifically, a change in
control) prior to modification on December 10, 2009, there was no compensation expense recognized in 2008 or 2007. As of December 31,
2009, there was approximately $10.2 million of total unrecognized compensation expense related to the nonvested exit options.

KAR LLC Override Units

Prior to December 10, 2009, KAR LLC owned 100% of the outstanding shares of KAR Auction Services. The KAR LLC operating agreement
provides for override units in KAR LLC to be granted and held by certain designated employees of the Company. Upon an exit event as defined
by the KAR LLC operating agreement, and at any other time determined by the board, holders of the override units will receive a cash
distribution from KAR LLC.

Two types of override units were created by the KAR LLC operating agreement: (1) operating units, which vest in four equal installments
commencing on the first anniversary of the grant date based upon service, and (2) value units, which are eligible for distributions upon attaining
certain performance hurdles. The number of value units eligible for distributions will be determined based on the strike price and certain
performance hurdles based on the Equity Sponsors and other investors� achievement of certain multiples on their original indirect equity
investment in KAR Auction Services subject to an internal rate of return minimum at the time of distribution.

There were approximately 0.1 million operating units awarded and 0.4 million value units awarded to employees of the Company in June 2007
with a strike price equal to $100 for the override units. The following table summarizes the KAR LLC override unit activity for the year ended
December 31, 2009:

Override Units: Operating Units Value Units
Outstanding at January 1, 2009 121,046 363,139
Granted �  �  
Forfeited �  �  

Outstanding at December 31, 2009 121,046 363,139

The grant date fair value of the operating units and value units was $36.90 and $45.21, respectively. The fair value of each operating unit was
estimated on the date of grant using the Black-Scholes option pricing model. The fair value of each value unit was estimated on the date of grant
using a lattice-based valuation model.

The compensation expense of KAR LLC, which is for the benefit of Company employees, will result in a capital contribution from KAR LLC to
the Company and compensation expense for the Company. Compensation expense related to the operating units is recognized using the
straight-line attribution method and resulted in $1.0 million for the period April 20, 2007 through December 31, 2007. The $1.0 million of
compensation expense was
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reversed for the year ended December 31, 2008 as the fair value of the operating units declined. Compensation expense for the year ended
December 31, 2009 was $ 4.2 million. As of December 31, 2009, there was approximately $2.4 million of unrecognized compensation expense
related to nonvested operating units which is expected to be recognized over a term of 1.5 years.

The Company has not recorded compensation expense related to the value units and none will be recognized until it becomes probable that the
performance conditions associated with the value units will be achieved.

KAR Auction Services, Inc. 2009 Omnibus Stock and Incentive Plan

We adopted the KAR Auction Services, Inc. 2009 Omnibus and Stock Incentive Plan (�Omnibus Plan�) in December 2009. The Omnibus Plan is
intended to provide equity or cash based awards to our employees. The maximum number of shares that may be issued pursuant to awards under
the Omnibus Plan is approximately 6.5 million. The Omnibus Plan provides for the grant of options, restricted stock, stock appreciation rights,
other stock-based awards and cash based awards. No awards were granted under the Omnibus Plan in 2009.

KAR Auction Services, Inc. Employee Stock Purchase Plan

Our board of directors and stockholders adopted the KAR Auction Services, Inc. Employee Stock Purchase Plan (�ESPP�) in December 2009 and
expect the ESPP to be implemented in the second quarter of 2010. A maximum of 1,000,000 shares of our common stock have been reserved for
issuance under the ESPP and at December 31, 2009, 1,000,000 shares remain available for purchase under the ESPP. The ESPP provides for one
month offering periods with a 15% discount from the fair market value of a share on the date of purchase. A participant�s combined payroll
deductions and cash payments in the ESPP may not exceed $25 thousand per year.

Note 5 � Earnings (Loss) Per Share

The following table sets forth the computation of earnings (loss) per share (in millions except per share amounts):

Year Ended
December 31,

For the Period
April 20 �

December 31,
20072009 2008

Net income (loss) $ 23.2 $ (216.2) $ (38.3) 

Weighted average common shares outstanding 108.0 106.9 106.7
Effect of dilutive stock options 0.1 �  �  

Weighted average common shares outstanding and assumed conversions 108.1 106.9 106.7

Net earnings (loss) per share�basic and diluted $ 0.21 $ (2.02) $ (0.36) 

Basic earnings (loss) per share was calculated by dividing net income/(loss) by the weighted-average number of outstanding common shares for
the period. Diluted earnings (loss) per share was calculated consistent with basic earnings per share including the effect of dilutive unissued
common shares related to our stock-based employee compensation program. The effect of stock options on earnings (loss) per share-diluted is
determined through the application of the treasury stock method, whereby proceeds received by the Company based on assumed exercises are
hypothetically used to repurchase our common stock at the average market price during the period. Stock options that would have an
anti-dilutive effect on earnings per share are excluded from the calculations. Approximately 0.6 million options were excluded from the
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million, 8.8 million and 8.7 million. In accordance with U.S. GAAP, no potential common shares were included in the computation of diluted
earnings per share for the years ended December 31, 2008 and 2007 because to do so would have been antidilutive based on the year-to-date
losses.

Note 6 � Self Insurance Reserves

We self-insure our employee medical benefits, as well as a portion of our automobile, general liability and workers� compensation claims. We
purchase individual stop-loss coverage that limits the exposure on individual claims. We also purchase aggregate stop-loss insurance coverage
that limits the total exposure to overall automobile, general liability and workers� compensation claims. The cost of the stop-loss insurance is
expensed over the contract periods. We record an accrual for the claims expense related to our employee medical benefits, automobile, general
liability and workers� compensation claims based upon the expected amount of all such claims. Accrued medical benefits and workers�
compensation expenses are included in �Accrued employee benefits and compensation expenses� while accrued automobile and general liability
expenses are included in �Other accrued expenses.�

The following is a summary of the changes in the reserves for self-insurance (in millions):

Year Ended
December 31,

2009 2008
Balance at beginning of period $ 23.8 $ 23.4
Net payments (46.9) (47.7) 
Expense 49.2 48.1

Balance at end of period $ 26.1 $ 23.8

Individual stop-loss coverage for medical benefits was $0.2 million for both 2009 and 2008. There was no aggregate stop-loss for medical
benefits in either year. Individual stop-loss coverage for automobile, general liability and workers� compensation claims was $0.5 million for
both the 2009 and 2008 policy years. The aggregate stop-loss for the combined automobile, general liability and workers� compensation program
was $20.0 million for both the 2009 and 2008 policy years.

Note 7 � Allowance for Credit Losses and Doubtful Accounts

The following is a summary of the changes in the allowance for credit losses related to finance receivables held for investment (in millions):

Year Ended
December 31,

For the Period

April 20 �

December 31,
20072009 2008

Allowance for Credit Losses
Balance at beginning of period $ 6.3 $ 7.5 $ 7.3
Provision for credit losses 1.8 1.3 1.1
Recoveries 0.4 0.3 0.4
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Balance at end of period $ 5.9 $ 6.3 $ 7.5

102

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 136



Table of Contents

KAR Auction Services, Inc.

Notes to Consolidated Financial Statements�(Continued)

December 31, 2009, 2008 and 2007

AFC�s allowance for credit losses includes estimated losses for finance receivables currently held on the balance sheet of AFC and its
subsidiaries. Additionally, an accrued liability of $2.4 million and $3.0 million for estimated losses for loans sold by AFC Funding was recorded
at December 31, 2009 and 2008. These loans were sold to a bank conduit facility with recourse to AFC Funding and will come back on the
balance sheet of AFC Funding at fair market value if they prove to become ineligible under the terms of the collateral arrangement with the bank
conduit facility. The allowance for credit loss activity above does not include the losses incurred when receivables repurchased from the bank
conduit facility are recorded at fair value as they come back on our balance sheet, which is discussed further in Note 8.

The following is a summary of changes in the allowance for doubtful accounts related to trade receivables (in millions):

Year Ended
December 31,

For the Period
April 20 �

December 31,
20072009 2008

Allowance for Doubtful Accounts
Balance at beginning of period $ 10.8 $ 6.3 $ 5.2
Provision for credit losses 1.1 8.1 2.1
Less net charge-offs (5.0) (3.6) (1.0) 

Balance at end of period $ 6.9 $ 10.8 $ 6.3

Recoveries of trade receivables were netted with charge-offs, as they were not material. Changes in the Canadian exchange rate did not have a
material effect on the allowance for doubtful accounts.

Note 8 � Finance Receivables

AFC sells the majority of its U.S. dollar denominated finance receivables on a revolving basis and without recourse to a wholly owned,
bankruptcy remote, consolidated, special purpose subsidiary (�AFC Funding Corporation�), established for the purpose of purchasing AFC�s
finance receivables. A securitization agreement allows for the revolving sale by AFC Funding Corporation to a bank conduit facility of up to a
maximum of $750 million in undivided interests in certain eligible finance receivables subject to committed liquidity. The agreement expires on
April 20, 2012. Receivables that AFC Funding sells to the bank conduit facility qualify for sales accounting for financial reporting purposes
pursuant to ASC 860, Transfers and Servicing, and as a result are not reported on our consolidated balance sheet.

On January 30, 2009, AFC and AFC Funding Corporation entered into an amendment to the Receivables Purchase Agreement with the other
parties named therein. The aggregate maximum commitment of the purchasers is $450 million. In addition, the calculation of the purchasers�
participation was amended, reducing the amount received by AFC Funding Corporation upon the sale of an interest in the receivables to the
purchasers. AFC Funding Corporation had committed liquidity of $450 million and $600 million at December 31, 2009 and 2008.

At December 31, 2009, AFC managed total finance receivables of $613.0 million, of which $519.1 million had been sold without recourse to
AFC Funding Corporation. At December 31, 2008, AFC managed total finance receivables of $506.6 million, of which $436.5 million had been
sold without recourse to AFC Funding Corporation. Undivided interests in finance receivables were sold by AFC Funding Corporation to the
bank
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conduit facility with recourse totaling $367.0 million and $298.0 million at December 31, 2009 and 2008. Finance receivables include $24.6
million and $6.6 million classified as held for sale which are recorded at lower of cost or fair value, and $131.6 million and $158.6 million
classified as held for investment at December 31, 2009 and 2008. Finance receivables classified as held for investment include $25.7 million and
$69.8 million related to receivables that were sold to the bank conduit facility that were repurchased by AFC at fair value when they became
ineligible under the terms of the collateral agreement with the bank conduit facility at December 31, 2009 and 2008. The face amount of these
receivables was $27.5 million and $78.7 million at December 31, 2009 and 2008.

AFC�s allowance for losses of $5.9 million and $6.3 million at December 31, 2009 and 2008, included an estimate of losses for finance
receivables held for investment as well as an allowance for any further deterioration in the finance receivables after they are repurchased from
the bank conduit facility. Additionally, accrued liabilities of $2.4 million and $3.0 million for the estimated losses for loans sold by the special
purpose subsidiary were recorded at December 31, 2009 and 2008. These loans were sold to a bank conduit facility with recourse to the special
purpose subsidiary and will come back on the balance sheet of the special purpose subsidiary at fair market value if they become ineligible under
the terms of the collateral arrangement with the bank conduit facility.

The outstanding receivables sold, the retained interests in finance receivables sold and a cash reserve of 1 or 3 percent of total sold receivables
serve as security for the receivables that have been sold to the bank conduit facility. The amount of the cash reserve depends on circumstances
which are set forth in the securitization agreement. After the occurrence of a termination event, as defined in the securitization agreement, the
bank conduit facility may, and could, cause the stock of AFC Funding Corporation to be transferred to the bank conduit facility, though as a
practical matter the bank conduit facility would look to the liquidation of the receivables under the transaction documents as their primary
remedy.

Proceeds from the revolving sale of receivables to the bank conduit facility are used to fund new loans to customers. AFC and AFC Funding
Corporation must maintain certain financial covenants including, among others, limits on the amount of debt AFC can incur, minimum levels of
tangible net worth, and other covenants tied to the performance of the finance receivables portfolio. The securitization agreement also
incorporates the financial covenants of our credit facility. At December 31, 2009, we were in compliance with the covenants in the securitization
agreement.

The following illustration presents quantitative information about delinquencies, credit losses less recoveries (�net credit losses�) and components
of securitized financial assets and other related assets managed. For purposes of this illustration, delinquent receivables are defined as
receivables 31 days or more past due.

December 31, 2009 December 31, 2008
Principal Amount of: Principal Amount of:

(in millions) Receivables
Receivables
Delinquent

Net Credit
Losses During

2009 Receivables
Receivables
Delinquent

Net Credit
Losses During

2008
Floorplan receivables $ 145.9 $ 1.6 $ 2.5 $ 151.2 $ 7.4 $ 1.9
Special purpose loans 10.3 3.4 �  14.0 7.1 0.2

Finance receivables held $ 156.2 $ 5.0 $ 2.5 $ 165.2 $ 14.5 $ 2.1

Receivables sold 367.0 298.0

Retained interests in finance receivables sold 89.8 43.4

Total receivables managed $ 613.0 $ 506.6

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 138



104

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 139



Table of Contents

KAR Auction Services, Inc.

Notes to Consolidated Financial Statements�(Continued)

December 31, 2009, 2008 and 2007

The net credit losses for receivables sold approximated $22.9 million, $44.0 million and $15.5 million for the years ended December 31,
2009, December 31, 2008 and the period April 20 through December 31, 2007.

The following table summarizes certain cash flows received from and paid to the special purpose subsidiaries (in millions):

Year Ended
December 31,

For the Period
April 20 �

December 31,
20072009 2008

Proceeds from sales of finance receivables $ 3,215.1 $ 4,169.0 $ 3,456.6
Servicing fees received 10.4 17.0 12.1
Proceeds received on retained interests in finance receivables sold 84.5 104.3 87.6
Our retained interests in finance receivables sold, including a nominal interest only strip, amounted to $89.8 million and $43.4 million at
December 31, 2009 and 2008. Sensitivities associated with our retained interests were insignificant at all periods presented due to the short-term
nature of the asset.

We completed an agreement for the securitization of AFC�s Canadian receivables in February 2010. This securitization facility provides up to
C$75 million in financing for eligible finance receivables. The initial funding for securitization of Canadian finance receivables resulted in net
proceeds of $56.6 million. The agreement expires on April 20, 2012.

Note 9 � Goodwill and Other Intangible Assets

Goodwill consisted of the following (in millions):

ADESA
Auctions IAAI AFC Total

Balance at December 31, 2007 $ 806.7 $ 452.4 $ 358.5 $ 1,617.6
Increase for acquisition activity 17.4 52.1 �  69.5
Impairment �  �  (161.5) (161.5) 
Other 0.7 (0.9) (0.7) (0.9) 

Balance at December 31, 2008 $ 824.8 $ 503.6 $ 196.3 $ 1,524.7
Increase for acquisition activity 1.3 1.6 �  2.9
Other 0.5 �  �  0.5

Balance at December 31, 2009 $ 826.6 $ 505.2 $ 196.3 $ 1,528.1

Goodwill represents the excess cost over fair value of identifiable net assets of businesses acquired. At December 31, 2008, there was $1,524.7
million of goodwill recorded on our consolidated balance sheet that was recorded as a result of the merger transactions, post merger acquisitions
and contingent consideration related to prior year acquisitions. Goodwill decreased in 2008 as a result of an impairment charge taken at AFC
partially offset by increases for 2008 acquisitions and contingent consideration related to prior year acquisitions. Goodwill increased in 2009
primarily as a result of contingent consideration related to prior year acquisitions.
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the third quarter of 2008, a noncash goodwill impairment charge of approximately $161.5 million was recorded in the AFC reporting unit. AFC
and its customer dealer base were
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negatively impacted in 2008 by the state of the overall economy and in particular the severe pressures which impacted the automotive and
finance industries. As a result of reduced interest rate spreads and increased risk associated with lending in the automotive industry at the time,
AFC tightened credit policies and experienced a decline in its portfolio of finance receivables. These factors contributed to lower operating
profits and cash flows at AFC throughout 2008 as compared to 2007. Based on this trend, the forecasted performance was revised and the fair
value of the reporting unit declined. The fair value of that reporting unit was estimated using the expected present value of future cash flows.

A summary of customer relationships is as follows (in millions):

December 31, 2009 December 31, 2008
Useful
Lives

(in years)

Gross
Carrying
Amount

Accumulated
Amortization

Carrying
Value

Gross
Carrying
Amount

Accumulated
Amortization

Carrying
Value

Customer relationships 11-19 $ 936.0 $ (182.7) $ 753.3 $ 917.2 $ (111.4) $ 805.8
The decrease in customer relationships in 2009 was primarily related to the amortization of existing customer relationships, partially offset by an
increase in customer relationships as a result of changes in the Canadian exchange rate.

A summary of other intangibles is as follows (in millions):

December 31, 2009 December 31, 2008
Useful
Lives

(in years)

Gross
Carrying
Amount

Accumulated
Amortization

Carrying
Value

Gross
Carrying
Amount

Accumulated
Amortization

Carrying
Value

Tradenames Indefinite $ 187.5 �  $ 187.5 $ 187.5 �  $ 187.5
Computer software 3 � 7 126.3 (47.3) 79.0 99.3 (22.6) 76.7
Covenants not to compete 1 � 5 15.9 (15.6) 0.3 15.8 (15.3) 0.5

Total $ 329.7 $ (62.9) $ 266.8 $ 302.6 $ (37.9) $ 264.7

Other intangibles increased in 2009 primarily as a result of computer software additions.

We test tradenames for impairment at the reporting unit level annually in the second quarter, or more frequently as impairment indicators arise.
As discussed above, AFC and its customer dealer base were negatively impacted in 2008 by the state of the overall economy and in particular
the severe pressures which impacted the automotive and finance industries. As a result, in the third quarter of 2008, a noncash tradename charge
of approximately $2.9 million was recorded in the AFC reporting unit, reducing its carrying value of $11.6 million to its fair value of $8.7
million. The fair value of the tradename was estimated using the royalty savings method, a form of the income approach.

Amortization expense for customer relationships and other intangibles was $90.1 million and $90.0 million for the years ended December 31,
2009 and 2008, and $60.7 million for the period April 20, 2007 through December 31, 2007. Estimated amortization expense for the next five
years is $94.7 million for 2010, $95.1 million for 2011, $82.1 million for 2012, $74.5 million for 2013 and $72.5 million for 2014.
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Note 10 � Property and Equipment

Property and equipment consisted of the following (in millions):

Useful Lives
(in years)

December 31,

2009 2008
Land $ 260.0 $ 253.7
Buildings 3 � 40 215.7 187.7
Land improvements 1 � 20 118.9 98.4
Building and leasehold improvements 1 � 33 139.2 127.7
Furniture, fixtures and equipment 1 � 10 148.1 110.0
Vehicles 1 � 6 7.8 13.3
Construction in progress 26.9 84.5

916.6 875.3
Accumulated depreciation (233.4) (153.6) 

Property and equipment, net $ 683.2 $ 721.7

Depreciation expense for the year ended December 31, 2009, December 31, 2008 and the period April 20, 2007 through December 31, 2007 was
$82.3 million, $92.8 million and $65.9 million, respectively.

In 2009 and 2008, IAAI acquired furniture, fixtures and equipment by undertaking capital lease obligations. The assets included above under the
capital leases are summarized below (in millions):

December 31,
Classes of Property 2009 2008
Furniture, fixtures and equipment $ 14.3 $ 11.0
Accumulated depreciation (3.4) (1.0) 

Capital lease assets $ 10.9 $ 10.0

Assets held under the capital leases were depreciated in a manner consistent with our depreciation policy for owned assets.

Note 11 � Long-Term Debt

Long-term debt consisted of the following (in millions):

December 31,
Interest Rate Maturity 2009 2008
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Term Loan B LIBOR + 2.75% (1) October 19, 2013 $ 1,247.9 $ 1,497.9
$250 million revolving credit facility LIBOR + 2.75% (1) April 19, 2013 �  �  
Floating rate senior notes LIBOR + 4.00% May 01, 2014 150.0 150.0
Senior notes 8.75% May 01, 2014 450.0 450.0
Senior subordinated notes 10% May 01, 2015 425.0 425.0
Canadian line of credit Prime + 1.75% August 31, 2010 �  4.5

Total debt 2,272.9 2,527.4
Less current portion of long-term debt 225.6 4.5

Long-term debt $ 2,047.3 $ 2,522.9

(1) Effective December 10, 2009, the interest rate increased from LIBOR + 2.25% to LIBOR + 2.75%.
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The weighted average interest rate on our variable rate debt was 3.1% and 6.1% at December 31, 2009 and 2008, respectively, and the weighted
average interest rate on all borrowings was 5.5% and 7.2% at December 31, 2009 and 2008, respectively.

Credit Facilities

As part of the merger transactions, we entered into senior secured credit facilities, comprised of a $300.0 million revolving credit facility and a
$1,565.0 million term loan (Term Loan B in the table above). The revolver was entered into for working capital and general corporate purposes.
There were no borrowings under the revolver at December 31, 2009 or 2008, although we did have related outstanding letters of credit in the
aggregate amount of $31.7 million and $29.3 million at December 31, 2009 and 2008, which reduce the amount available for borrowings under
our credit facility.

On October 23, 2009, we entered into an amendment to the Credit Agreement. As part of the amendment, we paid an amendment fee of 25 basis
points to approving lenders, based on commitments outstanding as of October 23, 2009, on the effective date of the amendment. The amendment
became effective with the satisfaction of certain conditions precedent, including the consummation of our initial public offering and the
prepayment of $250 million or more of the term loan. The amendment (i) allowed KAR LLC to own less than 100% of our outstanding capital
stock, (ii) permitted us to use proceeds from the initial public offering and any future offering of common stock plus unrestricted cash on hand at
the time of the initial public offering to repay, redeem, repurchase or defease, or segregate funds with respect to, one or more of our senior
subordinated notes, fixed senior notes and floating senior notes and (iii) permitted us to pay accelerated management fees to our Equity Sponsors
in connection with the termination of our ongoing financial advisory fees with them. In addition, the following revisions, among others,
occurred:

� availability of borrowings under the revolving credit facility were reduced by $50 million to $250 million;

� the revolving credit facility and Term Loan B interest rate were increased to LIBOR plus a margin of 2.75% from LIBOR plus a
margin of 2.25%; and

� the pricing grid of both facilities was eliminated.
The term loan is payable in quarterly installments equal to 0.25% of the initial aggregate principal amount, with the balance payable at maturity.
The senior secured credit facilities are subject to mandatory prepayments and reduction in an amount equal to (i) the net proceeds of certain debt
offerings, asset sales and certain insurance recovery events; and, (ii) for any fiscal year ending on or after December 31, 2008, any excess cash
flow as defined, subject to reduction based on our achievement of specified consolidated senior leverage ratios as defined in the Credit
Agreement. If there is any excess cash flow, as defined in the loan documents for our senior secured credit facility, we shall prepay the term loan
in an amount equal to 50% of the excess cash flow on or before the 105th day following the end of the fiscal year. There were no excess cash
flow payments, as defined, due for the years ended December 31, 2009 or 2008.

In accordance with the terms in the Credit Agreement, we prepaid approximately $51.5 million of the term loan during 2008 as a result of certain
asset sales. In addition, as part of the amendment to the Credit Agreement, we prepaid $250 million of the term loan in the fourth quarter of 2009
using proceeds from the initial public offering as well as cash on hand. The prepayments were credited to prepay in direct order of maturity the
unpaid amounts due on the next eight scheduled quarterly installments of the term loan, and thereafter to the remaining
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scheduled quarterly installments of the term loan on a pro rata basis. As such, there are no further scheduled quarterly installments due on the
term loan and the remaining balance is due at maturity (October 19, 2013). Furthermore, in accordance with terms of the Company�s Credit
Agreement, 50% of the net proceeds from the initial sale of AFC�s Canadian receivables, as discussed in Note 8, were used to repay $28.3
million of the Company�s term loan in February 2010.

The senior secured credit facilities are guaranteed by KAR LLC and each of our direct and indirect present and future material domestic
subsidiaries, subject to certain exceptions (excluding among others, AFC Funding Corporation). The senior secured credit facilities are secured
by a perfected first priority security interest in, and mortgages on, all present and future tangible and intangible assets of the Company and the
guarantors, and our capital stock and that of each of our direct and indirect material domestic subsidiaries and 65% of the capital stock of certain
foreign subsidiaries.

The terms of the Credit Agreement include a 0.5% commitment fee based on unutilized amounts, letter of credit fees and agency fees. The
Credit Agreement also includes covenants that, among other things, limit or restrict us and our subsidiaries� abilities to dispose of assets, incur
additional indebtedness, incur guarantee obligations, prepay other indebtedness, including the senior notes, pay dividends, create liens, make
equity or debt investments, make acquisitions, modify the terms of the indenture, engage in mergers, make capital expenditures and engage in
certain transactions with affiliates. In addition, the senior secured credit facilities are subject to a senior secured leverage ratio test, provided
there are revolving loans outstanding. There were no revolving loans outstanding at December 31, 2009 or 2008. We were in compliance with
the covenants in the credit facility at December 31, 2009.

Senior Notes

As part of the merger transactions, we issued $450.0 million of 8  3/4 % senior notes and $150.0 million of floating rate senior notes both of
which are due May 1, 2014. In addition, we issued $425.0 million of 10% senior subordinated notes due May 1, 2015. The floating rate notes
were non-callable for two years, after which they became callable at a premium declining ratably to par at the end of year four. Interest on the
floating rate notes is payable quarterly in arrears and commenced on August 1, 2007. The fixed rate notes are non-callable for three years, after
which they are callable at a premium declining ratably to par at the end of year six. Interest on both the fixed rate notes and the senior
subordinated notes is payable semi-annually in arrears, and commenced on November 1, 2007.

In connection with our initial public offering, we conducted a cash tender offer for certain of the notes described above. The tender offer was
oversubscribed and as such, in accordance with the identified priority levels, only a portion of the 10% senior subordinated notes were accepted
for prepayment. In January 2010, we prepaid approximately $225.6 million principal amount of the 10% senior subordinated notes with
proceeds received from the initial public offering and the underwriters option to purchase additional shares. This amount was included in
�Current maturities of long-term debt� on the consolidated balance sheet at December 31, 2009. We expect to incur a loss on the extinguishment of
the notes of approximately $25.1 million in the first quarter of 2010.

The notes contain covenants that among other things, limit the issuance of additional indebtedness, the incurrence of liens, the repurchase of
stock, making certain investments, the payment of dividends or other distributions, distributions from certain subsidiaries, the sale of assets and
subsidiary stock, transactions with affiliates and consolidations, mergers and transfers of assets. All of these limitations and prohibitions,
however, are subject to a number of important qualifications set forth in the indentures.
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Canadian Line of Credit

On August 31, 2009, we entered into a Second Amendment to the line of credit available to ADESA Canada. Pursuant to the Second
Amendment, the line of credit was reduced from C$8 million to C$4 million. In addition, the line of credit bears interest at a rate equal to the
prime rate plus 175 basis points. There were no borrowings under the Canadian line of credit at December 31, 2009 and there were $4.5 million
in borrowings at December 31, 2008. There were related letters of credit outstanding totaling approximately C$1.8 million and C$2.5 million at
December 31, 2009 and December 31, 2008, which reduce credit available under the Canadian line of credit, but do not affect amounts available
for borrowings under our revolving credit facility. The line of credit is guaranteed by certain ADESA Canada companies and is secured by a first
priority security interest in the obligor�s accounts receivable.

Future Principal Payments

At December 31, 2009 aggregate future principal payments on long-term debt are as follows (in millions):

2010 $ 225.6
2011 �  
2012 �  
2013 1,247.9
2014 600.0
Thereafter 199.4

$ 2,272.9

Note 12 � Financial Instruments

Our derivative activities are initiated within the guidelines of documented corporate risk management policies. We do not enter into any
derivative transactions for speculative or trading purposes.

Interest Rate Risk Management

We are exposed to interest rate risk on our variable rate borrowings. Accordingly, interest rate fluctuations affect the amount of interest expense
we are obligated to pay. The Credit Agreement of KAR Auction Services required that interest on at least 50% of the aggregate principal amount
of the notes and the term loans be fixed by means of interest rate protection for an initial period of not less than 2 years. As such, in July 2007,
we entered into an interest rate swap agreement with a notional amount of $800 million to manage our exposure to interest rate movements on
our variable rate Term Loan B credit facility. The interest rate swap agreement effectively resulted in a fixed LIBOR interest rate of 5.345% on
$800 million of the Term Loan B credit facility and matured on June 30, 2009.

In May 2009, we entered into an interest rate swap agreement with a notional amount of $650 million to manage our exposure to interest rate
movements on our variable rate Term Loan B credit facility. The interest rate swap agreement had an effective date of June 30, 2009, matures on
June 30, 2012 and effectively results in a fixed LIBOR interest rate of 2.19% on $650 million of the Term Loan B credit facility. We are
exposed to credit loss in the event of non-performance by the counterparty; however, non-performance is not anticipated.

In May 2009, we also purchased an interest rate cap for $1.3 million with a notional amount of $250 million to manage our exposure to interest
rate movements on our variable rate Term Loan B credit facility when

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 147



110

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 148



Table of Contents

KAR Auction Services, Inc.

Notes to Consolidated Financial Statements�(Continued)

December 31, 2009, 2008 and 2007

one-month LIBOR exceeds 2.5%. The interest rate cap relates to a portion of the variable rate debt that is not covered by our interest rate swap
agreement. The interest rate cap agreement had an effective date of June 30, 2009 and matures on June 30, 2011. The initial $1.3 million
investment is recorded in �Other assets� on the consolidated balance sheet and is being amortized over the life of the interest rate cap to interest
expense. We are exposed to credit loss in the event of non-performance by the counterparty; however, non-performance is not anticipated.

ASC 815 requires companies to recognize all derivative instruments as either assets or liabilities at fair value in the balance sheet. In accordance
with ASC 815, we have designated our interest rate derivatives as cash flow hedges. The fair values of the interest rate derivatives are estimated
using pricing models widely used in financial markets and represent the estimated amounts we would receive or pay to terminate the agreements
at the reporting date. The following table presents the fair value of our interest rate derivatives included in the consolidated balance sheet for the
periods presented (in millions):

Asset Derivatives Liability Derivatives
December 31, 2009 December 31, 2008 December 31, 2009 December 31, 2008

Derivatives Designated as
Hedging Instruments
Under ASC 815

Balance
Sheet

Location
Fair

Value

Balance
Sheet

Location
Fair

Value

Balance

Sheet
Location

Fair
Value

Balance

Sheet
Location

Fair
Value

$800 million notional interest rate swap Other assets N/A Other assets $ �  Other accrued expenses N/A Other accrued expenses $ 16.3
$650 million notional interest rate swap Other assets $ �  Other assets N/A Other accrued expenses $ 8.7 Other accrued expenses N/A
$250 million notional interest rate cap Other assets $ 0.6 Other assets N/A Other accrued expenses $ �  Other accrued expenses N/A
The earnings impact of the interest rate derivatives designated as cash flow hedges are recorded upon the recognition of the interest related to the
hedged debt. Any ineffectiveness in the hedging relationships is recognized in current earnings. There was no significant ineffectiveness in 2009,
2008 or 2007. Changes in the fair value of the interest rate derivatives designated as cash flow hedges are recorded in �Other comprehensive
income.� Unrealized gains or losses on the interest rate derivatives are included as a component of �Accumulated other comprehensive income.� At
December 31, 2009, there was a net unrealized loss totaling $5.7 million, net of tax benefits of $3.5 million. At December 31, 2008, there was a
net unrealized loss totaling $10.3 million, net of tax benefits of $6.0 million. The following table presents the effect of the interest rate
derivatives on our statement of equity and consolidated statements of income for the periods presented (in millions):

Derivatives in ASC 815

Cash Flow Hedging Relationships

Amount of
Gain / (Loss)
Recognized in

OCI on Derivative
(Effective
Portion)

Location of Gain
/

(Loss)
Reclassified

from
Accumulated

OCI
into Income
(Effective
Portion)

Amount of
Gain /(Loss)

Reclassified from
Accumulated

OCI into Income
(Effective
Portion)

Year Ended
December 31,

Year Ended
December 31,

2009 2008 2009 2008
$800 million notional interest rate swap $ 16.3 $ 1.5 Interest expense $ (16.1) $ (14.8) 
$650 million notional interest rate swap $ (8.7) N/A Interest expense $ (6.4) N/A
$250 million notional interest rate cap $ (0.4) N/A N/A $ �  N/A
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Concentrations of Credit Risk

Financial instruments that potentially subject us to credit risk consist principally of interest-bearing investments, finance receivables, trade
receivables and interest rate swap agreements. We maintain cash and cash equivalents, short-term investments, and certain other financial
instruments with various major financial institutions. We perform periodic evaluations of the relative credit standing of these financial
institutions and companies and limit the amount of credit exposure with any one institution. Cash and cash equivalents include interest-bearing
investments with maturities of three months or less. Due to the nature of our business, substantially all trade and finance receivables are due
from vehicle dealers, salvage buyers, institutional sellers and insurance companies. We have possession of vehicles or vehicle titles
collateralizing a significant portion of the trade and finance receivables. The risk associated with this concentration is limited due to the large
number of accounts and their geographic dispersion. We monitor the creditworthiness of customers to which we grant credit terms in the normal
course of business. In the event of nonperformance by counterparties to financial instruments we are exposed to credit-related losses, but
management believes this credit risk is limited by periodically reviewing the creditworthiness of the counterparties to the transactions.

Financial Instruments

The carrying amounts of trade receivables, finance receivables, other current assets, accounts payable, accrued expenses and borrowings under
our short-term revolving line of credit facilities approximate fair value because of the short-term nature of those instruments.

The fair value of our notes receivable is determined by calculating the present value of expected future cash receipts associated with these
instruments. The discount rate used is equivalent to the current rate offered to us for notes of similar maturities. As of December 31, 2009, the
fair value of our notes receivable approximated the carrying value.

As of December 31, 2009 and 2008, the estimated fair value of our long-term debt amounted to $2,226.0 million and $1,219.4 million,
respectively. The estimates of fair value are based on the market prices for our publicly-traded debt as of December 31, 2009 and 2008. The
estimates presented on long-term financial instruments are not necessarily indicative of the amounts that would be realized in a current market
exchange.

Note 13 � Leasing Agreements

We lease property, computer equipment and software, automobiles, trucks and trailers, pursuant to operating lease agreements with terms
expiring through 2031. Some of the leases contain renewal provisions upon the expiration of the initial lease term, as well as fair market value
purchase provisions. In accordance with ASC 840, Leases, rental expense is being recognized ratably over the lease period, including those
leases containing escalation clauses. The deferred portion of the rent, for the leases containing escalation clauses, is included in �Other liabilities�
on the consolidated balance sheet.

112

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 150



Table of Contents

KAR Auction Services, Inc.

Notes to Consolidated Financial Statements�(Continued)

December 31, 2009, 2008 and 2007

We also lease furniture, fixtures and equipment under capital leases. The economic substance of the leases is that we are financing the purchase
of furniture, fixtures and equipment through leases and, accordingly, they are recorded as assets and liabilities. The capital lease liabilities are
included in �Other accrued expenses� and �Other liabilities� on the consolidated balance sheet. Depreciation expense includes the amortization of
assets held under capital leases. Total future minimum lease payments for non-cancellable operating and capital leases with terms in excess of
one year (excluding renewal periods) as of December 31, 2009 are as follows (in millions):

Operating
Leases

Capital
Leases

2010 $ 72.7 $ 4.3
2011 67.5 3.8
2012 64.0 3.1
2013 60.8 2.0
2014 56.5 0.4
Thereafter 565.5 �  

$ 887.0 $ 13.6

Less: interest portion of capital leases 2.6

Total $ 11.0

Total lease expense for the year ended December 31, 2009, December 31, 2008 and the period April 20, 2007 through December 31, 2007 was
$86.5 million, $73.7 million and $42.3 million.

Sale-Leaseback Transaction

On September 4, 2008, certain subsidiaries of KAR Auction Services, Inc., referred to as the �ADESA Entities�, entered into a transaction with
subsidiaries of First Industrial Realty Trust, Inc. (�First Industrial�) to sell and simultaneously lease back to the ADESA Entities the interest of the
ADESA Entities in the land (and improvements on a portion of the San Diego site) at eight vehicle auction sites. The closing of the
sale-leaseback of seven of the eight locations occurred on September 4, 2008. The initial transaction included four sites in California (Tracy, San
Diego, Mira Loma and Sacramento), and single sites in Houston, Texas, Auburn, Washington and Bradenton, Florida. A separate transaction for
the Fairburn, Georgia location closed on October 3, 2008. The properties continue to house ADESA�s used vehicle auctions.

The aggregate sales price for the ADESA Entities� interest in the subject properties was $81.9 million. We received net cash proceeds of
approximately $73.1 million from the closing of the sale-leaseback of the first seven locations on September 4, 2008. In addition, we received
net cash proceeds of approximately $7.4 million from the closing of the separate transaction in Fairburn, Georgia on October 3, 2008. The
transactions resulted in a net loss of $10.7 million which has been recorded in �Selling, general and administrative� expenses on the consolidated
statement of operations for the year ended December 31, 2008. We utilized 50% of the net proceeds to prepay the term loan in accordance with
the terms of our Credit Agreement.

The initial lease term of each lease is 20 years for each property, together with additional renewal options to extend the term of each lease by up
to an additional 20 years. Additionally, each lease contains a �cross default� provision pursuant to which a default under any other lease in the
portfolio or any of the Guaranties (as defined below) shall be deemed a default under such lease; provided, however, the �cross default� provision
shall remain in effect with respect to each lease only for such time as the lease is a part of the subject portfolio of leases and is held by First
Industrial and its affiliates or a third party and its affiliates.
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We entered into guaranties (the �Guaranties�) to guarantee the obligations of the ADESA Entities with respect to the leases. Under the Guaranties,
we agreed to guarantee the payment of all rent, sums and charges of every type and nature payable by the applicable tenant under its lease, and
the performance of all covenants, terms, conditions, obligations and agreements to be performed by the applicable tenant under its lease.

Note 14 � Income Taxes

The components of our income before income taxes and the provision for income taxes are as follows (in millions):

Year Ended
December 31,

For the Period

April 20 �

December 31,
20072009 2008

Income (loss) before income taxes:
Domestic $ (11.7) $ (274.7) $ (72.4) 
Foreign 46.0 27.1 24.1

Total $ 34.3 $ (247.6) $ (48.3) 

Income tax expense (benefit):
Current:
Federal $ (2.8) $ 7.3 $ 1.6
Foreign 20.0 15.3 8.6
State 2.7 1.6 1.6

Total current provision 19.9 24.2 11.8

Deferred:
Federal (2.2) (46.1) (17.9) 
Foreign (6.3) (5.6) (2.7) 
State (0.3) (3.9) (1.2) 

Total deferred provision (8.8) (55.6) (21.8) 

Income tax expense (benefit) $ 11.1 $ (31.4) $ (10.0) 

The provision for income taxes was different from the U.S. federal statutory rate applied to income before taxes, and is reconciled as follows:

Year Ended
December 31,

For the Period

April 20 �

December 31,
20072009 2008
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Statutory rate 35.0% (35.0)% (35.0)% 
State and local income taxes, net 6.9% (0.3)% 0.8% 
Reserves for tax exposures (13.8)% 0.8% 2.6% 
International operations (5.6)% 0.5% 5.2% 
Stock-based compensation 8.6% (0.8)% 4.2% 
Intangible impairment charge �  22.8% �  
Other, net 1.3% (0.7)% 1.5% 

Effective rate 32.4% (12.7)% (20.7)% 
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During the 2007 period, the effective tax rate was adversely impacted by foreign repatriations and certain stock-based compensation. During the
2008 year, the effective rate was adversely impacted by the non-deductible impairment charge for various intangible assets at AFC as discussed
in Note 9. During the 2009 year, the effective tax rate benefited from lower tax rates in foreign jurisdictions and the release of tax reserves for
uncertain tax positions due to the expiration of certain statute of limitations. The benefit was partially offset by the impact of nondeductible
stock compensation expense.

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amount of assets and liabilities for financial
reporting purposes and the amounts used for income tax purposes. We believe that it is more likely than not that results of future operations will
generate sufficient taxable income to realize the deferred tax assets.

Deferred tax assets (liabilities) are comprised of the following at December 31 (in millions):

2009 2008
Gross deferred tax assets:
Allowances for trade and finance receivables $ 6.9 $ 10.8
Accruals and liabilities 24.1 21.0
Employee benefits and compensation 19.8 13.0
Interest rate swap 3.5 6.0
Net operating loss carryforwards 36.7 52.4
Investment basis difference 4.0 4.3
Other 3.1 1.7

Total deferred tax assets 98.1 109.2

Deferred tax asset valuation allowance (8.7) (10.6) 

Total 89.4 98.6

Gross deferred tax liabilities:
Property and equipment (12.4) (13.9) 
Goodwill and intangible assets (367.2) (376.2) 
Other (0.7) (1.1) 

Total (380.3) (391.2) 

Net deferred tax liabilities $ (290.9) $ (292.6) 

The gross tax benefit from state and federal net operating loss carryforwards expire as follows (in millions):

2010 $ �  
2011 0.6
2012 0.4
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2013 0.3
2014 0.1
2015 to 2028 35.3

$ 36.7

115

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 156



Table of Contents

KAR Auction Services, Inc.

Notes to Consolidated Financial Statements�(Continued)

December 31, 2009, 2008 and 2007

Undistributed earnings of our foreign subsidiaries were approximately $107.6 million, $55.6 million and $32.0 million in 2009, 2008 and 2007.
Because these amounts have been or will be reinvested in properties and working capital, we have not recorded the deferred taxes associated
with these earnings.

We received federal income tax refunds, net of federal income tax payments, of $2.8 million in 2009. We made federal income tax payments, net
of federal income tax refunds, of $3.2 million and ($0.1) million in 2008 and 2007. State and foreign income taxes paid by us, net of refunds,
totaled $21.6 million, $18.2 million and $18.2 million in 2009, 2008 and 2007.

We apply the provisions of ASC 740, Income Taxes. ASC 740 clarifies the accounting and reporting for uncertainty in income taxes recognized
in an enterprise�s financial statements. These provisions prescribe a comprehensive model for the financial statement recognition, measurement,
presentation and disclosure of uncertain tax positions taken or expected to be taken on income tax returns.

A reconciliation of the beginning and ending amount of unrecognized tax benefits is as follows (in millions):

December 31,
2009 2008

Balance at beginning of period $ 31.1 $ 27.0
Increase in tax positions related to acquisitions �  1.9
Increase in prior year tax positions �  5.0
Decrease in prior year tax positions (0.1) (0.4) 
Increase in current year tax positions 0.8 1.6
Settlements (0.6) �  
Lapse in statute of limitations (4.8) (4.0) 

Balance at end of period $ 26.4 $ 31.1

There are no unrecognized tax benefits at the end of 2009 and 2008 that, if recognized, would be recorded as an adjustment to goodwill.

We record interest and penalties associated with the uncertain tax positions within our provision for income taxes on the income statement. We
had reserves totaling $3.4 million, $4.0 million and $3.6 million in 2009, 2008 and 2007 associated with interest and penalties, net of tax.

The provision for income taxes involves management judgment regarding interpretation of relevant facts and laws in the jurisdictions in which
the Company operates. Future changes in applicable laws, projected levels of taxable income and tax planning could change the effective tax
rate and tax balances recorded by us. In addition, U.S. and non-U.S. tax authorities periodically review income tax returns filed by us and can
raise issues regarding our filing positions, timing and amount of income or deductions and the allocation of income among the jurisdictions in
which we operate. A significant period of time may elapse between the filing of an income tax return and the ultimate resolution of an issue
raised by a revenue authority with respect to that return. In the normal course of business we are subject to examination by taxing authorities in
the U.S., Canada, Australia and Mexico. In general, the examination of our material tax returns is completed for the years prior to 2005.

A number of foreign and state examinations are currently ongoing. It is possible that these examinations may be resolved within twelve months.
Due to the potential for resolution of state and foreign examinations, and the expiration of various statutes of limitation, it is reasonably possible
that our gross unrecognized tax benefits balance may decrease within the next twelve months by a range of zero to $8.2 million.
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Note 15 � Comprehensive Income (Loss)

The components of comprehensive income (loss) are as follows (in millions):

Year Ended
December 31,

For the Period
April 20 �

December 31,
20072009 2008

Net income (loss) $ 23.2 $ (216.2) $ (38.3) 
Other comprehensive income (loss), net of tax
Foreign currency translation gain (loss) 36.4 (49.8) 38.2
Unrealized gain (loss) on interest rate derivatives 4.6 1.0 (11.3) 
Unrealized gain (loss) on postretirement benefit obligation (0.1) 0.2 0.2

Comprehensive income (loss) $ 64.1 $ (264.8) $ (11.2) 

The composition of �Accumulated other comprehensive income� at December 31, 2009, net of related tax effects, consisted of the net unrealized
loss on the interest rate derivatives of $5.7 million, a $0.3 million unrealized gain on post-retirement benefit obligation and foreign currency
translation gain of $24.8 million. The composition of �Accumulated other comprehensive loss� at December 31, 2008, net of related tax effects,
consisted of the net unrealized loss on the interest rate derivative of $10.3 million, a $0.4 million unrealized gain on post-retirement benefit
obligation and foreign currency translation loss of $11.6 million.

Note 16 � Fair Value Measurements

We apply ASC 820, Fair Value Measurements and Disclosures, to our financial assets and liabilities. ASC 820 defines fair value as the price
that would be received to sell an asset or paid to transfer a liability in the principal or most advantageous market for the asset or liability in an
orderly transaction between market participants at the measurement date. The standard establishes a fair value hierarchy, which prioritizes the
inputs used in measuring fair value into three broad levels:

� Level 1 � Quoted prices in active markets for identical assets or liabilities.

� Level 2 � Inputs, other than the quoted prices in active markets, that are observable either directly or indirectly. Level 2 inputs include
quoted prices for similar assets or liabilities in active markets; quoted prices in markets that are not active; or other inputs that are
observable or can be derived principally from or corroborated by observable market data for substantially the full term of the assets
or liabilities, such as models or other valuation methodologies.

� Level 3 � Unobservable inputs that are based on our assumptions, are supported by little or no market activity and are significant to
the fair value of the assets or liabilities. Unobservable inputs reflect our own assumptions about the assumptions that market
participants would use in pricing the asset or liability. Level 3 assets and liabilities include instruments for which the determination
of fair value requires significant management judgment or estimation.

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 159



117

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 160



Table of Contents

KAR Auction Services, Inc.

Notes to Consolidated Financial Statements�(Continued)

December 31, 2009, 2008 and 2007

The following tables summarize our financial assets and liabilities measured at fair value on a recurring basis in accordance with ASC 820 (in
millions):

Description
December 31,

2009

Quoted Prices in
Active

Markets
for Identical

Assets
(Level 1)

Significant Other
Observable

Inputs
(Level 2)

Significant
Unobservable

Inputs
(Level 3)

Assets:
Retained interest $ 89.8 $ �  $ �  $ 89.8
Interest rate cap 0.6 �  0.6 �  
Liabilities:
Interest rate swap $ 8.7 $ �  $ 8.7 $ �  

Description
December 31,

2008

Quoted Prices in
Active

Markets
for Identical

Assets
(Level 1)

Significant Other
Observable

Inputs
(Level 2)

Significant
Unobservable

Inputs
(Level 3)

Assets:
Retained interest $ 43.4 $ �  $ �  $ 43.4
Liabilities:
Interest rate swap $ 16.3 $ �  $ 16.3 $ �  
Retained Interest � Representative of the retained interests in finance receivables sold. The fair value of the retained interests is based upon our
estimates of future cash flows, using assumptions that market participants would use to value such investments, including estimates of
anticipated credit losses over the life of the finance receivables sold. The cash flows were discounted using a market discount rate. The recorded
fair value, however, requires significant management judgment or estimation and may not necessarily represent what we would receive in an
actual sale of the receivables.

Interest Rate Swaps � Under the interest rate swap agreements, we pay a fixed LIBOR rate on a notional amount and receive a variable LIBOR
rate which effectively hedges a portion of the Term Loan B credit facility. The fair value of the interest rate swaps is based on quoted market
prices for similar instruments from a commercial bank.

Interest Rate Cap � Under the interest rate cap agreement, we will receive interest on a notional amount when one-month LIBOR exceeds 2.5%.
This agreement effectively hedges a portion of the Term Loan B credit facility. The fair value of the interest rate cap is based on quoted market
prices for similar instruments from a commercial bank.

Note 17 � Segment Information

ASC 280, Segment Reporting, requires reporting of segment information that is consistent with the manner in which the chief operating decision
maker operates and views the Company. We have three reportable business segments: ADESA Auctions, IAAI and AFC. These reportable
segments offer different services and are managed separately based on the fundamental differences in their operations.
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IAAI encompasses all salvage auctions throughout North America (U.S. and Canada). IAAI provides insurance companies and other vehicle
suppliers cost-effective salvage processing solutions, including selling total loss and recovered theft vehicles. As such, IAAI relates to total loss
vehicle remarketing, including auction services, remarketing, or make ready services. All are interrelated, synergistic elements along the total
loss vehicle remarketing chain.

AFC is primarily engaged in the business of providing short-term, inventory-secured financing to independent, used vehicle dealers. AFC also
includes other businesses and ventures that AFC may enter into, focusing on providing independent used vehicle dealer customers with other
related services and products. AFC conducts business primarily at or near wholesale used vehicle auctions in the U.S. and Canada.

The holding company is maintained separately from the three reportable segments and includes expenses associated with the corporate office,
such as salaries, benefits, and travel costs for the corporate management team, certain human resources, information technology and accounting
costs, and incremental insurance, treasury, legal and risk management costs. Holding company interest includes the interest incurred on the
corporate debt structure. Other than some information technology costs, costs incurred at the holding company are not allocated to the three
business segments.

Financial information regarding our reportable segments is set forth below for the year ended December 31, 2009 (in millions):

ADESA
Auctions IAAI AFC

Holding
Company Consolidated

Operating revenues $ 1,088.5 $ 553.1 $ 88.0 $ �  $ 1,729.6

Operating expenses
Cost of services (exclusive of depreciation and amortization) 615.4 352.1 29.8 �  997.3
Selling, general and administrative 207.1 65.5 11.6 80.4 364.6
Depreciation and amortization 88.4 58.3 24.7 1.0 172.4

Total operating expenses 910.9 475.9 66.1 81.4 1,534.3

Operating profit (loss) 177.6 77.2 21.9 (81.4) 195.3

Interest expense 0.7 1.4 �  170.5 172.6
Other (income) expense, net (2.4) (2.4) 1.2 (8.0) (11.6) 
Intercompany expense (income) 28.9 36.2 (6.8) (58.3) �  

Income (loss) before income taxes 150.4 42.0 27.5 (185.6) 34.3

Income taxes 56.0 16.2 8.4 (69.5) 11.1

Net income (loss) $ 94.4 $ 25.8 $ 19.1 $ (116.1) $ 23.2

Assets $ 1,989.6 $ 1,170.7 $ 654.1 $ 436.9 $ 4,251.3

Capital expenditures $ 43.4 $ 20.6 $ 1.6 $ �  $ 65.6
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Financial information regarding our reportable segments is set forth below for the year ended December 31, 2008 (in millions):

ADESA
Auctions IAAI AFC

Holding
Company Consolidated

Operating revenues $ 1,123.4 $ 550.3 $ 97.7 $ �  $ 1,771.4

Operating expenses
Cost of services (exclusive of depreciation and amortization) 654.9 362.9 35.2 �  1,053.0
Selling, general and administrative 244.2 70.1 14.6 54.8 383.7
Depreciation and amortization 93.2 61.6 25.3 2.7 182.8
Goodwill and other intangibles impairment �  �  164.4 �  164.4

Total operating expenses 992.3 494.6 239.5 57.5 1,783.9

Operating profit (loss) 131.1 55.7 (141.8) (57.5) (12.5) 

Interest expense 1.3 0.3 �  213.6 215.2
Other (income) expense, net (0.8) 1.5 �  19.2 19.9
Intercompany expense (income) 44.4 38.4 (0.7) (82.1) �  

Income (loss) before income taxes 86.2 15.5 (141.1) (208.2) (247.6) 

Income taxes 33.7 6.3 10.2 (81.6) (31.4) 

Net income (loss) $ 52.5 $ 9.2 $ (151.3) $ (126.6) $ (216.2) 

Assets $ 2,205.0 $ 1,155.5 $ 672.5 $ 124.6 $ 4,157.6

Capital expenditures $ 98.1 $ 30.6 $ 0.9 $ �  $ 129.6
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Financial information regarding our reportable segments is set forth below for the period April 20, 2007 through December 31, 2007 (in
millions):

ADESA
Auctions IAAI AFC

Holding
Company Consolidated

Operating revenues $ 677.7 $ 330.1 $ 95.0 $ �  $ 1,102.8

Operating expenses
Cost of services (exclusive of depreciation and amortization) 386.1 219.0 22.3 �  627.4
Selling, general and administrative 142.8 44.9 10.7 44.0 242.4
Depreciation and amortization 64.6 40.0 17.8 4.2 126.6

Total operating expenses 593.5 303.9 50.8 48.2 996.4

Operating profit (loss) 84.2 26.2 44.2 (48.2) 106.4

Interest expense (income) 1.4 (0.2) �  161.1 162.3
Other (income) expense, net (4.4) (0.4) �  (2.8) (7.6) 
Intercompany expense (income) 20.2 22.2 1.1 (43.5) �  

Income (loss) before income taxes 67.0 4.6 43.1 (163.0) (48.3) 

Income taxes 30.0 2.4 17.2 (59.6) (10.0) 

Net income (loss) $ 37.0 $ 2.2 $ 25.9 $ (103.4) $ (38.3) 

Assets $ 2,182.8 $ 1,119.4 $ 960.3 $ 268.3 $ 4,530.8

Capital expenditures $ 33.4 $ 28.6 $ 0.7 $ �  $ 62.7

Geographic Information

Most of our operations outside the U.S. are in Canada. Information regarding the geographic areas of our operations is set forth below (in
millions):

Year Ended
December 31,

For the Period

April 20 �

December 31,
20072009 2008

Operating revenues
U.S. $ 1,443.6 $ 1,468.5 $ 898.9
Foreign 286.0 302.9 203.9
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$ 1,729.6 $ 1,771.4 $ 1,102.8

December 31,
2009 2008

Long-lived assets
U.S. $ 2,874.6 $ 3,157.8
Foreign 434.8 247.1

$ 3,309.4 $ 3,404.9

No single customer accounted for more than ten percent of our total revenues.
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Note 18 � Employee Benefit Plans

401(k) Plan

We maintain a defined contribution 401(k) plan that covers substantially all U.S. employees. Participants are generally allowed to make
non-forfeitable contributions up to the annual IRS limits. Throughout 2007, ADESA matched 100 percent of the amounts contributed by each
individual participant up to 3 percent of the participant�s compensation and 50 percent of the amounts contributed between 3 percent and 5
percent of the participant�s compensation. Throughout 2007, IAAI matched 100 percent of the amounts contributed by each individual participant
up to 4 percent of the participant�s compensation. We adopted the IAAI matching policy on January 1, 2008. Participants are 100 percent vested
in the Company�s contributions. For the years ended December 31, 2009 and 2008 and the period April 20, 2007 through December 31, 2007, we
contributed $6.6 million, $6.9 million and $4.0 million. Effective January 1, 2010, the matching policy was amended, and as a result the
Company will match 50 percent of participant contributions up to 4%.

Postretirement Benefits

IAAI assumed the obligation for certain health care and death benefits for the retired employees of Underwriters Salvage Company (�USC�) in
connection with the acquisition of the capital stock of USC in 1994.

KAR Auction Services, Inc. applies the applicable provisions of ASC 715, Compensation-Retirement Benefits. The guidance requires employers
to recognize the over funded or under funded status of a defined benefit postretirement plan as an asset or liability in its statement of financial
position and to recognize changes in that funded status in the year in which the changes occur through comprehensive income. ASC 715 also
requires an employer to measure the funded status of a plan as of the date of its year-end statement of financial position, with limited exceptions.

The net liability recognized in the balance sheet at December 31, 2009 and 2008 was $0.5 million. The amounts recognized as a charge against
accumulated other comprehensive income in 2009 and 2008 were $0.5 million and $0.6 million, respectively.

Effective January 20, 1994, the date of the USC acquisition, IAAI discontinued future participation for active employees. The contribution for
2010 is not expected to exceed $0.1 million.

Note 19 � Related Party Transactions

Financial Advisory Agreements

The Equity Sponsors own the controlling interest in KAR LLC. Under the terms of the financial advisory agreements between the Equity
Sponsors and KAR Auction Services, upon completion of the merger and contribution, we (1) paid the Equity Sponsors a total fee of $34.7
million and (2) commenced paying an annual financial advisory fee of $3.5 million, payable quarterly in advance to the Equity Sponsors (with
the first such fee, prorated for the remainder of the then current quarter, paid at the closing of the merger), for services to be provided by each of
the Equity Sponsors to us. In addition, we pay the Equity Sponsors travel expenses related to KAR Auction Services, pursuant to the terms
contained in the financial advisory agreements. In connection with our initial public offering, we entered into a termination letter agreement with
each of our Equity Sponsors (or their affiliates) pursuant to which the parties agreed to terminate the ongoing financial advisory fees described
above. Pursuant to the terms of each such termination agreement, we paid the Equity Sponsors (or their affiliates) an aggregate fee of $10.5
million at the consummation of the initial public offering in December 2009. We paid the Equity Sponsors approximately $14.2 million, $3.7
million and $2.5 million related to the financial advisory fee (prorated for 2007) and travel expenses for the years ended December 31, 2009 and
2008 and the period April 20, 2007 through December 31, 2007.
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Additionally, the financial advisory agreements provide that KAR Auction Services indemnify the Equity Sponsors and their respective officers,
directors, partners, employees, agents and control persons (as such term is used in the Securities Act and the rules and regulations thereunder)
against any and all claims, losses and expenses as incurred arising in connection with the merger and the transactions contemplated by the
merger agreement (including the financing of the merger).

Stock Dividend

On June 14, 2007 the Board of Directors of KAR Auction Services, Inc. approved a stock split in the form of a stock dividend pursuant to which
0.00303915 shares of common stock were issued with respect to each share of common stock issued and outstanding on that date.

Towing and Transportation Services

In the ordinary course of business, we have received towing, transportation and recovery services from companies which are controlled by our
chairman. Amounts paid to these companies were approximately $1.6 million, $1.6 million and $0.7 million for the years ended December 31,
2009 and 2008 and the period April 20, 2007 through December 31, 2007. The transportation services were provided at terms consistent with
those of other providers of similar services.

Note 20 � Commitments and Contingencies

We are involved in litigation and disputes arising in the ordinary course of business, such as actions related to injuries; property damage;
handling, storage or disposal of vehicles; environmental laws and regulations; and other litigation incidental to the business such as employment
matters and dealer disputes. Management considers the likelihood of loss or the incurrence of a liability, as well as the ability to reasonably
estimate the amount of loss, in determining loss contingencies. We accrue an estimated loss contingency when it is probable that a liability has
been incurred and the amount of loss (or range of possible losses) can be reasonably estimated. Management regularly evaluates current
information available to determine whether accrual amounts should be adjusted. Accruals for contingencies including litigation and
environmental matters are included in �Other accrued expenses� at undiscounted amounts and exclude claims for recoveries from insurance or
other third parties. These accruals are adjusted periodically as assessment and remediation efforts progress, or as additional technical or legal
information become available. If the amount of an actual loss is greater than the amount accrued, this could have an adverse impact on our
operating results in that period. Legal fees are expensed as incurred.

We have accrued, as appropriate, for environmental remediation costs anticipated to be incurred at certain of our auction facilities. Liabilities for
environmental matters included in �Other accrued expenses� were $1.1 million and $0.9 million at December 31, 2009 and 2008. No amounts
have been accrued as receivables for potential reimbursement or recoveries to offset this liability.

We store a significant number of vehicles owned by various customers that are consigned to us to be auctioned. We are contingently liable for
each consigned vehicle until the eventual sale or other disposition, subject to certain natural disaster exceptions. Individual stop loss and
aggregate insurance coverage is maintained on the consigned vehicles. These consigned vehicles are not included in the consolidated balance
sheets.

In the normal course of business, we also enter into various other guarantees and indemnities in our relationships with suppliers, service
providers, customers and others. These guarantees and indemnifications do not materially impact our financial condition or results of operations,
but indemnifications associated with our actions generally have no dollar limitations and currently cannot be quantified.
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As noted above, we are involved in litigation and disputes arising in the ordinary course of business, such as actions related to injuries; property
damage; handling, storage or disposal of vehicles; environmental laws and regulations; and other litigation incidental to the business such as
employment matters and dealer disputes. Such litigation is generally not, in the opinion of management, likely to have a material adverse effect
on our financial condition, results of operations or cash flows. Legal and regulatory proceedings which could be material are discussed below.

IAAI�Lower Duwamish Waterway

On March 25, 2008, the United States Environmental Protection Agency, or EPA, issued a General Notice of Potential Liability pursuant to
Section 107(a), and a Request for Information pursuant to Section 104(e) of the Comprehensive Environmental Response, Compensation, and
Liability Act, or �CERCLA� to IAAI for a Superfund site known as the Lower Duwamish Waterway Superfund Site in Seattle, Washington, or
�LDW.� At this time, the EPA has not demanded that IAAI pay any funds or take any action apart from responding to the Section 104(e)
Information Request. The EPA has advised IAAI that, to date, it has sent out approximately 60 general notice letters to other parties, and has
sent Section 104(e) Requests to more than 250 other parties. A remedial investigation has been conducted for this site by some of the potentially
responsible parties, who have also commenced a feasibility study pursuant to CERCLA. IAAI is aware that certain authorities plan to bring
Natural Resource Damage claims against potentially responsible parties. In addition, the Washington State Department of Ecology is working
with the EPA in relation to LDW, primarily to investigate and address sources of potential contamination contributing to LDW. IAAI and the
owner and predecessor at their Tukwila location, which is adjacent to the LDW, are currently in discussion with the Department of Ecology
concerning possible source control obligations, including an investigation of the water and soils entering the stormwater system, an analysis of
the source of any contamination identified within the system and possible repairs and upgrades to the stormwater capture and filtration system.

Note 21 � Quarterly Financial Data (Unaudited)

Information for any one quarterly period is not necessarily indicative of the results that may be expected for the year.

2009 Quarter Ended March 31 June 30
Sept.

30 Dec. 31
Operating revenues $ 442.5 $ 439.1 $ 430.1 $ 417.9

Operating expenses
Cost of services (exclusive of depreciation and amortization) 268.9 246.6 239.6 242.2
Selling, general, and administrative expenses 85.8 87.1 101.4 90.3
Depreciation and amortization 46.0 42.3 41.6 42.5

Total operating expenses 400.7 376.0 382.6 375.0

Operating profit (loss) 41.8 63.1 47.5 42.9

Interest expense 46.6 46.9 39.3 39.8
Other (income) expense, net 1.7 (6.2) (4.8) (2.3) 

Income (loss) before income taxes (6.5) 22.4 13.0 5.4
Income taxes (3.0) 9.6 4.4 0.1

Net income (loss) $ (3.5) $ 12.8 $ 8.6 $ 5.3
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2008 Quarter Ended March 31 June 30 Sept. 30 Dec. 31
Operating revenues $ 462.1 $ 468.5 $ 444.6 $ 396.2

Operating expenses
Cost of services (exclusive of depreciation and amortization) 265.6 265.9 261.4 260.1
Selling, general, and administrative expenses 95.9 96.6 92.7 98.5
Depreciation and amortization 47.3 45.0 45.0 45.5
Goodwill and other intangibles impairment �  �  164.4 �  

Total operating expenses 408.8 407.5 563.5 404.1

Operating profit (loss) 53.3 61.0 (118.9) (7.9) 

Interest expense 57.6 51.8 52.1 53.7
Other (income) expense, net 2.6 (1.8) 4.1 15.0

Income (loss) before income taxes (6.9) 11.0 (175.1) (76.6) 
Income taxes (3.7) 4.8 (5.2) (27.3) 

Net income (loss) $ (3.2) $ 6.2 $ (169.9) $ (49.3) 

Basic and diluted earnings (loss) per share of common stock $ (0.03) $ 0.06 $ (1.59) $ (0.46) 

Note 22 � Supplemental Guarantor Information

Our obligations related to our term loan, revolver, 10% senior subordinated notes, 8 3/4% senior notes and floating rate senior notes are
guaranteed on a full, unconditional, joint and several basis by certain direct and indirect present and future domestic subsidiaries (the �Guarantor
Subsidiaries�). AFC Funding Corporation and all of our foreign subsidiaries are not guarantors (the �Non-Guarantor Subsidiaries�). The following
financial information sets forth, on a condensed consolidating basis, the balance sheets for the years ended December 31, 2009 and 2008, and the
statements of operations and statements of cash flows for the years ended December 31, 2009, 2008 and 2007 for KAR Auction Services, the
Guarantor Subsidiaries, the Non-Guarantor Subsidiaries and the eliminations to arrive at KAR Auction Services on a consolidated basis.

The condensed consolidating financial statements are provided as an alternative to filing separate financial statements of the Guarantor
Subsidiaries. The condensed consolidating financial statements should be read in conjunction with our consolidated financial statements and
notes thereto.
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Condensed Consolidating Statement of Operations

For the Year Ended December 31, 2009

(In millions)

Parent
Guarantor

Subsidiaries
Non-Guarantor

Subsidiaries

Eliminations
and

Adjustments Total
Operating revenues $ �  $ 1,378.7 $ 350.9 $ �  $ 1,729.6

Operating expenses
Cost of services (exclusive of depreciation and
amortization) �  848.1 149.2 �  997.3
Selling, general and administrative 26.5 292.3 45.8 �  364.6
Depreciation and amortization �  149.9 22.5 �  172.4

Total operating expenses 26.5 1,290.3 217.5 �  1,534.3

Operating profit (loss) (26.5) 88.4 133.4 �  195.3

Interest expense 113.1 55.0 4.5 �  172.6
Other (income) expense, net �  (10.5) (1.1) �  (11.6) 
Intercompany expense (income) �  (16.0) 16.0 �  �  

Income (loss) before income taxes (139.6) 59.9 114.0 �  34.3

Income taxes (49.6) 22.3 38.4 �  11.1

Net income (loss) $ (90.0) $ 37.6 $ 75.6 $ �  $ 23.2
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Condensed Consolidating Statement of Operations

For the Year Ended December 31, 2008

(In millions)

Parent
Guarantor

Subsidiaries
Non-Guarantor

Subsidiaries

Eliminations
and

Adjustments Total
Operating revenues $ �  $ 1,391.9 $ 379.5 $ �  $ 1,771.4

Operating expenses
Cost of services (exclusive of depreciation and
amortization) �  889.9 163.1 �  1,053.0
Selling, general and administrative (0.4) 336.1 48.0 �  383.7
Depreciation and amortization �  159.1 23.7 �  182.8
Goodwill and other intangibles impairment �  164.4 �  �  164.4

Total operating expenses (0.4) 1,549.5 234.8 �  1,783.9

Operating profit (loss) 0.4 (157.6) 144.7 �  (12.5) 

Interest expense 144.9 56.6 13.7 �  215.2
Other (income) expense, net �  20.7 (0.8) �  19.9
Intercompany expense (income) �  (30.4) 30.4 �  �  

Income (loss) before income taxes (144.5) (204.5) 101.4 �  (247.6) 

Income taxes (56.6) (11.8) 37.0 �  (31.4) 

Net income (loss) $ (87.9) $ (192.7) $ 64.4 $ �  $ (216.2) 
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Condensed Consolidating Statement of Operations

For the Year ended December 31, 2007

(Operations Commenced April 20, 2007)

(In millions)

Parent
Guarantor

Subsidiaries
Non-Guarantor

Subsidiaries

Eliminations
and

Adjustments Total
Operating revenues $ �  $ 814.8 $ 288.0 $ �  $ 1,102.8

Operating expenses
Cost of services (exclusive of depreciation and
amortization) �  516.6 110.8 �  627.4
Selling, general and administrative 9.2 202.6 30.6 �  242.4
Depreciation and amortization �  110.2 16.4 �  126.6

Total operating expenses 9.2 829.4 157.8 �  996.4

Operating profit (loss) (9.2) (14.6) 130.2 �  106.4

Interest expense 117.5 33.6 11.2 �  162.3
Other (income) expense, net �  (6.4) (1.2) �  (7.6) 
Intercompany expense (income) �  (15.8) 15.8 �  �  

Income (loss) before income taxes (126.7) (26.0) 104.4 �  (48.3) 

Income taxes (benefit) (44.8) 3.1 31.7 �  (10.0) 

Net income (loss) $ (81.9) $ (29.1) $ 72.7 $ �  $ (38.3) 

128

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 176



Table of Contents

KAR Auction Services, Inc.

Notes to Consolidated Financial Statements�(Continued)

December 31, 2009, 2008 and 2007

Condensed Consolidating Balance Sheet

As of December 31, 2009

(In millions)

Parent
Guarantor

Subsidiaries
Non-Guarantor

Subsidiaries

Eliminations
and

Adjustments Total
Assets
Current assets
Cash and cash equivalents $ �  $ 339.8 $ 24.1 $ �  $ 363.9
Restricted cash �  3.7 5.6 �  9.3
Trade receivables, net of allowances 0.2 215.3 42.5 (7.6) 250.4
Finance receivables, net of allowances �  2.9 147.4 �  150.3
Retained interests in finance receivables sold �  �  89.8 �  89.8
Deferred income tax assets 1.4 35.9 �  �  37.3
Other current assets 0.2 37.4 3.3 �  40.9

Total current assets 1.8 635.0 312.7 (7.6) 941.9

Other assets
Investments in and advances to affiliates, net 2,895.1 �  74.1 (2,969.2) �  
Goodwill �  1,524.3 3.8 �  1,528.1
Customer relationships, net of accumulated amortization �  642.1 111.2 �  753.3
Other intangible assets, net of accumulated amortization �  255.8 11.0 �  266.8
Unamortized debt issuance costs 61.6 �  �  �  61.6
Other assets 0.6 15.1 0.7 �  16.4

Total other assets 2,957.3 2,437.3 200.8 (2,969.2) 2,626.2

Property and equipment, net of accumulated depreciation �  541.8 141.4 �  683.2

Total assets $ 2,959.1 $ 3,614.1 $ 654.9 $ (2,976.8) $ 4,251.3
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Condensed Consolidating Balance Sheet

As of December 31, 2009

(In millions)

Parent
Guarantor

Subsidiaries
Non-Guarantor

Subsidiaries

Eliminations
and

Adjustments Total
Liabilities and Stockholders� Equity
Current liabilities
Accounts payable $ �  $ 247.2 $ 23.1 $ (7.6) $ 262.7
Accrued employee benefits and compensation expenses �  49.8 6.6 �  56.4
Accrued interest 14.8 �  �  �  14.8
Other accrued expenses 6.2 67.4 6.6 �  80.2
Income taxes payable �  1.3 1.4 �  2.7
Current maturities of long-term debt 225.6 �  �  �  225.6

Total current liabilities 246.6 365.7 37.7 (7.6) 642.4

Non-current liabilities
Investments by and advances from affiliates, net 72.6 124.7 �  (197.3) �  
Long-term debt 1,225.8 716.0 105.5 �  2,047.3
Deferred income tax liabilities (2.1) 300.3 30.0 �  328.2
Other liabilities 8.7 77.4 5.8 �  91.9

Total non-current liabilities 1,305.0 1,218.4 141.3 (197.3) 2,467.4

Commitments and contingencies �  �  �  �  �  

Stockholders� equity
Total stockholders� equity 1,407.5 2,030.0 475.9 (2,771.9) 1,141.5

Total liabilities and stockholders� equity $ 2,959.1 $ 3,614.1 $ 654.9 $ (2,976.8) $ 4,251.3

130

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 178



Table of Contents

KAR Auction Services, Inc.

Notes to Consolidated Financial Statements�(Continued)

December 31, 2009, 2008 and 2007

Condensed Consolidating Balance Sheet

As of December 31, 2008

(In millions)

Parent
Guarantor

Subsidiaries
Non-Guarantor

Subsidiaries

Eliminations
and

Adjustments Total
Assets
Current assets
Cash and cash equivalents $ �  $ 129.5 $ 28.9 $ �  $ 158.4
Restricted cash �  3.6 12.3 �  15.9
Trade receivables, net of allowances �  260.8 31.1 (6.2) 285.7
Finance receivables, net of allowances �  3.8 155.1 �  158.9
Retained interests in finance receivables sold �  �  43.4 �  43.4
Deferred income tax assets 6.0 37.2 �  �  43.2
Other current assets 0.4 43.7 3.1 �  47.2

Total current assets 6.4 478.6 273.9 (6.2) 752.7

Other assets
Investments in and advances to affiliates, net 2,858.8 �  76.1 (2,934.9) �  
Goodwill �  1,521.4 3.3 �  1,524.7
Customer relationships, net of accumulated amortization �  700.9 104.9 �  805.8
Other intangible assets, net of accumulated amortization �  253.0 11.7 �  264.7
Unamortized debt issuance costs 69.4 �  �  �  69.4
Other assets �  15.9 2.7 �  18.6

Total other assets 2,928.2 2,491.2 198.7 (2,934.9) 2,683.2

Property and equipment, net of accumulated depreciation �  595.2 126.5 �  721.7

Total assets $ 2,934.6 $ 3,565.0 $ 599.1 $ (2,941.1) $ 4,157.6
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Condensed Consolidating Balance Sheet

As of December 31, 2008

(In millions)

Parent
Guarantor

Subsidiaries
Non-Guarantor

Subsidiaries

Eliminations
and

Adjustments Total
Liabilities and Stockholders� Equity
Current liabilities
Accounts payable $ �  $ 273.9 $ 15.7 $ (6.2) $ 283.4
Accrued employee benefits and compensation expenses �  38.0 4.4 �  42.4
Accrued interest 15.4 �  �  �  15.4
Other accrued expenses 18.7 78.1 5.9 �  102.7
Current maturities of long-term debt �  �  4.5 �  4.5

Total current liabilities 34.1 390.0 30.5 (6.2) 448.4

Non-current liabilities
Investments by and advances from affiliates, net 56.6 109.2 �  (165.8) �  
Long-term debt 1,701.4 705.0 116.5 �  2,522.9
Deferred income tax liabilities �  304.1 31.7 �  335.8
Other liabilities �  96.2 3.6 �  99.8

Total non-current liabilities 1,758.0 1,214.5 151.8 (165.8) 2,958.5

Commitments and contingencies �  �  �  �  �  

Stockholders� equity
Total stockholders� equity 1,142.5 1,960.5 416.8 (2,769.1) 750.7

Total liabilities and stockholders� equity $ 2,934.6 $ 3,565.0 $ 599.1 $ (2,941.1) $ 4,157.6
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Condensed Consolidating Statement of Cash Flows

For the Year Ended December 31, 2009

(In millions)

Parent
Guarantor

Subsidiaries
Non-Guarantor

Subsidiaries

Eliminations
and

Adjustments Total
Net cash (used by) provided by operating activities $ (53.3) $ 286.4 $ 17.7 $ �  $ 250.8

Investing activities
Net decrease (increase) in finance receivables held for
investment �  8.0 (18.6) �  (10.6) 
Acquisition of businesses, net of cash acquired �  (7.1) �  �  (7.1) 
Purchases of property, equipment and computer
software �  (62.6) (3.0) �  (65.6) 
Proceeds from the sale of property and equipment �  7.9 �  �  7.9
(Increase) decrease in restricted cash �  (0.1) 6.7 �  6.6

Net cash (used by) provided by investing activities �  (53.9) (14.9) �  (68.8) 
Financing activities
Net increase (decrease) in book overdrafts �  (19.7) (3.3) �  (23.0) 
Net increase (decrease) in borrowings from lines of
credit �  �  (4.5) �  (4.5) 
Payments for debt issuance costs (5.7) �  �  �  (5.7) 
Payments on long-term debt (250.0) �  �  �  (250.0) 
Payments on capital leases �  (2.5) (0.5) �  (3.0) 
Initial net investment for interest rate cap (1.3) �  �  �  (1.3) 
Net proceeds from issuance of common stock 310.3 �  �  �  310.3

Net cash provided by (used by) financing activities 53.3 (22.2) (8.3) �  22.8
Effect of exchange rate changes on cash �  �  0.7 �  0.7

Net increase (decrease) in cash and cash equivalents �  210.3 (4.8) �  205.5
Cash and cash equivalents at beginning of period �  129.5 28.9 �  158.4

Cash and cash equivalents at end of period $ �  $ 339.8 $ 24.1 $ �  $ 363.9
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December 31, 2009, 2008 and 2007

Condensed Consolidating Statement of Cash Flows

For the Year Ended December 31, 2008

(In millions)

Parent
Guarantor

Subsidiaries
Non-Guarantor

Subsidiaries

Eliminations
and

Adjustments Total
Net cash (used by) provided by operating activities $ 60.8 $ 165.0 $ (0.9) $ �  $ 224.9

Investing activities
Net decrease (increase) in finance receivables held for
investment �  1.9 29.0 �  30.9
Acquisition of businesses, net of cash acquired �  (149.0) (6.3) �  (155.3) 
Purchases of property, equipment and computer software �  (121.5) (8.1) �  (129.6) 
Proceeds from the sale of property and equipment �  80.9 �  �  80.9
(Increase) decrease in restricted cash �  4.3 (3.3) �  1.0

Net cash (used by) provided by investing activities �  (183.4) 11.3 �  (172.1) 
Financing activities
Net increase (decrease) in book overdrafts �  (23.5) (14.0) �  (37.5) 
Net increase (decrease) in borrowings from lines of
credit �  �  4.5 �  4.5
Payments for debt issuance costs (1.4) �  �  �  (1.4) 
Payments on long-term debt (59.3) �  �  �  (59.3) 
Payments on capital leases �  (0.9) �  �  (0.9) 
Repurchase of common stock (0.1) �  �  �  (0.1) 

Net cash provided by (used by) financing activities (60.8) (24.4) (9.5) �  (94.7) 
Effect of exchange rate changes on cash �  �  (3.8) �  (3.8) 

Net increase (decrease) in cash and cash equivalents �  (42.8) (2.9) �  (45.7) 
Cash and cash equivalents at beginning of period �  172.3 31.8 �  204.1

Cash and cash equivalents at end of period $ �  $ 129.5 $ 28.9 $ �  $ 158.4
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December 31, 2009, 2008 and 2007

Condensed Consolidating Statement of Cash Flows

For the Year ended December 31, 2007

(Operations Commenced April 20, 2007)

(In millions)

Parent
Guarantor

Subsidiaries
Non-Guarantor

Subsidiaries

Eliminations
and

Adjustments Total
Net cash (used by) provided by operating
activities $ (243.6) $ 288.1 $ 52.3 $ �  $ 96.8

Investing activities
Net decrease (increase) in finance receivables
held for investment �  3.4 0.4 �  3.8
Acquisition of ADESA, net of cash acquired (2,272.6) �  �  �  (2,272.6) 
Acquisition of businesses, net of cash acquired �  (31.7) (4.9) �  (36.6) 
Purchases of property, equipment and computer
software �  (55.1) (7.6) �  (62.7) 
Purchase of other intangibles �  (0.1) �  �  (0.1) 
Proceeds from the sale of property and
equipment �  0.1 �  �  0.1
(Increase) decrease in restricted cash �  (7.9) (9.0) �  (16.9) 

Net cash used by investing activities (2,272.6) (91.3) (21.1) �  (2,385.0) 
Financing activities
Net increase (decrease) in book overdrafts �  (23.3) 1.3 �  (22.0) 
Repayment of ADESA debt (318.0) �  �  �  (318.0) 
Repayment of IAAI debt (367.7) �  �  �  (367.7) 
Proceeds from long-term debt 2,590.0 �  �  �  2,590.0
Payments for debt issuance costs (90.8) �  �  �  (90.8) 
Payments on long-term debt (7.8) (1.0) (1.0) �  (9.8) 
Payments on capital leases �  (0.2) �  �  (0.2) 
Proceeds from issuance of common stock, net of
costs 710.5 �  �  �  710.5

Net cash provided by (used by) financing
activities 2,516.2 (24.5) 0.3 �  2,492.0
Effect of exchange rate changes on cash �  �  0.3 �  0.3

Net increase in cash and cash equivalents �  172.3 31.8 �  204.1
Cash and cash equivalents at beginning of period �  �  �  �  �  
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockholders

ADESA, Inc.:

We have audited the accompanying consolidated statements of income, stockholders� equity and cash flows of ADESA, Inc. and subsidiaries for
the period ended April 19, 2007. These consolidated financial statements are the responsibility of the Company�s management. Our responsibility
is to express an opinion on these consolidated financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the results of operations and cash
flows of ADESA, Inc. and subsidiaries for the period ended April 19, 2007 in conformity with U.S. generally accepted accounting principles.

As discussed in Note 12 to the Consolidated Financial Statements, effective January 1, 2007, the Company changed its method of accounting for
uncertainty in income taxes as required by FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes, an Interpretation of FASB
Statement No. 109 (included in FASB ASC Topic 740, Income Taxes).

/s/ KPMG LLP

Indianapolis, Indiana

March 26, 2008
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Consolidated Statement of Income

(In millions, except per share data)

January 1 �
April 19,

2007
Operating revenues
Auction services group $ 325.4
Dealer services group 45.9

Total operating revenues 371.3

Operating expenses
Cost of services (exclusive of depreciation and amortization) 187.3
Selling, general and administrative 85.5
Depreciation and amortization 15.9
Transaction expenses 24.8

Total operating expenses 313.5

Operating profit 57.8

Interest expense 7.8
Other income, net (1.9) 

Income from continuing operations before income taxes 51.9

Income taxes 24.9

Income from continuing operations 27.0

Loss from discontinued operations, net of income taxes (0.1) 

Net income $ 26.9

Earnings per share � basic
Income from continuing operations $ 0.30
Loss from discontinued operations, net of income taxes �  

Net income $ 0.30

Earnings per share � diluted
Income from continuing operations $ 0.29
Loss from discontinued operations, net of income taxes �  

Net income $ 0.29

See notes to consolidated financial statements
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ADESA, Inc. (Predecessor)

Consolidated Statement of Stockholders� Equity

(In millions)

Common
Stock
Shares

Common
Stock

Amount

Additional
Paid-In
Capital

Retained
Earnings

Treasury
Stock

Accumulated
Other

Comprehensive
Income
(Loss) Total

Balance at December 31, 2006 94.9 $ 1.0 $ 673.3 $ 580.0 $ (100.4) $ 49.6 $ 1,203.5
FIN 48 adjustment (1.7) (1.7) 
Comprehensive income:
Net income 26.9 26.9
Other comprehensive income, net of tax:
Foreign currency translation 8.4
Unrealized loss on interest rate swap (0.1) 

Other comprehensive income 8.3

Comprehensive income 35.2
Issuance of common stock under stock plans 1.2 14.7 15.9
Stock-based compensation expense 6.4 6.4
Settlement of awards under stock plans (28.4) (28.4) 
Tax benefits from employee stock plans 8.0 8.0
Repurchase of common stock (0.2) (0.2) 

Balance at April 19, 2007 94.9 $ 1.0 $ 660.5 $ 605.2 $ (85.9) $ 57.9 $ 1,238.7

See notes to consolidated financial statements
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ADESA, Inc. (Predecessor)

Consolidated Statement of Cash Flows

(In millions)

January 1 �
April 19,

2007
Operating activities
Net income $ 26.9
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization 15.9
Bad debt expense 0.9
Deferred income taxes 4.3
Stock-based compensation expense 6.4
Other non-cash, net 1.6
Changes in operating assets and liabilities, net of acquisitions:
Finance receivables held for sale (15.1) 
Retained interests in finance receivables sold (2.5) 
Trade receivables and other assets (164.6) 
Accounts payable and accrued expenses 141.1

Net cash provided by operating activities 14.9
Investing activities
Net decrease in finance receivables held for investment (14.8) 
Purchases of property, equipment and computer software (11.3) 
Purchase of other intangibles (0.1) 
Transfer to restricted cash (9.0) 

Net cash used by investing activities (35.2) 
Financing activities
Net increase in book overdrafts 46.2
Payments on long-term debt (7.5) 
Proceeds from issuance of common stock under stock plans 15.0
Excess tax benefits from stock-based compensation 3.0
Repurchase of common stock (0.2) 

Net cash provided by financing activities 56.5
Effect of exchange rate changes on cash (0.1) 

Net increase in cash and cash equivalents 36.1
Cash and cash equivalents at beginning of period 195.7

Cash and cash equivalents at end of period $ 231.8

Cash paid for interest $ 3.3
Cash paid for taxes, net of refunds $ 7.7

See notes to consolidated financial statements
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ADESA, Inc. (Predecessor)

Notes to Consolidated Financial Statements

April 19, 2007

Note 1 � Business, Nature of Operations and Pending Merger

Business and Nature of Operations

ADESA, Inc. (�ADESA� or the �Company�) is a leading, national provider of wholesale vehicle auction and related vehicle redistribution services
for the automotive industry in North America. Redistribution services include a variety of activities designed to transfer used and salvage
vehicles between sellers and buyers throughout the vehicle life cycle. The Company facilitates the exchange of these vehicles through an auction
marketplace, which aligns sellers and buyers. As an agent for customers, ADESA generally does not take title to or ownership of the vehicles
sold at the Company�s auctions. The Company generally earns fees from the seller and buyer on each successful auction transaction in addition to
fees earned for ancillary services.

ADESA is the second largest used vehicle auction network in North America, based upon the number of used vehicles sold through auctions
annually, and also provides services such as inbound and outbound logistics, reconditioning, vehicle inspection and certification, titling,
administrative and salvage recovery services. Through its wholly owned subsidiary Automotive Finance Corporation (�AFC�), the Company also
provides short-term inventory-secured financing, known as floorplan financing, to used vehicle dealers. ADESA is able to serve the diverse and
multi-faceted needs of its customers through the wide range of services offered at its facilities.

The Company operates a network of 54 wholesale used vehicle auctions, 42 salvage auctions and 89 AFC loan production offices. Used vehicle
auctions provide services such as inbound and outbound logistics, reconditioning, vehicle inspection and certification and titling in addition to
auctioning of the consigned vehicles. Salvage auctions facilitate the redistribution of damaged vehicles deemed a total loss for insurance or
business purposes, as well as recovered stolen vehicles for which an insurance settlement with the vehicle owner has already been made. The
Company�s salvage auction business specializes in providing services such as inbound and outbound logistics, inspections, evaluations, titling
and settlement administrative services.

Merger Transaction

On December 22, 2006, the Company entered into a definitive merger agreement to be acquired by a group of private equity funds consisting of
affiliates of Kelso & Company, GS Capital Partners, ValueAct Capital and Parthenon Capital. The merger occurred on April 20, 2007 and as
part of the agreement, Insurance Auto Auctions, Inc., (�IAAI�) a leading provider of automotive salvage auction and claims processing services in
the United States, was contributed to KAR Holdings II, LLC. Both ADESA and IAAI became wholly owned subsidiaries of KAR Auction
Services, Inc. which is owned by KAR Holdings II, LLC, which is owned by affiliates of the equity funds and management of KAR Auction
Services, Inc.

The following transactions occurred in connection with the merger:

� Approximately 90.8 million shares of ADESA�s outstanding common stock converted into the right to receive $27.85 per share in
cash;

� Approximately 3.4 million outstanding options to purchase shares of ADESA�s common stock were cancelled in exchange for
payments in cash of $27.85 per underlying share, less the applicable option exercise price;

� Approximately 0.3 million outstanding restricted stock and restricted stock units of ADESA vested immediately and were paid out in
cash of $27.85 per unit;
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Notes to Consolidated Financial Statements�(Continued)

April 19, 2007

The Company incurred and expensed $24.8 million of costs related to the merger transaction from January 1 through April 19, 2007 and $6.1
million for the year ended December 31, 2006.

Note 2 � Basis of Organization and Presentation

ADESA was a wholly owned subsidiary of ALLETE Automotive Services, Inc. (�ALLETE Auto�), a wholly owned subsidiary of ALLETE, Inc.
(�ALLETE�) until the second quarter of 2004. ADESA was incorporated in the state of Delaware on January 23, 2004. On May 24, 2004, ADESA
Corporation, then a wholly owned subsidiary of ALLETE, was merged into ADESA. The authorized capital stock of the Company consists of
500,000,000 shares of common stock, par value $0.01 per share, and 50,000,000 shares of preferred stock, par value $0.01 per share.

Note 3 � Summary of Significant Accounting Policies

Principles of Consolidation

The consolidated financial statements include the accounts of ADESA and all of its wholly owned subsidiaries. Significant intercompany
transactions and balances have been eliminated.

Use of Estimates

The preparation of the consolidated financial statements in conformity with accounting principles generally accepted in the U.S. requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the period. Actual results could differ
from these estimates.

Business Segments

The Company�s operations are grouped into three operating segments: used vehicle auctions, Impact salvage auctions and AFC. As permitted by
Statement of Financial Accounting Standards (�SFAS�) 131, Disclosures about Segments of an Enterprise and Related Information, the Company
aggregates its three operating segments into two reportable business segments: Auction Services Group and Dealer Services Group. Auction
Services Group includes used vehicle and salvage auctions. Dealer Services Group includes the results of operations of AFC and its related
subsidiaries. Operations are measured through careful budgeting and monitoring of contributions to consolidated income from continuing
operations by each business segment. Discontinued operations include the operating results of the Company�s vehicle importation business which
was discontinued in February of 2003.

Derivative Instruments and Hedging Activity

The Company recognizes all derivative financial instruments in the consolidated financial statements at fair value in accordance with SFAS 133,
Accounting for Derivative Instruments and Hedging Activities. The Company currently uses interest rate swaps that are designated and qualify as
cash flow hedges to manage the variability of cash flows to be paid due to interest rate movements on its variable rate debt. The Company does
not, however, enter into hedging contracts for trading or speculative purposes. The fair value of the interest rate swap agreements is estimated
using pricing models widely used in financial markets and represents the estimated amount the Company would receive or pay to terminate the
agreement at the reporting date. The fair value of the
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April 19, 2007

swap agreements is recorded in �Other assets� or �Other liabilities� on the consolidated balance sheet based on the gain or loss position of the
contracts. Changes in the fair value of the interest rate swap agreements designated as cash flow hedges are recorded as a component of
�Accumulated other comprehensive income�. Gains and losses on interest rate swap agreements are subsequently included in earnings as an
adjustment to interest expense in the same periods in which the related interest payments being hedged are recognized in earnings. The Company
uses the change in variable cash flows method to assess hedge effectiveness in accordance with SFAS 133.

Foreign Currency Translation

Revenues and expenses denominated in foreign currencies are translated into U.S. dollars at average exchange rates in effect during the period.
Assets and liabilities of foreign operations are translated using the exchange rates in effect at the end of the period. Foreign currency transaction
gains and losses are included in the consolidated statements of income within �Other income, net�. Adjustments arising from the translation of net
assets located outside the U.S. (gains and losses) are shown as a component of �Accumulated other comprehensive income�. Accumulated other
comprehensive income was comprised of gains from foreign currency translation totaling $57.9 million at April 19, 2007 and unrealized gains
(losses) on interest rate swaps designated as cash flow hedges totaling $0.0 million at April 19, 2007.

Cash Equivalents

All highly liquid investments with an original maturity of three months or less are considered to be cash equivalents. These investments are
valued at cost, which approximates fair value.

Restricted Cash

AFC Funding Corporation, a wholly owned, bankruptcy remote, consolidated, special purpose subsidiary of AFC, is required to maintain a cash
reserve approximating 1 percent of total sold receivables to the bank conduit facility as security for the receivables sold. AFC also maintains
other cash reserves associated with its banking relationships.

Receivables

Trade receivables include the unremitted purchase price of vehicles purchased by third parties at the auctions, fees to be collected from those
buyers and amounts for services provided by the Company related to certain consigned vehicles in the Company�s possession. These amounts
due with respect to the consigned vehicles are generally deducted from the sales proceeds upon the eventual auction or other disposition of the
related vehicles.

Finance receivables include floorplan receivables created by financing dealer purchases of vehicles in exchange for a security interest in those
vehicles and special purpose loans. Floorplan receivables become due at the earlier of the dealer subsequently selling the vehicle or a
predetermined time period (generally 30 to 60 days). Floorplan receivables include (1) eligible receivables that are not yet sold to the bank
conduit facility (see Note 8), (2) Canadian floorplan receivables, (3) U.S. floorplan receivables not eligible for the bank conduit facility, and
(4) receivables that were sold to the bank conduit facility that come back on the balance sheet of the Company at fair market value if they
become ineligible under the terms of the collateral arrangement with the bank conduit facility. Special purpose loans relate to loans that are
either line of credit loans or working capital loans that can be either secured or unsecured based on the facts and circumstances of the specific
loans.
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April 19, 2007

Due to the nature of the Company�s business, substantially all trade and finance receivables are due from vehicle dealers, salvage buyers,
institutional sellers and insurance companies. The Company has possession of vehicles or vehicle titles collateralizing a significant portion of the
trade and finance receivables.

Trade receivables and finance receivables held for investment are reported net of an allowance for doubtful accounts and credit losses. The
allowances for doubtful accounts and credit losses are based on management�s evaluation of the receivables portfolio under current conditions,
the volume of the portfolio, overall portfolio credit quality, review of specific collection issues and such other factors which in management�s
judgment deserve recognition in estimating losses. Finance receivables held for sale are carried at lower of cost or market. Fair value is based
upon estimates of future cash flows including estimates of anticipated credit losses. Estimated losses for receivables sold by AFC Funding
Corporation to the bank conduit facility with recourse to AFC Funding Corporation (see Note 8) are recorded as an accrued expense.

Classification of finance receivables in the Consolidated Statement of Cash Flows is dependent on the initial balance sheet classification of the
finance receivable. Finance receivables initially classified as held for investment are included as investing activity in the Consolidated Statement
of Cash Flows and finance receivables initially classified as held for sale are included as an operating cash flow.

Retained Interests in Finance Receivables Sold

Retained interests in finance receivables sold are classified as trading securities pursuant to SFAS 115, Accounting for Certain Investments in
Debt and Equity Securities, and carried at estimated fair value with gains and losses recognized in the Consolidated Statements of Income. Fair
value is based upon estimates of future cash flows, using assumptions that market participants would use to value such investments, including
estimates of anticipated credit losses over the life of the finance receivables sold. The cash flows were discounted using a market discount rate.

Other Current Assets

Other current assets consist of inventories, notes receivable and prepaid expenses. The inventories, which consist of vehicles, supplies, and parts
are accounted for on the specific identification method, and are stated at the lower of cost or market.

Notes receivable consist of amounts due from dealers, purchasers of assets sold and work-out loans established with customers unable to meet
the repayment schedule of the finance receivables. The recognition of interest ceases upon the establishment of the work-out loans. Gross notes
receivable balances were $0.4 million at April 19, 2007. The allowance for losses on notes receivable is based on management�s evaluation of the
notes receivable given current conditions, payment history, the credit-worthiness of the borrower and review of specific collection issues and
such other factors which in management�s judgment deserve recognition in estimating losses. The allowance for losses on notes receivable was
approximately $0.2 million at April 19, 2007. Additions to the allowance are charged to bad debt expense. This amount totaled $0 for the period
January 1 � April 19, 2007.

Goodwill

Goodwill represents the excess of cost over fair value of identifiable net assets of businesses acquired. Goodwill is tested for impairment
annually, or more frequently as impairment indicators arise. The goodwill impairment test is a two-step test. Under the first step, the fair value of
the reporting unit is compared with its
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April 19, 2007

carrying value (including goodwill). If the fair value of the reporting unit is less than its carrying value, an indication of goodwill impairment
exists for the reporting unit and the Company must perform step two of the impairment test (measurement). Under step two, an impairment loss
is recognized for any excess of the carrying amount of the reporting unit�s goodwill over the implied fair value of that goodwill. The implied fair
value of goodwill is determined by allocating the fair value of the reporting unit in a manner similar to a purchase price allocation, in accordance
with FASB Statement No. 141, Business Combinations. The residual fair value after this allocation is the implied fair value of the reporting unit
goodwill. Fair value of the reporting unit is determined using a discounted cash flow analysis. If the fair value of the reporting unit exceeds its
carrying value, step two does not need to be performed.

Other Intangible Assets

Other intangible assets generally consist primarily of customer relationships, computer software and non-compete agreements, and are amortized
using the straight-line method over the estimated lives ranging from 1 to 10 years. Customer relationships are amortized over the life (ranging
from 1 to 7 years) determined in the valuation of the particular acquisition. Costs incurred related to software developed or obtained for internal
use are capitalized during the application development stage of software development and amortized over their estimated useful lives ranging
from 3 to 7 years. The non-compete agreements are amortized over the life of the agreements ranging from 1 to 10 years and are written off
upon being fully amortized. The lives of other intangibles assets are re-evaluated periodically when facts and circumstances indicate that revised
estimates of useful lives may be warranted. For the period January 1 through April 19, 2007 amortization expense for other intangibles was $3.9
million. Estimated amortization expense for the next five years is $11.1 million for 2007, $6.3 million for 2008, $4.7 million for 2009, $4.2
million for 2010 and $3.5 million for 2011.

Property and Equipment

Property and equipment are stated at historical cost less accumulated depreciation. Depreciation is computed using the straight-line method at
rates intended to depreciate the costs of assets over their estimated useful lives of 3 to 40 years. Depreciation expense for the period January 1
through April 19, 2007 was $12.0 million. Upon retirement or sale of property and equipment, the cost of the disposed assets and related
accumulated depreciation is removed from the accounts and any resulting gain or loss is credited or charged to selling, general and
administrative expenses. Expenditures for normal repairs and maintenance are charged to expense as incurred. Additions and expenditures for
improving or rebuilding existing assets that extend the useful life are capitalized. Leasehold improvements made either at the inception of the
lease or during the lease term are amortized over the shorter of their economic lives or the lease term including any renewals that are reasonably
assured.

Other Assets

Other assets consist of investments held to maturity, debt issuance costs, notes receivable, deposits, cost and equity method investments and
other long-term assets. Investments at April 19, 2007 included $34.5 million of Fulton County Taxable Economic Development Revenue Bonds
purchased in connection with the capital lease for the Atlanta facility that became operational in the fourth quarter of 2003. The bonds will be
held to maturity (December 1, 2017) and bear a fixed interest rate of 5 percent.

Debt issuance costs reflect the expenditures incurred in the first half of 2004 to issue the $125 million senior subordinated notes and to obtain the
bank credit facility. In addition, debt issue costs reflect the expenditures
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incurred in the third quarter of 2005 to amend and restate the bank credit facility. The debt issuance costs are being amortized over their
respective lives to interest expense and had a carrying amount of $4.8 million at April 19, 2007.

Long-Lived Assets

ADESA applies SFAS 144, Accounting for the Impairment or Disposal of Long-Lived Assets. Management reviews its property and equipment
and other intangible assets for impairment whenever events or changes in circumstances indicate that their carrying amount may not be
recoverable. The determination includes evaluation of factors such as current market value, future asset utilization, business climate, and future
cash flows expected to result from the use of the related assets. If the carrying amount of a long-lived asset exceeds the total amount of the
estimated undiscounted future cash flows from that asset, a loss is recognized in the period when it is determined that the carrying amount of the
asset may not be recoverable to the extent that the carrying amount exceeds the fair value of the asset. The impairment analysis is based on the
Company�s current business strategy, expected growth rates and estimated future economic and regulatory conditions.

Accounts Payable

Accounts payable include amounts due sellers from the proceeds of the sale of their consigned vehicles less any fees, as well as outstanding
checks to sellers and vendors. Book overdrafts, representing outstanding checks in excess of funds on deposit, are recorded in �Accounts payable�
and amounted to $181.4 million at April 19, 2007.

Environmental Liabilities

Accruals for environmental matters are recorded when it is probable that a liability has been incurred and the amount of the liability can be
reasonably estimated, based on current law and existing technologies. These accruals are adjusted periodically as assessment and remediation
efforts progress, or as additional technical or legal information becomes available. Accruals for environmental liabilities are recorded at
undiscounted amounts and generally exclude claims for recoveries from insurance or other third parties.

Revenue Recognition

Auction Services Group

Revenues and the related costs are recognized when the services are performed. Auction fees from sellers and buyers are recognized upon the
sale of the vehicle through the auction process. Many of the vehicles that are sold at auction are consigned to the Company by the seller and held
at the Company�s facilities. The Company does not take title to these consigned vehicles and recognizes revenue when a service is performed as
requested by the owner of the vehicle. The Company does not record the gross selling price of the consigned vehicles sold at auction as revenue.
Instead, the Company records only its auction fees as revenue because it does not take title to the consigned vehicles, has no influence on the
vehicle auction selling price agreed to by the seller and buyer at the auction and the fees that the Company receives for its services are generally
a fixed amount. Revenues from reconditioning, logistics, vehicle inspection and certification, titling, evaluation and salvage recovery services
are generally recognized when the services are performed.
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Dealer Services Group

AFC�s revenue is comprised primarily of securitization income and interest and fee income. As is customary for finance companies, AFC�s
revenues are reported net of a provision for credit losses. The following table summarizes the primary components of AFC�s revenue:

Dealer Services Group Revenue (In millions)

January 1 �
April 19,

2007
Securitization income $ 24.9
Interest and fee income 20.3
Other revenue 1.2
Provision for credit losses (0.5) 

$ 45.9

Securitization income

Securitization income is primarily comprised of the gain on sale of finance receivables sold, but also includes servicing income, discount
accretion, and any change in the fair value of the retained interest in finance receivables sold. AFC generally sells its U.S. dollar denominated
finance receivables through a revolving private securitization structure. Gains and losses on the sale of receivables are recognized upon transfer
to the bank conduit facility.

Interest and fee income

Interest on finance receivables is recognized based on the number of days the vehicle remains financed. AFC ceases recognition of interest on
finance receivables when the loans become delinquent, which is generally 31 days past due. Dealers are also charged fees to floorplan a vehicle
(�floorplan fee�) and to extend the terms of the receivable (�curtailment fee�). AFC fee income including floorplan and curtailment fees is
recognized over the life of the finance receivable.

Loan origination costs

Loan origination costs incurred by AFC in originating floorplan receivables are capitalized at the origination of the customer contract. Such
costs for receivables retained are amortized over the estimated life of the customer contract. Costs associated with receivables sold are included
as a reduction in securitization income.

Income Taxes

The Company has filed a consolidated federal income tax return for the period ended April 19, 2007. The Company files state income tax returns
in accordance with the applicable rules of each state. The Company accounts for income taxes under the asset and liability method in accordance
with SFAS 109, Accounting for Income Taxes. The provision for income taxes includes federal, foreign, state and local income taxes currently
payable, as well as deferred taxes. Deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences
between the financial statement carrying amounts of existing assets and liabilities and their respective tax basis. Deferred tax assets and
liabilities are measured using enacted tax rates expected to apply to taxable income in years in which those temporary differences are expected to
be recovered or settled. If it is more likely than not that some portion or all of a deferred tax asset will not be realized, a valuation allowance is
recognized.
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Earnings per Share

Earnings per share-basic is computed by dividing net income by the weighted average common shares outstanding during the year. Earnings per
share-diluted represents net income divided by the sum of the weighted average common shares outstanding plus potential dilutive instruments
such as stock options and unvested restricted stock. The effect of stock options on earnings per share-diluted is determined through the
application of the treasury stock method, whereby proceeds received by the Company based on assumed exercises are hypothetically used to
repurchase the Company�s common stock at the average market price during the period. Stock options that would have an anti-dilutive effect on
earnings per share are excluded from the calculations.

Accounting for Stock-Based Compensation

Prior to 2006, ADESA applied the intrinsic value method provisions of Accounting Principles Board (�APB�) Opinion No. 25, Accounting for
Stock Issued to Employees, and related interpretations, to account for stock-based awards. Under the intrinsic value method, no compensation
cost is recognized if the exercise price of the Company�s stock options was equal to or greater than the market price of the underlying stock on
the date of grant. Accordingly, the Company did not recognize compensation expense for employee stock options that were granted in prior
years. However, compensation expense was recognized on other forms of stock-based awards, including restricted stock units and performance
based stock awards. SFAS 123(R), Share-Based Payment, replaces SFAS 123 and supersedes APB 25. The statement requires that all
stock-based compensation be recognized as expense in the financial statements and that such cost be measured at the fair value of the award at
the grant date. On January 1, 2006, the Company adopted the provisions of SFAS 123(R) using the modified prospective application method,
and therefore was not required to restate its financial results for prior periods. Under this transition method, as of January 1, 2006, ADESA
began to apply the provisions of this statement to new and modified awards, as well as to the nonvested portion of awards granted and
outstanding at the time of adoption using the fair value amounts determined for pro forma disclosure under SFAS 123.

The Company�s stock-based compensation awards, including both stock options and restricted stock units, have a retirement eligible provision,
whereby awards granted to employees who have reached the retirement eligible age and meet certain service requirements with either ADESA
and/or its former parent, ALLETE, automatically vest when an eligible employee retires from the Company. The Company has previously
accounted for this type of arrangement by recognizing compensation cost (for both pro forma and recognition purposes) over the nominal
vesting period (i.e., over the full stated vesting period of the award) and, if the employee retired before the end of the vesting period, by
recognizing any remaining unrecognized compensation cost at the date of retirement. Following adoption of SFAS 123(R), new awards are
subject to the non-substantive vesting period approach, which specifies that an award is vested when the employee�s retention of the award is no
longer contingent on providing subsequent service. Recognizing that many companies followed the nominal vesting period, the SEC issued
guidance for transitioning to the non-substantive vesting period approach. The Company has revised its approach to apply the non-substantive
vesting period approach to all new grants after adoption, but continues to follow the nominal vesting period approach for the remaining portion
of unvested outstanding awards. An additional requirement of SFAS 123(R) is that estimated forfeitures be considered in determining
compensation expense. As previously permitted, the Company recorded forfeitures when they occurred. Estimating forfeitures did not have a
material impact on the determination of compensation expense.
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Note 4 � Discontinued Operations

In February 2003, management approved a plan to discontinue the operations of the Company�s vehicle importation business. The financial
results of the vehicle importation business have been accounted for as discontinued operations for all periods presented. The business was
formerly included in the Auction Services Group reporting segment.

Net loss from discontinued operations for the period January 1 through April 19, 2007 primarily includes interest on the vehicle importation
business adverse judgment. At April 19, 2007 there were $0.0 million in assets and $7.2 million in liabilities related to discontinued operations.
Liabilities at April 19, 2007 primarily represent the accrual of the importation adverse judgment, under appeal, and accrued interest on the award
pursuant to Michigan law. For a complete discussion of the Importation litigation, see Note 17.

The following summarizes financial information for the discontinued operations (in millions, except per share data):

January 1 �
April 19,

2007
Statements of Income
Operating revenues $ �  
Operating expenses 0.1

(Loss) before income taxes (0.1) 
Income taxes �  

(Loss) from discontinued operations $ (0.1) 

Net (loss) per share from discontinued operations � basic $ �  

Net (loss) per share from discontinued operations � diluted $ �  

Note 5 �Stock Plans

Equity and Incentive Plan

Prior to the merger transactions, ADESA had an equity and incentive plan under which employees were awarded stock options, restricted stock
and other stock-based awards. As a result of the merger transactions on April 20, 2007, as discussed in Note 1, all outstanding options, restricted
stock and restricted stock units became fully vested on the date of the merger. As such, approximately 3.4 million outstanding options to
purchase shares of ADESA�s common stock were cancelled in exchange for payments in cash of $27.85 per underlying share, less the applicable
option exercise price, resulting in net proceeds to holders of $18.6 million. In addition, approximately 0.3 million outstanding restricted stock
and restricted stock units were cancelled in exchange for payments in cash of $27.85 per underlying share. The accelerated vesting of the options
resulted in additional stock-based compensation expense of approximately $2.0 million and the accelerated vesting of restricted stock and
restricted stock units resulted in additional stock-based compensation expense of approximately $2.8 million. This additional $4.8 million is
included in the �Transaction expenses� line item of the Consolidated Income Statement for the period from January 1 through April 19, 2007.

Prior to the merger transactions, certain key employees of the Company and its subsidiaries participated in the ADESA, Inc. 2004 Equity and
Incentive Plan (�the Plan�). The maximum number of shares reserved for the grant of awards under the 2004 Equity and Incentive Plan was 8.5
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remaining shares available for grant under the Plan on December 31, 2006. The Plan provided for the grant of incentive stock options and
non-qualified stock options, stock appreciation rights, restricted stock, restricted stock units and other stock-based awards. To date, the grants
have been stock options, restricted stock and restricted stock units.

The Company used its treasury stock to satisfy stock option exercises and stock distributions. At April 19, 2007 the Company held 4,093,395
shares of treasury stock.

The compensation cost that was charged against income for all plans was $6.4 million for the period ended January 1 through April 19, 2007.
The total income tax benefit recognized in the Consolidated Statements of Income for stock compensation agreements was approximately $2.5
million for the period January 1 through April 19, 2007. The Company did not capitalize any stock-based compensation cost.

Stock Options

Stock options were granted under the Plan at an exercise price of not less than the fair market value of a share of ADESA common stock on the
date of grant and generally vested in equal annual installments over three years with expiration not to exceed six years from the date of grant.
There were no option grants under the Plan in 2007.

The following table summarizes stock option activity for the period ended April 19, 2007:

Options Number

Weighted
Average
Exercise

Price

Weighted
Average

Remaining
Contractual

Term

Aggregate
Intrinsic

Value
(in millions)

Outstanding at January 1, 2007 4,113,908 $ 22.43
Granted �  NA
Exercised (674,855) $ 22.35
Forfeited or cancelled (7,502) $ 24.76

Outstanding at April 19, 2007 3,431,551 $ 22.44 3.6 $ 18.5

The aggregate intrinsic value in the table above represents the total pretax intrinsic value, based on ADESA�s closing stock price of $27.82 on
April 19, 2007 that would have been received by the option holders had all option holders exercised their options as of that date. This amount
changes continuously based on the fair value of the Company�s stock. The total intrinsic value of options exercised from January 1 through
April 19, 2007 was $4.1 million. The fair value of all vested and exercisable shares at April 19, 2007 was $83.9 million.

As a result of the merger, the vesting of the options was accelerated and resulted in approximately $2.0 million of additional stock-based
compensation expense. This additional $2.0 million is included in the �Transaction expenses� line item of the Consolidated Income Statement for
the period January 1 through April 19, 2007.

Restricted Stock Units

The fair value of restricted stock units (�RSUs�) is the value of ADESA�s stock at the date of grant, which ranges between $20.51 and $26.24 per
share. The grants are contingent upon continued employment and vest over periods ranging from one to three years. Dividends, payable in stock,
accrue on a portion of the grants and are subject to the same specified terms as the original grants.
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The following table summarizes RSU activity, excluding dividend reinvestment units, for the year ended December 31, 2006 and the period
ended April 19, 2007:

Restricted Stock Units Number
Weighted Average

Grant Date Fair Value
RSUs at January 1, 2007 281,695 $ 24.23
Granted 93,407 $ 28.45
Vested (25,661) $ 24.44
Forfeited (880) $ 27.61

RSUs at April 19, 2007 348,561 $ 25.34

As a result of the merger, the vesting of the RSUs was accelerated and resulted in approximately $1.5 million of additional stock-based
compensation expense. This additional $1.5 million is included in the �Transaction expenses� line item of the Consolidated Income Statement for
the period January 1 through April 19, 2007.

The fair value of shares vested from January 1 through April 19, 2007 was $0.7 million.

Performance Based Restricted Stock Units

The Company�s 2006 long-term incentive plan included performance based restricted stock units whose future award was contingent upon annual
2006 income from continuing operations performance. In February 2007, the Company granted approximately 91,400 restricted stock units
pursuant to the performance based component of the 2006 long-term incentive plan, with a grant date fair value of $28.59 per share. The RSU
grants vest 33 percent in February 2008, 33 percent in February 2009 and 34 percent in February 2010. As a result of the merger, the vesting of
these restricted stock units was accelerated and resulted in approximately $1.3 million of additional stock-based compensation expense. This
additional $1.3 million is included in the �Transaction expenses� line item of the Consolidated Income Statement for the period from January 1
through April 19, 2007.

Employee Stock Purchase Plan

Employees of the Company who meet certain eligibility requirements may participate in the ADESA, Inc. Employee Stock Purchase Plan
(�ESPP�). Eligible participants are allowed to purchase shares of the Company�s common stock for 95 percent of the fair market value of a share of
common stock on the New York Stock Exchange on the first trading day of each month. A participant�s combined payroll deductions, cash
payments and reinvested dividends in the plan may not exceed $25 thousand per year. At December 31, 2006, approximately 26,000 shares had
been issued under the ESPP plan and there were approximately 474,000 shares of ADESA common stock available for grant under the
Company�s ESPP plan. As a condition to the definitive merger agreement between the Company and a group of private equity funds entered into
on December 22, 2006, ADESA agreed not to grant any purchase rights or issue any common stock pursuant to the ESPP plan subsequent to the
purchase period that ended December 31, 2006.
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Note 6 � Earnings Per Share

The following table sets forth the computation of earnings per share (in millions except share and per share amounts):

January 1 �
April 19,

2007
Income from continuing operations $ 27.0
Loss from discontinued operations, net of income taxes (0.1) 

Net income $ 26.9

Weighted average common shares outstanding 90.62
Effect of dilutive stock options and restricted stock awards 0.76

Weighted average common shares outstanding and assumed conversions 91.38

Earnings per share � basic
Income from continuing operations $ 0.30
Loss from discontinued operations, net of income taxes �  

Net income $ 0.30

Earnings per share � diluted
Income from continuing operations $ 0.29
Loss from discontinued operations, net of income taxes �  

Net income $ 0.29

Basic earnings per share were calculated based upon the weighted-average number of outstanding common shares for the period. Diluted
earnings per share were calculated consistent with basic earnings per share including the effect of dilutive unissued common shares related to the
Company�s stock-based employee compensation programs. Total options outstanding at April 19, 2007 were 3.4 million. Stock options with an
exercise price per share greater than the average market price per share were excluded from the calculation of diluted earnings per share for all
periods presented as including these options would have an anti-dilutive impact. The Company�s policy for calculating the potential windfall tax
benefit or shortfall for the purpose of calculating assumed proceeds under the treasury stock method excludes the impact of pro forma deferred
tax assets related to partially or fully vested awards on the date of adoption.
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Note 7 � Allowance for Credit Losses and Doubtful Accounts

The following is a summary of the changes in the allowance for credit losses related to finance receivables held for investment (in millions):

April 19,
2007

Allowance for Credit Losses
Balance at beginning of period $ 2.0
Provision for credit losses 0.5
Recoveries 0.1
Less charge-offs (0.4) 
Other 0.1

Balance at end of period $ 2.3

AFC�s allowance for credit losses includes estimated losses for finance receivables currently held on the balance sheet of AFC and its
subsidiaries. Additionally, an accrued liability of $3.9 million for estimated losses for loans sold by AFC Funding was recorded at April 19,
2007. These loans were sold to a bank conduit facility with recourse to AFC Funding and will come back on the balance sheet of AFC Funding
at fair market value if they prove to become ineligible under the terms of the collateral arrangement with the bank conduit facility.

The following is a summary of changes in the allowance for doubtful accounts related to trade receivables (in millions):

April 19,
2007

Allowance for Doubtful Accounts
Balance at beginning of period $ 4.9
Provision for credit losses 0.4
Less net charge-offs (0.3) 

Balance at end of period $ 5.0

Recoveries of trade receivables were netted with charge-offs, as they were not material. Changes in the Canadian exchange rate did not have a
material effect on the allowance for doubtful accounts.

Note 8 � Finance Receivables

AFC sells the majority of its U.S. dollar denominated finance receivables on a revolving basis and without recourse to a wholly owned,
bankruptcy remote, consolidated, special purpose subsidiary (�AFC Funding Corporation�), established for the purpose of purchasing AFC�s
finance receivables. Effective March 31, 2006, AFC and AFC Funding Corporation amended their securitization agreement to extend the
expiration date of the agreement from June 30, 2008 to April 30, 2009. This agreement is subject to annual renewal of short-term liquidity by the
liquidity providers and allows for the revolving sale by AFC Funding Corporation to a bank conduit facility of up to a maximum of $600 million
in undivided interests in certain eligible finance receivables subject to committed liquidity. AFC Funding Corporation had committed liquidity
of $550 million at December 31, 2006. On February 12, 2007, committed liquidity was increased to $600 million. Receivables that
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AFC Funding sells to the bank conduit facility qualify for sales accounting for financial reporting purposes pursuant to SFAS 140, Accounting
for Transfers and Servicing of Financial Assets and Extinguishment of Liabilities, and as a result are not reported on the Company�s Consolidated
Balance Sheet.

At April 19, 2007, AFC managed total finance receivables of $835.7 million, of which $731.8 million had been sold without recourse to AFC
Funding Corporation. Undivided interests in finance receivables were sold by AFC Funding Corporation to the bank conduit facility with
recourse totaling $525.0 million at April 19, 2007. Finance receivables include $59.5 million classified as held for sale and $179.0 million
classified as held for investment at April 19, 2007. AFC�s allowance for losses of $2.3 million at April 19, 2007 include an estimate of losses for
finance receivables held for investment. Additionally, accrued liabilities of $3.9 million for the estimated losses for loans sold by the special
purpose subsidiary were recorded at April 19, 2007. These loans were sold to a bank conduit facility with recourse to the special purpose
subsidiary and will come back on the balance sheet of the special purpose subsidiary at fair market value if they become ineligible under the
terms of the collateral arrangement with the bank conduit facility.

The outstanding receivables sold, the retained interests in finance receivables sold and a cash reserve equal to 1 percent of total sold receivables
serve as security for the receivables that have been sold to the bank conduit facility. After the occurrence of a termination event, as defined in the
agreement, the bank conduit facility may, and could, cause the stock of AFC Funding Corporation to be transferred to the bank conduit facility,
though as a practical matter the bank conduit facility would look to the liquidation of the receivables under the transaction documents as their
primary remedy.

Proceeds from the revolving sale of receivables to the bank conduit facility were used to fund new loans to customers. AFC and AFC Funding
Corporation must maintain certain financial covenants including, among others, limits on the amount of debt AFC can incur, minimum levels of
tangible net worth, and other covenants tied to the performance of the finance receivables portfolio. The securitization agreement also
incorporates the financial covenants of ADESA�s credit facility. At December 31, 2006, the Company was in compliance with the covenants
contained in the securitization agreement.

The following illustration presents quantitative information about delinquencies, credit losses less recoveries (�net credit losses�) and components
of securitized financial assets and other related assets managed. For purposes of this illustration, delinquent receivables are defined as
receivables 31 days or more past due.

April 19, 2007
Principal Amount of:

Net Credit
Losses
During

2007(in millions) Receivables
Receivables
Delinquent

Floorplan receivables $ 223.5 $ 4.1 $ 0.3
Special purpose loans 15.0 0.9 �  

Finance receivables held $ 238.5 $ 5.0 $ 0.3

Receivables sold 525.0
Retained interests in finance receivables sold 72.2

Total receivables managed $ 835.7
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The following table summarizes certain cash flows received from and paid to the special purpose subsidiaries:

April 19,
2007

Proceeds from sales of finance receivables $ 1,661.4
Servicing fees received $ 6.8
Proceeds received on retained interests in finance receivables sold $ 24.8

The Company�s retained interests in finance receivables sold amounted to $72.2 million at April 19, 2007. Sensitivities associated with the
Company�s retained interests were insignificant at all periods presented due to the short-term nature of the asset.

Note 9 � Long-Term Debt

As discussed in Note 1, a portion of the proceeds from the merger transactions including the debt financing and the equity contribution from the
sponsors were used to repay substantially all of the existing indebtedness (including accrued interest and prepayment penalties) of ADESA,
excluding the Atlanta capital lease obligation, on April 20, 2007. Long-term debt consists of the following at (in millions):

Interest Rate Maturity
April 19,

2007
Term Loan A LIBOR + 1.00% 06/30/2010 $ 97.5
$350 million revolving credit facility LIBOR + 1.00% 06/30/2010 88.0
Atlanta capital lease obligation 5.0% 12/01/2013 34.5
Senior subordinated notes 7 5/8% 06/15/2012 125.0
Canadian line of credit Prime + 0.25% 12/31/2007 �  

Total debt 345.0
Less current portion of long-term debt 30.0

Long-term debt $ 315.0

The weighted average interest rate on the Company�s variable rate debt was 6.4 percent at April 19, 2007. The weighted average interest rate on
all borrowings at April 19, 2007 was 6.69 percent.

Amended and Restated Credit Agreement

On July 25, 2005, the Company entered into a $500 million credit facility, pursuant to the terms and conditions of an amended and restated
credit agreement (the �Credit Agreement�) with Bank of America, N.A., as administrative agent, and a syndicate of lenders. The Credit Agreement
has a five year term that expires on June 30, 2010. Under the terms of the Credit Agreement, the lenders committed to provide advances and
letters of credit in an aggregate amount of up to $500 million. Borrowings under the Credit Agreement may be used to refinance certain of
ADESA�s outstanding debt, to finance working capital, capital expenditures and acquisitions permitted under the Credit Agreement and for other
corporate purposes. The Credit Agreement provides for a five year $150 million term loan and a $350 million revolving credit facility. The term
loan will be repaid in 20 quarterly installments, with the final payment due on June 30, 2010. The revolving credit facility may be used for loans,
and up to $25 million may be used for letters of credit. Letters of credit reducing the available line of credit were $15.1 million at April 19, 2007.
The revolving loans may be borrowed, repaid and reborrowed until June 30, 2010, at which time all amounts borrowed must be repaid.
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The revolving credit facility and the term loan facility bear interest at a rate equal to LIBOR plus a margin ranging from 87.5 basis points to 150
basis points depending on the Company�s total leverage ratio. As of April 19, 2007, ADESA�s margin based on its leverage ratio was 100 basis
points. The annualized effective interest rate for the period January 1 through April 19, 2007 was 7.31 percent.

The Credit Agreement contains certain restrictive loan covenants, including, among others, financial covenants requiring a maximum total
leverage ratio, a minimum interest coverage ratio, and a minimum fixed charge coverage ratio and covenants limiting ADESA�s ability to incur
indebtedness, grant liens, make acquisitions, be acquired, dispose of assets, pay dividends, repurchase stock, make capital expenditures and
make investments. EBITDA (earnings before interest expense, income taxes, depreciation and amortization) adjusted to exclude after-tax
(a) gains or losses from asset sales; (b) temporary gains or losses on currency; (c) certain non-recurring gains and losses; (d) stock option
expense; and (e) certain other noncash amounts included in the determination of net income, is utilized in the calculation of the financial ratios
contained in the covenants. At December 31, 2006, the Company was in compliance with the covenants contained in the credit facility. The
credit facility is guaranteed by substantially all of the Company�s material domestic subsidiaries (excluding, among others, AFC Funding
Corporation), and is secured by a pledge of all of the equity interests in the guarantors and a pledge of 65 percent of certain capital interests of
the Company�s Canadian subsidiaries.

Senior Subordinated Notes

Concurrent with the initial public offering, the Company offered 7 5/8 percent senior unsecured subordinated notes with a principal amount of
$125.0 million due June 15, 2012. Interest on the notes is payable semi-annually in arrears and commenced on December 15, 2004.

At any time prior to June 15, 2008, the notes may be redeemed in whole or in part at an early redemption price. The Company may redeem the
notes at any time on or after June 15, 2008 at specified redemption prices. Prior to June 15, 2007, the Company may redeem up to 35 percent of
the aggregate principal amount of the notes issued under the indenture with the net cash proceeds of one or more qualified equity offerings at a
redemption price equal to 107 5/8 percent of the principal amount, plus accrued and unpaid interest, provided that: (a) at least 65 percent of the
aggregate principal amount of the notes issued under the indenture remains outstanding immediately after the occurrence of the redemption and
(b) redemption occurs within 90 days of the date of any such equity offering.

The notes are unsecured and subordinated in right of payment to all of the Company�s existing and future senior debt, including borrowings
under the credit facility. The incurrence of future senior debt is governed by certain limitations, including an interest coverage ratio exception.
The notes contain certain financial and operational restrictions on paying dividends and other distributions, making certain acquisitions or
investments and incurring indebtedness, and selling assets. At December 31, 2006, the Company was in compliance with the covenants
contained in the senior subordinated notes.

Canadian Line of Credit

A C$8 million line of credit is available to ADESA Canada. The line of credit bears interest at a rate equal to the prime rate plus a margin
ranging from 0 to 25 basis points depending on the Company�s total leverage ratio. Letters of credit reducing the available line of credit were
C$2.5 million at April 19, 2007. The line of credit is subject to renewal at the end of each calendar year and is guaranteed by ADESA, Inc.
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Future Principal Payments

Aggregate future principal payments on long-term debt are as follows (in millions):

April 19,
2007

2007 $ 22.5
2008 30.0
2009 30.0
2010 103.0
2011 �  
Thereafter 159.5

$ 345.0

Note 10 � Financial Instruments

The Company�s derivative activities are initiated within the guidelines of documented corporate risk management policies. The Company does
not enter into any derivative transactions for speculative or trading purposes.

Interest Rate Risk Management

The Company uses interest rate swap agreements to manage the variability of cash flows to be paid due to interest rate movements on its
variable rate debt.

In November 2005, the Company entered into an interest rate swap agreement with a notional amount of $40 million to manage its exposure to
interest rate movements on its variable rate credit facility. The swap was scheduled to mature in May 2008; however, ADESA terminated its $40
million interest rate swap on March 30, 2007, in anticipation of the pending merger and early repayment of its outstanding debt. The termination
of the swap resulted in a gain of approximately $0.1 million.

The Company designates its interest rate swap agreements as cash flow hedges. The fair value of the interest rate swap agreements is estimated
using pricing models widely used in financial markets and represents the estimated amount the Company would receive or pay to terminate the
agreements at the reporting date. Changes in the fair value of the interest rate swap agreements designated as cash flow hedges are recorded in
�Other comprehensive income�. Unrealized gains or losses on interest rate swap agreements are included as a component of �Accumulated other
comprehensive income�. At December 31, 2006, there was a net unrealized gain totaling $0.1 million, net of taxes of $0.1 million.

Concentrations of Credit Risk

Financial instruments that potentially subject the Company to credit risk consist principally of interest-bearing investments, finance receivables,
trade receivables and interest rate swap agreements. The Company maintains cash and cash equivalents, short-term investments, and certain
other financial instruments with various major financial institutions. The Company performs periodic evaluations of the relative credit standing
of these financial institutions and companies and limits the amount of credit exposure with any one institution. Cash and cash equivalents
include interest-bearing investments with maturities of three months or less. These investments
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consist primarily of A-1 and P-1 or better rated financial instruments and counterparties. Due to the nature of the Company�s business,
substantially all trade and finance receivables are due from vehicle dealers, salvage buyers, institutional sellers and insurance companies. The
Company has possession of vehicles or vehicle titles collateralizing a significant portion of the trade and finance receivables. The risk associated
with this concentration is limited due to the large number of accounts and their geographic dispersion. The Company monitors the
creditworthiness of customers to which it grants credit terms in the normal course of business. In the event of nonperformance by counterparties
to financial instruments the Company is exposed to credit-related losses, but management believes this credit risk is limited by periodically
reviewing the creditworthiness of the counterparties to the transactions.

Note 11 � Leasing Agreements

The Company leases property, computer equipment and software, automobiles, trucks and trailers, pursuant to operating lease agreements with
terms expiring through 2031. Some of the leases contain renewal provisions upon the expiration of the initial lease term, as well as fair market
value purchase provisions. In accordance with SFAS 13 Accounting for Leases, rental expense is being recognized ratably over the lease period,
including those leases containing escalation clauses. The deferred portion of the rent, for the leases containing escalation clauses, is included in
�Accrued expenses� on the Consolidated Balance Sheet.

Total future minimum lease payments for non-cancellable operating leases with terms in excess of one year (excluding renewable periods) as of
December 31, 2006 are as follows (in millions):

2007 $ 17.2
2008 14.7
2009 11.9
2010 10.4
2011 8.4
Thereafter 105.3

$ 167.9

Total lease expense for the period January 1 through April 19, 2007 was $7.2 million.
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Note 12 � Income Taxes

The components of the provision for income taxes are as follows for the period ended (in millions):

April 19,
2007

Income from continuing operations before income taxes:
Domestic $ 37.8
Foreign 14.1

Total $ 51.9

Income tax expense (benefit) from continuing operations:
Current:
Federal $ 13.9
Foreign 5.1
State 1.6

Total current provision 20.6

Deferred:
Federal 5.1
Foreign (0.1) 
State (0.7) 

Total deferred provision 4.3

Income tax expense from continuing operations $ 24.9

The provision for income taxes was different from the U.S. federal statutory rate applied to income before taxes, and is reconciled as follows for
the period ended:

April 19,
2007

Statutory rate 35.0% 
State and local income taxes, net 1.8% 
Merger related costs 5.3% 
International operations 3.7% 
Stock-based compensation 2.7% 
Other, net (0.5)% 

Effective rate 48.0% 
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During the 2007 period, the effective tax rate was adversely impacted by merger related costs and foreign repatriations.

The Company made federal income tax payments, net of refunds, of $1.0 million up to April 19, 2007. State and foreign income taxes paid by
the Company, net of refunds, up to April 19, 2007 totaled $6.7 million.

On January 1, 2007, the Company adopted the provisions of FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes, an
Interpretation of FASB Statement No 109 (�FIN 48�). FIN 48 clarifies the accounting and reporting for uncertainty in income taxes recognized in
an enterprise�s financial statements. This interpretation prescribes a comprehensive model for the financial statement recognition, measurement,
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presentation and disclosure of uncertain tax positions taken or expected to be taken on income tax returns. As a result of adopting FIN 48, the
Company recorded an increase in liabilities of $1.7 million and a corresponding decrease in retained earnings.

Subsequent to the adoption of FIN 48, the Company had total unrecognized tax benefits of $15.7 million at January 1, 2007. The amount of
unrecognized tax benefits at January 1, 2007, that if recognized, would affect the effective tax rate were $15.7 million.

The Company records interest and penalties associated with the uncertain tax positions within its provision for income taxes on the income
statement. As of January 1, 2007, the Company had reserves totaling $2.9 million associated with interest and penalties, net of tax.

The provision for income taxes involves a significant amount of management judgment regarding interpretation of relevant facts and laws in the
jurisdictions in which the Company operates. Future changes in applicable laws, projected levels of taxable income and tax planning could
change the effective tax rate and tax balances recorded by the Company. In addition, U.S. and non-U.S. tax authorities periodically review
income tax returns filed by the Company and can raise issues regarding its filing positions, timing and amount of income or deductions and the
allocation of income among the jurisdictions in which the Company operates. A significant period of time may elapse between the filing of an
income tax return and the ultimate resolution of an issue raised by a revenue authority with respect to that return. In the normal course of
business the Company is subject to examination by taxing authorities in the U.S. and Canada. In general, the examination of the Company�s
material tax returns is completed for the years prior to 2000.

Note 13 � Comprehensive Income

The components of comprehensive income are as follows for the period ended (in millions):

April 19,
2007

Net income $ 26.9
Other comprehensive income, net of tax
Foreign currency translation 8.4
Unrealized (loss) gain on interest rate swaps (0.1) 

Comprehensive income $ 35.2

The composition of �Accumulated other comprehensive income� at April 19, 2007 is the net unrealized gains or (losses) on interest rate swaps of
$0.0 million and foreign currency translation adjustments of $57.9 million.

Note 14 � Segment Information

SFAS 131, Disclosures about Segments of an Enterprise and Related Information, requires reporting of segment information that is consistent
with the manner in which management operates and views the Company. In 2006, the Company implemented several organizational realignment
and management changes intended to better position the Company to serve its diverse customer bases, accommodate anticipated growth and
realize operational efficiencies across all business lines. The former auction and related services or �ARS� segment is now referred to as Auction
Services Group (�ASG�). The former dealer financing segment is now referred to as
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Dealer Services Group (�DSG�). The Company�s operations are grouped into three operating segments: used vehicle auctions, Impact salvage
auctions and AFC. The Company aggregates its three operating segments into two reportable business segments: ASG and DSG. These
reportable segments offer different services and are managed separately based on the fundamental differences in their operations. The
realignment had no impact on aggregation of financial information at the reportable segment level.

ASG encompasses all wholesale and salvage auctions throughout North America (U.S. and Canada). The Company�s used vehicle auctions and
Impact salvage auctions are included in the ASG segment. The two operating segments within the ASG reportable segment have similar
economic characteristics. ASG relates to used vehicle and total loss vehicle remarketing, whether it be auction services, remarketing, or make
ready services and all are interrelated, synergistic elements along the auto remarketing chain. The ASG operating segments transfer employees,
share common customers, including used vehicle dealers, and in some cases operate out of the same auction site.

DSG includes the AFC finance business as well as other businesses and ventures the Company may enter into, focusing on providing the
Company�s independent used vehicle dealer customers with value-added ancillary services and products. AFC is primarily engaged in the
business of providing short-term, inventory-secured financing to independent, used vehicle dealers. AFC conducts business primarily at
wholesale vehicle auctions in the U.S. and Canada.

The holding company is maintained separately from the two reportable segments and includes expenses associated with being a public company,
such as salaries, benefits, and travel costs for the corporate management team, board of directors� fees, investor relations costs, and incremental
insurance, treasury, legal, accounting, and risk management costs. Holding company interest includes the interest incurred on the corporate debt
structure. The majority of costs incurred at the holding company are not allocated to the two business segments.

Financial information regarding the Company�s reportable segments is set forth below for the period ended January 1 � April 19 (in millions):

2007

Auction
Services
Group

Dealer
Services
Group

Holding
Company Consolidated

Operating revenues $ 325.4 $ 45.9 $ �  $ 371.3

Operating expenses
Cost of services (exclusive of depreciation and amortization) 177.7 9.6 �  187.3
Selling, general and administrative 69.0 6.9 9.6 85.5
Depreciation and amortization 14.7 0.9 0.3 15.9
Transaction expenses 4.2 0.7 19.9 24.8

Total operating expenses 265.6 18.1 29.8 313.5

Operating profit (loss) 59.8 27.8 (29.8) 57.8

Interest expense 0.6 �  7.2 7.8
Other (income) expense, net (2.5) 1.1 (0.5) (1.9) 

Income (loss) from continuing operations before income taxes 61.7 26.7 (36.5) 51.9
Income taxes 22.2 10.5 (7.8) 24.9

Income (loss) from continuing operations $ 39.5 $ 16.2 $ (28.7) $ 27.0
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Geographic Information

Most of the Company�s operations outside the U.S. are in Canada. Information regarding the geographic areas of the Company�s operations is set
forth below (in millions):

January 1 �
April 19,

2007
Operating revenues
U.S. $ 300.8
Foreign 70.5

$ 371.3

The Company does not have any major customers as defined by SFAS 131.

Note 15 � Employee Benefit Plan

The Company maintains a defined contribution 401(k) plan that covers substantially all U.S. employees. Participants are generally allowed to
make non-forfeitable contributions up to the annual IRS limits. The Company currently matches 100 percent of the amounts contributed by each
individual participant up to 3 percent of the participant�s compensation and 50 percent of the amounts contributed between 3 percent and 5
percent of the participant�s compensation. Participants are 100 percent vested in the Company�s contributions. For the period January 1 through
April 19, 2007 the Company contributed $1.7 million.

Note 16 � Transactions with Former Parent

In connection with the initial public offering, ALLETE and the Company delivered agreements governing various interim and ongoing
relationships. These agreements included a master separation agreement, a tax sharing agreement, and an employee and director matters
agreement.

The Company and ALLETE entered into a tax sharing agreement, effective on the date of the spin-off, which governs ALLETE�s and the
Company�s respective rights, responsibilities and obligations after the spin-off with respect to taxes. Under the tax sharing agreement, the
Company will indemnify ALLETE for tax liabilities that are allocated to the Company for periods prior to the spin-off. The amount of taxes
allocated to ADESA for such periods is the amount that the Company and its subsidiaries would have been required to pay under the previous
agreements in place with ALLETE, determined in accordance with past practice.

The Company has agreed in this tax sharing agreement that the Company will indemnify ALLETE for any taxes arising out of the failure of the
spin-off to qualify as tax-free distribution to ALLETE and the ALLETE shareholders as a result of the Company�s actions or inaction, and 50
percent of any such taxes that do not result from the actions or inaction of either the Company or ALLETE. The Company will share with
ALLETE the right to control the disposition of any audits, litigation or other controversies with any taxing authorities regarding such taxes.

The Company entered into an employee and director matters agreement with ALLETE that governs the allocation of responsibilities related to
employee benefit plans provided by ALLETE to the Company�s employees and directors and the allocation of liability relating to employees and
directors of ALLETE and the
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Company in connection with the initial public offering and the subsequent spin-off by ALLETE. In general, ALLETE is responsible for all
liabilities relating to employees and directors of ALLETE, and the Company will be responsible for all liabilities relating to its employees and
directors as of the date of the initial public offering. The agreement also addresses treatment of liabilities in respect of those ALLETE employees
and directors that have become employees and directors of the Company. Under the agreement, the Company�s employees ceased to participate
in any ALLETE pension plan as of the date of the initial public offering and ceased to participate in any ALLETE equity plan, including the
employee stock purchase plan, as of the date of the spin-off. Any transferring employees and directors received credit under each of the
Company�s applicable benefit plans for past service with ALLETE. The agreement also sets forth the treatment of ALLETE stock options and
performance shares held by employees and directors of ALLETE and the Company as of the time of the spin-off.

Note 17 � Commitments and Contingencies

The Company is involved in litigation and disputes arising in the ordinary course of business, such as actions related to injuries; property
damage; handling, storage or disposal of vehicles; environmental laws and regulations; and other litigation incidental to the business such as
employment matters and dealer disputes. Management considers the likelihood of loss or the incurrence of a liability, as well as the ability to
reasonably estimate the amount of loss, in determining loss contingencies. The Company accrues an estimated loss contingency when it is
probable that a liability has been incurred and the amount of loss can be reasonably estimated. Management regularly evaluates current
information available to determine whether accrual amounts should be adjusted. Accruals for contingencies including litigation and
environmental matters are included in �Other accrued expenses� and �Other liabilities� at undiscounted amounts and generally exclude claims for
recoveries from insurance or other third parties. These accruals are adjusted periodically as assessment and remediation efforts progress, or as
additional technical or legal information become available. If the amount of an actual loss is greater than the amount accrued, this could have an
adverse impact on the Company�s operating results in that period. Legal fees are expensed as incurred.

The Company stores a significant number of vehicles owned by various customers and consigned to the Company to be auctioned. The
Company is contingently liable for each consigned vehicle until the eventual sale or other disposition; however, the Company is generally not
liable for damage related to severe weather conditions, natural disasters or other factors outside of the Company�s control. Loss is possible;
however, at this time management cannot estimate a range of loss that could occur. Individual stop loss and aggregate insurance coverage is
maintained on the consigned vehicles. These vehicles are consigned to the Company and are not included in the Consolidated Balance Sheets.

In the normal course of business, the Company also enters into various other guarantees and indemnities in its relationships with suppliers,
service providers, customers and others. These guarantees and indemnifications do not materially impact the Company�s financial condition or
results of operations, but indemnifications associated with the Company�s actions generally have no dollar limitations and currently cannot be
quantified.

As noted above, the Company is involved in litigation and disputes arising in the ordinary course of business, such as actions related to injuries;
property damage; handling, storage or disposal of vehicles; environmental laws and regulations; and other litigation incidental to the business
such as employment matters and dealer disputes. Such litigation is generally not, in the opinion of management, likely to have a material adverse
effect on the Company�s financial condition, results of operations or cash flows. Legal and regulatory proceedings which could be material are
discussed below.
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ADESA Impact Taunton facility

In December 2003, the Massachusetts Department of Environmental Protection (�MADEP�) identified the Company as a potentially responsible
party regarding contamination of several private drinking water wells in a residential development that abuts the Taunton, Massachusetts salvage
auction facility operated by the Company. The wells had elevated levels of methyl tertiary butyl ether (�MTBE�). MTBE is a chemical compound
added to gasoline to reduce environmental emissions. In 2005, the EPA preliminarily identified MTBE as a �likely� carcinogen.

The Company engaged GeoInsight, Inc. an environmental services firm, to conduct tests of the soil, groundwater and ambient air on and
adjacent to the Company�s salvage auction site. The results of the soil and water tests indicated levels of MTBE exceeding MADEP standards
with respect to certain residential properties. In response to the empirical findings, the Company, with the approval of the MADEP, installed
granular activated carbon filtration systems in thirty-three residences that may be impacted by MTBE.

In January 2004, the Company submitted an immediate response action plan (�IRA�) to the MADEP describing the initial activities the Company
performed, and the additional measures that the Company used to further assess the existence of any imminent hazard to human health. In
addition, as required by the MADEP, the Company has conducted an analysis to identify sensitive receptors that may have been affected,
including area schools and municipal wells. Based on the analyses conducted, the Company has advised the MADEP that it believes that an
imminent hazard condition does not exist. The Company is submitting periodic status updates to the MADEP.

The salvage auction facility was acquired from Auto Placement Center, Inc. in 2001. Although the primary releases of gasoline and MTBE may
have preceded the Company�s acquisition of the Taunton salvage site, the Company voluntarily agreed to several remediation measures including
the construction of a municipal waterline to serve the residents of the area. The construction of the waterline was completed in the first quarter of
2005. In the second quarter of 2005, the Company entered into a settlement agreement with its environmental insurance carrier with respect to
certain coverage matters which were in dispute relating to the Taunton site. The payment that was made to the Company under the settlement
agreement was not material to the Company�s results of operations or financial condition. The Company has released its insurance carrier from
any further claims with respect to environmental conditions at the Taunton site.

In June 2005, 64 residents of Taunton, Massachusetts filed two separate lawsuits against ADESA Impact in Massachusetts Superior Court,
Bristol Division (Civil Action No.2005-00640 and Civil Action No. 2005-00641). The complaints seek approximately $5.7 million in damages
for ADESA�s alleged negligence, trespass, and creation of a public nuisance arising from elevated gasoline and contaminants of MTBE in the
ground water and water wells of the plaintiffs which plaintiffs contend resulted from an above ground gasoline storage tank leak or spill at the
Company�s Taunton salvage auction. In particular, plaintiffs are seeking damages for: (1) diminution in the appraised value of their respective
residences, (2) well contamination, (3) damage to and loss of use of their property, (4) pain and suffering and (5) reimbursement of certain
expenses incurred as a result of the MTBE release.

In September 2006, ADESA Impact reached a settlement agreement with plaintiffs� counsel whereby ADESA Impact has agreed to pay each of
the thirty-four households $38,000 for an aggregate payment totaling $1.3 million to resolve all pending litigation and asserted claims related to
the alleged release of gasoline and MTBE into ground water at ADESA Impact�s Taunton salvage facility. In January 2007, the settlement
agreement was finalized and the federal district court formally dismissed the litigation.
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At April 19, 2007 an accrual of $0.4 million remained with respect to the Taunton matter. This amount is included in the $2.1 million liability
accrued for environmental matters at April 19, 2007.

ADESA Importation Services, Inc. Litigation

In January, 2002, Johnny Cooper (�Cooper�), a former manager of ADESA Importation Services, Inc. (�AIS�), a wholly owned subsidiary of the
Company, filed suit against the Company and AIS (collectively �ADESA�) in the Circuit Court of the State of Michigan, County of Genesee,
alleging breach of contract and breach of other oral agreements related to AIS�s purchase of International Vehicle Importers, Inc. in
December 2000. Cooper was the controlling shareholder who sold the business to AIS in 2000. AIS filed a counterclaim against Cooper
including allegations of breach of contract, breach of fiduciary duty and fraud. Pursuant to Michigan law, the case was originally evaluated by an
independent three attorney panel which awarded Cooper damages of $153,000 for his claims and awarded ADESA damages of $225,000 for its
counterclaims. Cooper rejected the panel�s decision resulting in a jury trial. In June 2004, the jury awarded Cooper damages of $5.8 million
related to the allegation that ADESA breached oral agreements to provide funding to AIS. The jury also found in favor of ADESA on three of its
counterclaims including breach of contract, breach of fiduciary duty and fraud and awarded ADESA $69,000. In July 2004, the Genesee County
Circuit Court entered judgment for Cooper in the amount of $6,373,812, netting the amount of the damages and awarding the plaintiff
prejudgment interest. In October 2004, the Genesee County Circuit Court denied post-judgment motions made by ADESA for a new trial and/or
reduction in the damages. In November 2004, the Company filed a Claim of Appeal with the Michigan Court of Appeals. Both parties
subsequently submitted their respective appellate briefs to the Michigan Court of Appeals.

In December 2005, the Company filed a motion for peremptory reversal requesting the Michigan Court of Appeals to reverse the judgment on
the grounds that Cooper�s oral side agreement claim was barred, as a matter of law, by the merger provisions of the asset purchase agreement that
was entered into in 2000 in connection with the sale of the business to AIS. In March 2006, the Company was notified that the Court of Appeals
denied the motion on the grounds that it failed to persuade the Court of the existence of manifest error requiring reversal without argument for
formal submission. In April 2006, the parties presented their respective oral arguments to a three judge panel of the Court of Appeals. In August
2006, the Michigan Court of Appeals issued an unpublished opinion affirming the judgment against ADESA. In September 2006, ADESA filed
a Motion for Reconsideration with the Michigan Court of Appeals. In October 2006, the Michigan Court of Appeals denied ADESA�s Motion for
Reconsideration. In December 2006, following unsuccessful appeal of the verdict through the Michigan Court of Appeals, ADESA filed its
application for leave to appeal the decision to the Michigan Supreme Court (Case No. 132630). As a result, the parties filed their respective
briefs with the Michigan Supreme Court as to the issue of whether ADESA should be permitted to appeal the lower court decision to the
Michigan Supreme Court. In April 2007, the Michigan Supreme Court granted ADESA�s application for leave to appeal. The parties initiated
settlement discussions as of July 2007.

The Company discontinued the operations of AIS, its vehicle importation business, in February 2003. At April 19, 2007, the Company had an
accrual totaling $7.2 million ($5.8 million award plus accrued interest of $1.4 million) as a result of the jury trial verdict. As noted above, the
post-merger management team decided to initiate settlement discussions in July 2007, to eliminate the distraction, burden and expense of further
litigation. In October 2007, the Company reached a settlement with Cooper for $3.75 million. The settlement was included with the accounting
for the merger transactions as the settlement was based on decisions implemented by the post-merger management team. As such, the amounts
recorded in the consolidated financial statements for periods prior to the settlement have not been adjusted.
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Auction Management Solutions, Inc.

In March 2005, Auction Management Solutions, Inc. (�AMS�) filed a lawsuit against ADESA, Inc. in U.S. District Court alleging infringement of
a patent that pertains to a system and methods that allow remote bidders to participate in a traditional-style, live auction with onsite bidders. The
AMS complaint was served upon ADESA in July 2005. The complaint seeks unspecified damages, attorneys� fees and costs and injunctive relief;
however, AMS has provided ADESA with an estimate of damages of approximately $6.1 million. The Company continues to vigorously defend
itself against the infringement allegations. At April 19, 2007 the litigation is in discovery.

Although the Company believes it has substantial defenses to the AMS claims, there is the potential for an adverse judgment given the risk and
uncertainty inherent in litigation. In the event of an adverse decision, the Company does not believe that it would have a material adverse effect
on its consolidated financial condition or liquidity but could possibly be material to its consolidated results of operations.

Litigation Regarding the Merger

In January 2007, Gerald Ortsman filed a lawsuit against ADESA, its directors and the group of private equity funds, including affiliates of
Kelso & Company, GS Capital Partners, ValueAct Capital and Parthenon Capital, that acquired the Company in the Delaware Court of
Chancery.

In March 2007, ADESA and each of the equity funds entered into a settlement agreement with the plaintiff solely because the settlement would
eliminate the distraction, burden and expense of further litigation. As part of the settlement, ADESA amended and supplemented its definitive
proxy statement filed with the Securities and Exchange Commission on February 16, 2007 to include certain additional disclosure. The proxy
supplement was also mailed to stockholders of record. In addition, ADESA agreed to pay the plaintiff $340,000 for fees and expenses.

SEC Informal Inquiry

In December 2003, the staff of the SEC initiated an informal inquiry relating to ALLETE�s internal audit function and the internal financial
reporting of ALLETE (ADESA�s former parent), ADESA, AFC, a wholly owned subsidiary of ADESA, and the loan loss methodology at AFC.
ALLETE and the Company fully and voluntarily cooperated with the informal inquiry and sent a response to the SEC in February 2004.
Management believes that the Company has acted appropriately and that this inquiry will not result in action that has a material adverse impact
on the Company or its reported results of operations. The Company has had no further inquiries or correspondence with the SEC regarding this
matter since the first quarter of 2004.

Other Matters

Cheryl Munce, former Executive Vice President of the Company and President of ADESA Impact, elected to depart from the Company on
May 26, 2006. Brian Warner, former Vice President of the Company and President of ADESA Canada Corporation, departed the Company on
May 19, 2006. In August 2006, Cheryl Munce filed a Statement of Claim in the Ontario Superior Court of Justice against ADESA, Inc., Impact
Auto Auction Ltd., Automotive Recovery Services, Inc. d/b/a ADESA Impact, and ADESA Auctions Canada Corporation d/b/a ADESA Canada
(collective referred to as �ADESA�) alleging wrongful and/or constructive dismissal from employment and claiming monetary damages in excess
of CDN $2.5 million including punitive damages and costs of the action. In September 2006, Brian Warner filed a Statement of Claim in the
Ontario Superior Court of Justice against ADESA, Inc. and ADESA Auctions Canada Corporation d/b/a ADESA Canada (collectively referred
to as �ADESA�) alleging wrongful dismissal from employment. In 2008, the Company reached a settlement with both Ms. Munce and
Mr. Warner.
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockholders

Insurance Auto Auctions, Inc.:

We have audited the accompanying consolidated statements of operations, shareholders� equity and cash flows of Insurance Auto Auctions, Inc.
and subsidiaries for the period ended April 19, 2007. These consolidated financial statements are the responsibility of the management of
Insurance Auto Auctions, Inc. and subsidiaries. Our responsibility is to express an opinion on these consolidated financial statements based on
our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the results of operations and cash
flows of Insurance Auto Auctions, Inc. and subsidiaries for the period ended April 19, 2007 in conformity with U.S. generally accepted
accounting principles.

/s/ KPMG LLP

Chicago, Illinois

March 26, 2008
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Consolidated Statement of Operations

(dollars in thousands)

January 1 �
April 19,

2007
Revenues:
Fee income $ 101,669
Vehicle sales 13,119

114,788

Cost of sales:
Branch cost 71,269
Vehicle cost 11,222

82,491

Gross margin 32,297

Operating expense:
Selling, general and administrative 21,416
Loss (gain) on sale of property and equipment (27) 
Loss (gain) related to flood (77) 

21,312

Income from operations 10,985

Other (income) expense:
Interest expense 10,023
Other income (122) 

Income (loss) before income taxes 1,084
Income taxes 1,454

Net loss $ (370) 

See accompanying Notes to Consolidated Financial Statements
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Consolidated Statement of Shareholders� Equity

(dollars in thousands except number of shares)

Common Stock

Additional
Paid-in
Capital

Treasury
Stock

Deferred
Compensation

(Restricted
Stock)

Accumulated
Other

Comprehensive
Income
(Loss)

Retained
Earnings

Total
Shareholders�

Equity
Number of

Shares Amount
Balance at December 31, 2006 100 $ �  $ 151,357 $ �  $ �  $ 20 $ (13,801) $ 137,576

Net loss �  �  �  �  �  �  (370) (370) 
Other comprehensive loss, net of
tax:
Change in fair value of interest
cap (net of tax $12) �  �  �  �  �  (18) �  (18)

Comprehensive loss �  �  �  �  �  �  �  (388) 
Share-based compensation
expense �  �  2,739 �  �  �  �  2,739

Balance at April 19, 2007 100 $ �  $ 154,096 $ �  $ �  $ 2 $ (14,171) $ 139,927

See accompanying Notes to Consolidated Financial Statements
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Consolidated Statement of Cash Flows

(dollars in thousands)

January 1 �
April 19,

2007
Cash flows from operating activities
Net loss $ (370) 
Adjustments to reconcile net earnings (loss) to net cash provided (used) by operating activities:
Loss on change in fair market value of interest rate cap (18) 
Depreciation and amortization 8,372
Gain on disposal of fixed assets, including disposal of assets as a result of the Texas flood in 2006 (31) 
Share-based compensation expense 2,739
Deferred income taxes 1,209
(Increase) decrease in:
Accounts receivable, net (339) 
Income tax receivable 322
Inventories 614
Other current assets 512
Other assets (603) 
Decrease in:
Accounts payable (3,786) 
Accrued liabilities (3,233) 

Net cash provided by operating activities 5,388

Cash flows from investing activities
Capital expenditures (5,386) 
Payments made in connection with acquisitions, net of cash acquired (450) 
Proceeds from disposal of property and equipment 47

Net cash used in investing activities (5,789) 

Cash flows from financing activities
Principal payments of long-term debt (488) 
Principal payments on capital leases (112) 

Net cash used in financing activities (600) 

Net decrease in cash and cash equivalents (1,001) 
Cash and cash equivalents at beginning of period 14,040

Cash and cash equivalents at end of period $ 13,039

Supplemental disclosures of cash flow information:
Cash paid or refunded during the period for:
Interest $ 9,441

Income taxes paid $ 368
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Income taxes refunded $ 550

See accompanying Notes to Consolidated Financial Statements
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Notes to Consolidated Financial Statements

April 19, 2007

Note 1 � Summary of Business and Significant Accounting Policies

As used in these notes, unless the context requires otherwise, the �Company,� �IAAI,� �we,� �us,� �our,� and other similar terms refer to Insurance Auto
Auctions, Inc. and its subsidiaries. IAAI is a wholly-owned subsidiary of Axle Holdings, Inc., a Delaware corporation (�Axle Holdings�), which is
a wholly-owned subsidiary of Axle Holdings II, LLC, a Delaware limited liability company (�LLC�) that is controlled by affiliates of Kelso &
Company, L.P. (�Kelso�).

Background

IAAI operates in a single business segment � providing insurance companies and other vehicle suppliers cost-effective salvage processing
solutions, including selling total loss and recovered theft vehicles. On May 25, 2005, the Company completed merger transactions, which are
described in detail in Note 2. The merger transactions resulted in a new basis of accounting under Statement of Financial Accounting Standards
No. 141.

Principles of Consolidation

The accompanying consolidated financial statements include the accounts of the Company and its wholly owned subsidiaries. All significant
intercompany transactions and balances have been eliminated in consolidation.

Cash and Cash Equivalents

Cash equivalents represents an investment in a money market fund. The Company considers all highly liquid investments with original
maturities of three months or less to be cash equivalents. The balance in money market funds as of April 19, 2007 is zero.

Fiscal Periods

As described in detail in Note 10, Axle Holdings merged with ADESA, Inc. on April 20, 2007. Due to the closing date of the ADESA merger,
April�s fiscal month close is April 19, 2007, consisting of 16 weeks.

Revenue Recognition

Revenues (including vehicle sales and fee income) are generally recognized at the date the vehicles are sold at auction. Revenue not recognized
at the date the vehicles are sold at auction includes annual buyer registration fees, which are recognized on a straight line basis and certain
buyer-related fees, which are recognized when payment is received.

Inventories

Inventories are stated at the lower of cost or estimated realizable value. Cost includes the cost of acquiring ownership of total loss and recovered
theft vehicles, charges for towing and, less frequently, reconditioning costs. The costs of inventories sold are charged to operations based upon
the specific-identification method.

Leases

The Company leases real estate and certain equipment. Some of the leases contain clauses that either reduce or increase the amount of rent paid
in future periods. The rent expense for these leases is recognized on a straight-line basis over the lease term.
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Notes to Consolidated Financial Statements�(Continued)

April 19, 2007

Disclosures About Fair Value of Financial Instruments

The Company�s financial instruments include cash and cash equivalents, accounts receivable and long-term debt. The fair values of these
instruments approximate their carrying values other than long-term debt.

Goodwill

The Company tests goodwill for impairment annually during the second quarter and continually reviews whether a triggering event has occurred
to determine whether the carrying value exceeds the fair value. The fair value is based generally on discounted projected cash flows, but the
Company also considers factors such as comparable industry price multiples. The Company employs cash flow projections that it believes to be
reasonable under current and forecasted circumstances. The annual impairment test of goodwill is performed in the second quarter of each year.
As of April 19, 2007, there were no events or other indications which require an impairment test in advance of the second quarter annual
impairment test. The fiscal 2006 annual test did not indicate any impairment.

Intangibles

Intangibles represent acquisition costs in excess of the fair value of net tangible assets of businesses purchased and consist primarily of supplier
relationships, trade names, software and covenants not to compete. These costs are being amortized over periods ranging from one to twenty
years on a straight-line basis. The annual impairment test of intangible assets is performed in the second quarter of each year. As of April 19,
2007, there were no events or other indications which require an impairment test in advance of the second quarter annual impairment test. Based
upon existing intangibles, the projected amortization expense is $7.3 million for April 20, 2007 through December 30, 2007, $10.4 million for
the years ending 2008 through 2010, $8.7 million for the year ending 2011, and $8.2 million for the year ending 2012.

Long-Lived Assets

The Company evaluates long-lived assets for impairment whenever events or changes in circumstances indicate that the carrying amount of an
asset may not be recoverable. Recoverability of assets is measured by a comparison of the assets carrying amount to the estimated undiscounted
future cash flows expected to be generated by the asset. If the estimated undiscounted future cash flows change in the future, the Company may
be required to reduce the carrying amount of an asset to its fair value. Fair value would be determined by discounting estimated cash flows.

Use of Estimates

The Company has made a number of estimates and assumptions relating to the reporting of assets and liabilities and the disclosure of contingent
liabilities to prepare these consolidated financial statements in conformity with accounting principles generally accepted in the United States of
America. Actual results may differ from these estimates.

Depreciation and Amortization

Depreciation of property and equipment is computed using the straight-line method over the estimated useful lives of the related assets ranging
from three to 40 years. Leasehold improvements are amortized on a straight-line basis over their estimated economic useful life or the lease
term, whichever is less. Depreciation expense was $4.8 million for the period ended April 19, 2007.
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April 19, 2007

Income Taxes

The Company accounts for income taxes under the asset and liability method, whereby deferred tax assets and liabilities are recognized for the
future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their
respective tax bases, as well as operating loss and tax credit carry forwards. The effect of a rate change on deferred tax assets and liabilities is
recognized in the period of enactment.

Credit Risk

Vehicles are sold generally for cash; therefore, very little credit risk is incurred from the selling of vehicles. Receivables arising from advance
charges made on behalf of vehicle suppliers, most of which are insurance companies, are generally satisfied from the net proceeds payable to the
vehicle suppliers. A small percentage of vehicles sold do not have sufficient net proceeds to satisfy the related receivables, and in these cases,
the receivable is due from the vehicle suppliers. Management performs regular evaluations concerning the ability of its customers and suppliers
to satisfy their obligations and records a provision for doubtful accounts based upon these evaluations. The Company�s credit losses for the
periods presented are insignificant and have not exceeded management�s estimates.

Significant Providers of Salvage Vehicles

For the fiscal period ended April 19, 2007, two automobile insurance providers were individually responsible for providing 15.2% and 13.1%,
respectively, of the salvage vehicles sold by the Company. Although these insurance companies represent a significant source of vehicles sold at
auction, the Company�s relationships with the insurance companies are distributed throughout regional offices. None of the individual regions of
the respective insurance company or person within the insurance company were responsible for vehicle assignments representing over 10% of
the units sold as of April 19, 2007.

Stock Based Compensation

The matter discussed in this Note should be read in conjunction with the information contained in Note 6. In December 2004, the Financial
Accounting Standards Board (�FASB�) issued SFAS No. 123R, Share-Based Payment (�SFAS 123R�). SFAS 123R is a revision of SFAS No. 123,
Accounting for Stock-Based Compensation (�SFAS 123�), and supersedes Accounting Principles Board Opinion No. 25, Accounting for Stock
Issued to Employees (�APB 25�), and its related implementation guidance. On December 26, 2005, the Company adopted the provisions of SFAS
123R using the prospective method. Under the prospective method, the Company accounted for awards outstanding as of December 25, 2005
using the accounting principles originally applied, SFAS 123 and APB 25. For awards issued after December 25, 2005 and for awards modified
after December 25, 2005, the Company accounts for awards at fair value using the accounting principles under SFAS 123R. The Company is
permitted to apply the modified prospective method under SFAS 123R because the Company elected to use the minimum value method of
measuring share options for pro forma disclosure purposes under SFAS 123 in prior periods. Had the Company elected to use the fair value
method for pro forma disclosure purposes under SFAS 123, it would have been required to recognize more compensation expense in its
Statement of Operations under SFAS 123R for periods beginning on or after December 25, 2005.

SFAS 123R requires entities to recognize compensation expense for awards of equity instruments to employees based on the grant-date fair
value of those awards. SFAS 123R also requires the benefits of tax deductions in excess of recognized compensation expense to be reported as a
financing cash flow, rather than as
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an operating cash flow as prescribed under the prior accounting rules. This requirement reduces net operating cash flows and increases net
financing cash flows in periods after adoption. Total cash flow remains unchanged from what would have been reported under prior accounting
rules.

As a result of the merger transactions described in Note 2 below, the Company�s capital structure and its stock compensation plans changed
significantly.

Comprehensive Loss

Comprehensive loss consists of net loss and the change in fair value of the Company�s interest rate hedge for the period ended April 19, 2007 as
follows (dollars in thousands):

January 1 �
April 19,

2007
Net loss $ (370) 
Other comprehensive income (loss)
Change in fair value of interest cap (24) 
Income tax expense (benefit) 6

Comprehensive loss $ (388) 

Capitalized Software Costs

The Company capitalizes certain internal use computer software costs, after management has determined the project will be complete and the
software will perform its intended function in accordance with SOP 98-1, �Accounting for the Costs of Computer Software Developed or
Obtained for Internal Use.� Capitalized software costs are amortized utilizing the straight-line method over the economic lives of the related
assets not to exceed five years.

Recent Accounting Pronouncements

In February 2006, the FASB issued Statement of Financial Accounting Standards No. 155 (�SFAS 155�), �Accounting for Certain Hybrid Financial
Instruments,� which amends FASB Statements No. 133 (�SFAS 133�), �Accounting for Derivative Instrument and Hedging Activities� and No. 140,
�Accounting for Transfers and Servicing of Financial Assets and Extinguishments of Liabilities.� SFAS 155 eliminates the exemption of applying
SFAS 133 to interests in securities and financial assets so that similar instruments are accounted for similarly regardless of the term of the
instruments. The Company adopted this new accounting standard on January 1, 2007. The adoption of SFAS 155 did not have a material impact
on its financial statements.

In March 2006, the FASB issued Statement of Financial Accounting Standards No. 156 (�SFAS 156�), �Accounting for Servicing of Financial
Assets � an amendment of FASB Statement No. 140.� SFAS 156 requires an entity to recognize a servicing asset or servicing liability each time it
undertakes an obligation to service a financial asset by entering into a servicing contract under certain conditions. The Company adopted this
new accounting standard on January 1, 2007. The adoption of SFAS 156 did not have a material impact on its financial statements.

In March 2006, the FASB issued FASB Interpretation No. 48 (�FIN 48�), �Accounting for Uncertainty in Income Taxes�, an interpretation of FASB
Statement 109. The statement seeks to clarify the significant diversity
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in practice associated with financial statement recognition and measurement in accounting for income taxes. The Company adopted this new
standard on January 1, 2007. The impact of the adoption of FIN 48 did not have a material impact on its financial statements.

In September 2006, the FASB issued Statement of Financial Accounting Standards No. 158 (�SFAS 158�), �Employers� Accounting for Defined
Benefit Pension and Other Postretirement Plans�, an amendment to FASB Statements No. 87, 88, 106 and 132(R). The statement requires
employers to recognize the over funded or under funded status of a defined benefit postretirement plan as an asset or liability in its statement of
financial position and to recognize changes in that funded status in the year in which the changes occur through comprehensive income. SFAS
158 also requires an employer to measure the funded status of a plan as of the date of its year-end statement of financial position, with limited
exceptions. The Company is required to apply SFAS 158 as of December 31, 2007. The Company is currently evaluating the impact of the
adoption of SFAS 158 on its financial statements.

In September 2006, the FASB issued Statement of Financial Accounting Standards No. 157, �Fair Value Measurements�. This Statement defines
fair value, establishes a framework for measuring fair value in generally accepted accounting principles (GAAP), and expands disclosures about
fair value measurements. This Statement applies under other accounting pronouncements that require or permit fair value measurements, the
Board having previously concluded in those accounting pronouncements that fair value is the relevant measurement attribute. Accordingly, this
Statement does not require any new fair value measurements. However, for some entities, the application of this Statement will change current
practice. This Statement is effective for financial statements issued for fiscal years beginning after November 15, 2007, and interim periods
within those fiscal years. The Company is currently evaluating the impact of the adoption.

In February 2007, the FASB issued Statement of Financial Accounting Standards No. 159 (�SFAS 159�), �The Fair Value Option for Financial
Assets and Financial Liabilities � Including an amendment of FASB Statement No. 115.� The effective date is the entity�s first fiscal year that
begins after November 15, 2007. This Statement permits entities to choose to measure many financial instruments and certain other items at fair
value. The objective is to improve financial reporting by providing entities with the opportunity to mitigate volatility in reported earnings caused
by measuring related assets and liabilities differently without having to apply complex hedge accounting provisions. This Statement is expected
to expand the use of fair value measurement, which is consistent with the Board�s long-term measurement objectives for accounting for financial
instruments. This Statement applies to all entities, including not-for-profit organizations. Most of the provisions of this Statement apply only to
entities that elect the fair value option. However, the amendment to FASB Statement No. 115, Accounting for Certain Investments in Debt and
Equity Securities, applies to all entities with available-for-sale and trading securities. Some requirements apply differently to entities that do not
report net income. The Company is currently evaluating the impact of the adoption.

Note 2 � Basis of Organization and Presentation

Effective May 25, 2005, IAAI became a direct, wholly-owned subsidiary of Axle Holdings, Inc. which is owned by Axle Holdings II LLC
(which is controlled by Kelso & Company, L. P. (�Kelso�)). As part of the merger transactions, IAAI entered into senior credit facilities,
comprised of a $50.0 million revolving credit facility and a $115.0 million term loan, which were guaranteed by all of IAAI�s then existing
domestic subsidiaries. As part of the merger transactions, IAAI also issued $150.0 million of 11% Senior Notes due 2013. IAAI received
approximately $143.8 million of cash equity contributions from Kelso, Parthenon Investors II, L.P., the other investors and certain members of
management in connection with the merger transactions.
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IAAI used the net proceeds of these financings and equity contributions to (i) fund the cash consideration payable to the Company�s shareholders
and option holders under the merger agreement; (ii) repay outstanding principal and accrued interest under the Company�s prior credit facility;
and (iii) pay related transaction fees and expenses. The merger was recorded in accordance with Statement of Financial Accounting Standards
No. 141 (�SFAS 141�), �Business Combinations.� The Company recorded its assets and liabilities at their estimated fair values derived from
management�s estimates and judgment based upon valuations and information currently available.

Note 3 � Long-term Debt

Long-term debt is summarized as follows (dollars in thousands):

April 19,
2007

11% senior notes $ 150,000
Senior secured credit facilities 194,025

344,025
Less current installments 1,950

$ 342,075

Total principal repayments required for each of the next five fiscal years and thereafter under all long-term debt agreements are summarized as
follows (dollars in thousands):

April 20, 2007 through December 30, 2007 $  975
2008 1,950
2009 1,950
2010 1,950
2011 1,950
Thereafter 333,300

$ 342,075

Senior Notes

As part of the merger transactions the Company issued $150.0 million of 11% senior notes due April 1, 2013. The notes are non-callable for four
years, after which they are callable at a premium declining ratably to par at the end of year six. The notes contain covenants that among other
things, limit the issuance of additional indebtedness, the incurrence of liens, the payment of dividends or other distributions, distributions from
certain subsidiaries, the issuance of preferred stock, the sale of assets and subsidiary stock, transactions with affiliates and consolidations,
mergers and transfers of assets. All of these limitations and prohibitions, however, are subject to a number of important qualifications set forth in
the indenture.

Credit Facilities
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stock of the Company and each of its direct and indirect domestic subsidiaries and 65% of the capital stock of its direct and indirect foreign
subsidiaries. The seven-year term loan is payable in quarterly installments equal to 0.25% of the initial aggregate principle amount, beginning
December 31, 2006, with the balance payable on May 19, 2012. The senior secured credit facilities are subject to mandatory prepayments and
reduction in an amount equal to (i) the net proceeds of certain debt issuances, asset sales, recovery events, and sales and leasebacks of real
property, (ii) 50% of the net proceeds of certain equity offerings or contributions by Axle Holdings and (iii) for any fiscal year ending on or after
December 31, 2007, 75% of excess cash flow, as defined in the credit agreement, when the consolidated leverage ratio, as defined in the credit
agreement, is 4.0 or greater, or 50% of excess cash flow when the consolidated leverage ratio is at least 3.0 but less than 4.0x.

Under the terms of the credit agreement, interest rates and borrowings are based upon, at the Company�s option, Eurodollar or prime rates. The
terms of the agreement include a commitment fee based on unutilized amounts and an annual agency fee. The agreement includes covenants
that, among other things, limit or restrict the Company�s and its subsidiaries� abilities to dispose of assets, incur additional indebtedness, incur
guarantee obligations, prepay other indebtedness, including the senior notes, pay dividends, create liens, make equity or debt investments, make
acquisitions, modify the terms of the indenture, engage in mergers, make capital expenditures and engage in certain affiliate transactions. The
agreement also requires the Company to at all times have at least 50% of the aggregate principal amount of the notes and the term loan subject to
either a fixed interest rate or interest rate protection for a period of not less than three years. The senior secured credit facilities are subject to the
following financial covenants: (i) minimum consolidated interest coverage and (ii) maximum consolidated leverage. The Company is in
compliance with these credit agreement covenants as of April 19, 2007.

The revolver was made for working capital and general corporate purposes. There were no borrowings under the revolver as of April 19, 2007,
although the Company did have outstanding letters of credit in the aggregate amount of $2.4 million as of April 19, 2007. The Company paid
$0.1 million in commitment fees in 2007. During the period December 31, 2006 to April 19, 2007, the weighted average annual interest rate for
the new senior credit facilities was 7.9%.

A portion of the proceeds of the credit facilities and the senior notes facilities were used to eliminate the outstanding debt under the prior credit
facility and revolver.

Financial Instruments and Hedging Activities

The Company is required under its amended senior credit facilities agreement to enter into and maintain an interest rate protection arrangement
to provide that at least 50% of the aggregate principal amount under the senior note and senior credit facilities is subject to either a fixed interest
rate or interest rate protection for a period of not less than two years. In accordance with this requirement, the Company entered into interest rate
cap agreements. The agreements cap the interest rate of $100.0 million of the outstanding principal at 6.0%. At April 19, 2007, the interest rate
cap qualifies for hedge accounting and all changes in the fair value of the cap were recorded, net of tax, through other comprehensive
income/(loss). At April 19, 2007, the Company recorded less than $0.1 million (net of tax) as a comprehensive gain to the change in fair market
value.

Note 4 � Stockholders� Equity

Additional Paid-In Capital

The additional paid-in capital increased to $154.1 million as of April 19, 2007 from $151.4 million as of December 31, 2006. The increase is a
result of $2.7 million of stock-based compensation.
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Note 5 � Income Taxes

Income tax expense is summarized as follows (dollars in thousands):

April 19,
2007

Current:
Federal $ �  
State 522

522

Deferred:
Federal 977
State (45) 

932

$ 1,454

The Company evaluates the realizability of the Company�s deferred tax assets on an ongoing basis. In assessing the realizability of deferred tax
assets, management considers whether it is more likely than not that some portion or all of the deferred tax assets will not be realized. The
ultimate realization of deferred tax assets is dependent upon the generation of future taxable income during the periods in which those temporary
differences become deductible. Management considers the scheduled reversal of deferred tax liabilities, projected future taxable income, and tax
planning strategies in making this assessment. Based upon the level of historical taxable income and projections for future taxable income over
the periods in which the deferred tax assets are deductible, management believes it is more likely than not that the Company will realize the
benefits of these deductible differences, net of the existing valuation allowances at April 19, 2007. The Company has established a valuation
allowance when the utilization of the tax asset is uncertain. Additional temporary differences, future earning trends and/or tax strategies may
occur which could warrant a need for establishing an additional valuation allowance or a reserve.

The actual income tax expense differs from the �expected� tax expense computed by applying the Federal corporate tax rate to earnings (loss)
before income taxes as follows (dollars in thousands):

April 19,
2007

Federal income tax expense $ 380
State income taxes, net of federal benefit 415
Change to tax accruals (112) 
Increase in deferred state income tax rate (174) 
FAS 123R LLC Expense 895
Other 50

$ 1,454
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Note 6 � Employee Benefit Plans

Stock Based Compensation

Axle Holdings Plan

In May, 2005, Axle Holdings, which owns 100% of the outstanding stock of the Company, adopted the Axle Holdings, Inc. Stock Incentive Plan
(�Axle Holdings Plan�). The Axle Holdings Plan is intended to provide equity incentive benefits to the Company employees. As such, it is
appropriate to account for the plan as a direct plan of the Company.

Under the Axle Holdings Plan, there are two types of options: (1) service options, which vest in three equal annual installments commencing on
the first anniversary of the grant date based upon service with Axle Holdings and its subsidiaries, including IAAI, and (2) exit options, which
vest upon a change in equity control of the LLC as defined under the Axle Holdings Plan. During the period January 1, 2007 through April 19,
2007, Axle Holdings granted 2,665 service options and 5,335 exit options to the Company�s employees. There were 667 service options forfeited
and 1,333 exit options forfeited during the period January 1, 2007 through April 19, 2007 by the Company�s employees. As of April 19, 2007,
there were 617,256 options authorized and 576,204 options granted to the Company�s employees. The contractual term of the options is ten
years.

Service options are accounted as equity awards and, as such, compensation expense is measured based on the fair value of the award at the date
of grant. Compensation expense is recognized over the three year service period, using the straight line attribution method, for awards granted
after December 25, 2005 and the graded vesting attribution method for awards granted prior to December 25, 2005.

Activity under the Plans during 2007 and 2006 is as follows:

Options

Weighted
Average
Exercise

Price

Weighted
Average

Remaining
Contractual

Life
(in months)

Aggregate
Intrinsic

Value
(in thousands)

Outstanding at December 31, 2006 570,204 $ 20.52 85.2 $ 7,214

Options granted 8,000 34.00
Options canceled (2,000) $ 25.62

Outstanding at April 19, 2007 576,204 $ 20.69 87.8 $ 10,230

Exercisable at April 19, 2007 303,234 $ 14.73 72.8

There were no options exercised and 390 options expired as of April 19, 2007. There were 1,557 options that vested during the period ended
April 19, 2007. The weighted average grant date fair value per share of the options granted during the period was $34.00. In connection with the
options under the Axle Holdings Plan, $0.1 million of expense (less than $0.1 million after tax) was recorded for the period ended April 19,
2007. There was no material impact to the Company�s operating or financing cash flows for the period ended April 19, 2007. As of April 19,
2007, the total compensation expense related to unvested options not recognized was $0.5 million and the weighted average period in which it
will be recognized was approximately 1.7 years.
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The fair value of each option granted, subsequent to the adoption of SFAS 123R, is estimated on the date of the grant using the Black-Scholes
option pricing model with the following weighted average assumptions for the options granted during the period from January 1, 2007 though
April 19, 2007:

April 19,
2007

Expected life (in years) 5.0
Risk-free interest rate 4.7% 
Expected volatility 43% 
Expected dividend yield 0% 

For the period January 1, 2007 through April 19, 2007, the expected life of each award granted was calculated using the simplified method in
accordance with Securities and Exchange Commission Staff Accounting Bulletin No. 107, �Share-Based Payment.� The volatility is based on the
historic volatility of companies within related industries that have publicly traded equity securities, as IAAI�s equity is not publicly traded. The
risk-free rate is based on implied yield currently available on U.S. Treasury zero coupon issues with remaining term equal to the expected life.
Expected dividend yield is based on the Company�s expectations.

Under the exit options, in addition to the change in equity control requirement, the value of the options will be determined based on the strike
price and certain performance hurdles at the time of change in equity control. As the ultimate exercisability is contingent upon an event
(specifically, a change of control), the compensation expense will not be recognized until such an event is consummated. As of April 19, 2007,
there was no obligation relating to the exit options.

Additional information about options outstanding as of April 19, 2007 is presented below:

Options Outstanding
Weighted Average

Descriptions
Range of

Exercise Prices

Number
of

Options

Remaining
Contractual

Life
(in months)

Exercise
Price

Axle Holdings Plan � Exchange Units 12.56 to 15.87 275,904 70.0 $ 13.63
Axle Holdings Plan � Other 25.62 to 34.07 300,300 104.2 27.18

Total 12.56 to 34.07 576,204 87.8 20.69

LLC Profit Interests

The LLC owns 100% of the outstanding shares of Axle Holdings. Axle Holdings owns 100% of the outstanding shares of the Company. The
LLC�s operating agreement provides for profit interests in the LLC to be held by certain designated employees of the Company. Upon an exit
event as defined by the LLC operating agreement, holders of the profit interest will receive a cash distribution from the LLC. The term is 10
years from grant.

Two types of profit interests were created by the LLC operating agreement: (1) operating units, which vest in twelve equal quarterly installments
commencing on the first anniversary of the grant date based upon service, and (2) value units, which vest upon a change in equity control of the
LLC as defined under the LLC�s operating agreement. The number of value units ultimately granted will be determined based on the strike price
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performance hurdles at the time of change in equity control. There were 191,152 operating units awarded and 382,304 value units awarded to
employees of the Company during 2005 with a strike price equal to $25.62 for the operating units.

Under the requirements of EITF 00-23 �Issues Related to the Accounting for Stock Compensation under APB Opinion No. 25 and FASB
Interpretation No. 44�, both the operating units and the value units are considered liability awards that are remeasured at each reporting period
based on the intrinsic value method. The related liability and compensation expense of the LLC, which is for the benefit of Company employees,
results in a capital contribution from the LLC to the Company and compensation expense for the Company. Compensation expense related to the
operating units is recognized using the graded vesting attribution method. However, no compensation expense will be recognized on the value
units until a change in equity control is consummated as exercisability and the number of units to be received is contingent upon an event
(specifically change in control).

In connection with the operating units, $2.6 million ($1.6 million net of taxes) of expense was incurred during the successor period ended
April 19, 2007.
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Postretirement Benefits

In connection with the acquisition of the capital stock of Underwriters Salvage Company (�USC�), the Company assumed the obligation for
certain health care and death benefits for retired employees of USC. In accordance with the provisions of SFAS No. 106, �Employers Accounting
for Postretirement Benefits Other than Pensions,� costs related to the benefits are accrued over an employee�s service life.

A reconciliation of the funded status of this program follows (in thousands of dollars):

April 19,
2007

Benefit Obligations and Funded Status:
Change in accumulated postretirement benefit obligation:
Accumulated postretirement benefit obligation at the beginning of the year $ 1,111
Interest cost 19
Actuarial gain �  
Benefits paid (27) 

Accumulated postretirement benefit obligation at end of year 1,103
Change in plan assets:
Benefits paid �  
Employer contributions �  

Fair value of assets at the end of the year �  
Net amount recognized:
Funded status (1,103) 
Unrecognized net gain �  

Net amount recognized $ (1,103) 

Funded status:
Amounts recognized in the balance sheet � Accrued benefit liability $ (1,103) 

Weighted average assumptions at the end of the year:
Discount rate 5.50% 
Benefit Obligation Trends:
Assumed health care cost trend rates:
Health care cost trend rate assumed for next year 7.00% 
Ultimate rate 5.00% 
Year that the ultimate rate is reached 2009
Net Periodic Pension Trends:
Assumed health care cost trend rates:
Health care cost trend rate assumed for next year 7.00% 
Ultimate rate 5.00% 
Year that the ultimate rate is reached 2009
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Net periodic benefit cost is summarized as follows for the period ending April 19, 2007 (dollars in thousands):

2007
Net Periodic Benefit Cost
Interest cost $ 19
Amortization of net gain (4) 

Total net periodic benefit cost $ 15

Estimated future benefit payments for the next five years as of April 19, 2007 are as follows (dollars in thousands):

2007 $ 152
2008 148
2009 141
2010 132
2011 123
Thereafter 450

$ 1,146

Effective January 20, 1994, the date of the related acquisition, the Company discontinued future participation for active employees. Contribution
for 2007 is expected to be $0.2 million.

401(k) Plan

The Company has a 401(k) defined contribution plan covering all full-time employees. Plan participants can elect to contribute up to 60% of
their gross payroll. Company contributions are determined at the discretion of the Board of Directors; during 2006, the Company matched 100%
of employee contributions up to 4% of eligible earnings. Company contributions to the plan for the April 19, 2007 period are $0.3 million.
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Note 7 � Commitments and Contingencies

Leases

The Company leases the Company�s facilities and certain equipment under operating leases with related and unrelated parties, which expire
through 2027. Rental expense for the period ended April 19, 2007 was $9.0 million.

Minimum annual rental commitments for the next five years under noncancelable operating and capital leases at April 19, 2007 are as follows
(dollars in thousands):

Operating
Leases

Capital
Leases

2007 $ 29,218 $ 194
2008 30,533 32
2009 28,154 �  
2010 25,882 �  
2011 23,862 �  
Thereafter 151,747 �  

$ 289,396 226

Less amount representing interest expense 9

Future capital lease obligation $ 217

Texas Flooding

On March 19, 2006, the Company�s Grand Prairie, Texas facility was flooded when the local utility opened reservoir flood gates causing the
waters of Mountain Creek to spill over into the facility, resulting in water damage to the majority of vehicles on the property as well as interior
office space. The Company has recorded an estimated loss of $3.5 million for the year ended December 31, 2006, which is comprised of an
estimated $3.1 million in losses on vehicles impacted by the flood, $0.8 million for damaged interior office space, $0.6 million related to
clean-up of the facility, and an offset of $1.0 million in proceeds from the Company�s insurance carrier, which were received in October 2006.
The Company has resumed auctions at the facility. The $3.1 million loss related to the vehicles impacted by the flood is based on post-flood
auction results, including the vehicle sale proceeds and revenue, less all related expenses. As of April 19, 2007, the company sold approximately
95% of the vehicles impacted by the flood, also resulting in actual losses of $3.0 million. Future sales of remaining flood vehicles may differ
from the Company�s initial estimates.

Other

The Company is subject to certain miscellaneous legal claims, which have arisen during the ordinary course of the Company�s business. None of
these claims are expected to have a material adverse effect on the Company�s financial condition or operating results.

Compensation Agreements
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certain agreements have change in control provisions that address compensation due to the executive in the event of termination following a
change of control.
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Note 8 � Related Party Transactions

Kelso owns the controlling interest in IAAI. Under the terms of a financial advisory agreement between Kelso and Axle Merger, upon
completion of the merger, IAAI (1) paid to Kelso a fee of $4.5 million and (2) commenced paying an annual financial advisory fee of $0.5
million, payable quarterly in advance to Kelso (with the first such fee, prorated for the remainder of the then-current quarter, was paid at the
closing of the merger), for services to be provided by Kelso to IAAI. The financial advisory agreement provides that IAAI indemnify Kelso,
Axle Holdings and Kelso�s officers, directors, affiliates, and their respective partners, employees, agents and control persons (as such term is
used in the Securities Act of 1933, as amended, and the rules and regulations thereunder) in connection with the merger and the transactions
contemplated by the merger agreement (including the financing of the merger), Kelso� s investment in IAAI, Kelso� s control of Axle Merger
(and, following the merger, IAAI as the surviving corporation) or any of its subsidiaries, and the services rendered to IAAI under the financial
advisory agreement. It also requires that IAAI reimburse Kelso�s expenses incurred in connection with the merger and with respect to services to
be provided to IAAI on a going-forward basis. The financial advisory agreement also provides for the payment of certain fees, as may be
determined by the board of directors of IAAI and Kelso, by IAAI to Kelso in connection with future investment banking services and for the
reimbursement by IAAI of expenses incurred by Kelso in connection with such services.

Parthenon and certain of its affiliates own approximately 10.4% of IAAI. Under the terms of a letter agreement between PCAP, L.P., an affiliate
of Parthenon, and Axle Merger, upon completion of the merger IAAI paid to PCAP, L.P. a fee of $0.5 million.

Note 9 � Acquisitions and Divestitures

From January 1, 2007 through April 19, 2007, the Company acquired Permian Basin Salvage Pool in Odessa, Texas for cash. The aggregate
purchase price was $0.5 million. The acquisition expands and complements IAAI�s existing market coverage. The acquisition is accounted for as
a purchase business combination and the results of operations of the acquired business is included in the Company�s consolidated financial
statements from the date of acquisition. The Company has made preliminary estimates of the assets purchased and liabilities assumed.

Note 10 � Merger with ADESA, Inc.

On December 22, 2006, the Company entered into a definitive merger agreement. The merger, which occurred on April 20, 2007 combined
ADESA, Inc. and its subsidiaries with Axle Holdings, Inc. and its subsidiaries. As part of the merger transaction, ADESA, Inc. and its
subsidiaries and the Company became wholly owned subsidiaries of KAR Auction Services, Inc.

The following transactions occurred in connection with the merger:

� Axle Holdings contributed the shares of Insurance Auto Auctions, Inc. in exchange for shares in KAR Auction Services, Inc.

� The outstanding Senior Notes of $150.0 million and the outstanding balance under the senior credit facilities were repaid in their
entirety.

� A consent or premium payment of $23.6 million was paid to the holders of the Senior Notes.
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Note 11 � Subsequent Events

In January 2008, IAAI completed the purchase of assets of B&E Auto Auction in Henderson, Nevada which services the Southern Nevada
region, including Las Vegas. The site will expand IAAI�s national service coverage and provide additional geographic support to clients who
already utilize existing IAAI facilities in the surrounding Western states. The purchase agreement includes contingent payments related to the
volume of certain vehicles sold subsequent to the purchase date. Financial results for this acquisition will be included in the Company�s
consolidated financial statements from the date of acquisition.

In January 2008, IAAI signed an agreement to purchase the stock of Salvage Disposal Company of Georgia, Verastar, LLC, Auto Disposal of
Nashville, Inc., Auto Disposal of Chattanooga, Inc., Auto Disposal of Memphis, Inc., Auto Disposal of Paducah, Inc. and Auto Disposal of
Bowling Green, Inc., eleven independently owned Salvage auctions in Georgia, North Carolina, Tennessee, Mississippi and Kentucky. These
site acquisitions will expand IAAI�s national service coverage and provide additional geographic support to clients who already utilize existing
IAAI facilities in the surrounding Southern States. The purchase agreement includes contingent payments related to the volume of certain
vehicles sold subsequent to the purchase date. Financial results for these acquisitions will be included in the Company�s consolidated financial
statements from the date of acquisition.

In February 2008, IAAI completed the purchase of Southern A&S (formerly Southern Auto Storage Pool) in Memphis, Tennessee. IAAI plans
to combine the Southern A&S business with the Memphis operation it acquired in the Verastar deal. The combined auctions will be relocated to
a new site, which will be shared with ADESA Memphis. The purchase agreement includes contingent payments related to the volume of certain
vehicles sold subsequent to the purchase date. Financial results for this acquisition will be included in the Company�s consolidated financial
statements from the date of acquisition.

The aggregate purchase price for the 13 previously mentioned auctions was approximately $87 million. The purchase price allocations for each
auction will occur in the Company�s first quarter ending March 31, 2008.

Note 12 � Supplemental Guarantor Information

The Company�s obligations related to its revolver, term-loan and the 11% senior subordinated notes are guaranteed jointly and severally by the
Company�s direct and indirect present and future domestic restricted subsidiaries (the �Guarantors�). The following financial information sets forth,
on a condensed consolidating basis, statements of operations and statements of cash flows for domestic subsidiaries of the Company that are
Guarantors (collectively, the �Guarantor Subsidiaries�). Separate financial statements for the Subsidiary Guarantors of the Company are not
presented because the Company has determined that such financial statements would not be material to investors.
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Condensed Consolidating Statement of Operations

(dollars in thousands)

April 19, 2007

Parent
Guarantor

Subsidiaries

Eliminations
and

Adjustments
Consolidated

Total
Revenues $ 46,925 $ 67,863 $ �  $ 114,788
Cost of Sales 52,912 29,579 �  82,491

Gross margin (5,987) 38,284 �  32,297

Operating expense:
Selling, general and administrative 6,982 14,434 �  21,416
(Loss) gain on sale of property and equipment (34) 7 �  (27) 
Gain related to flood (5) (72) �  (77) 

6,943 14,369 �  21,312

Income from operations (12,930) 23,915 �  10,985

Other (income) expense:
Interest expense 10,023 3,220 (3,220) 10,023
Other income (3,205) (137) 3,220 (122) 

Income (loss) before income taxes (19,748) 20,832 �  1,084
Income taxes (24,043) 25,497 �  1,454

Net income (loss) $ 4,295 $ (4,665) $ �  $ (370) 
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Condensed Consolidating Statement of Cash Flows

(dollars in thousands)

April 19, 2007

Parent
Guarantor

Subsidiaries

Eliminations

and
Adjustments

Consolidated
Total

Net cash provided by operating activities $ 428 $ 4,960 $ �  $ 5,388

Cash flows from investing activities:
Capital expenditures (2,047) (3,339) �  (5,386) 
Payments made in connection with acquisitions, net of cash acquired (450) �  �  (450) 
Proceeds from disposal of property and equipment 39 8 �  47

Net cash used in investing activities (2,458) (3,331) �  (5,789) 

Cash flows from financing activities:
Principal payments on long-term debt (488) �  �  (488) 
Principal payments on capital leases (112) �  �  (112) 

Net cash used in financing activities (600) �  �  (600) 

Net increase (decrease) in cash (2,630) 1,629 �  (1,001) 
Cash at beginning of period 5,425 8,615 �  14,040

Cash at end of period $ 2,795 $ 10,244 $ �  $ 13,039
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
Not applicable.

Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

As of the end of the period covered by this Annual Report on Form 10-K, we carried out an evaluation under the supervision and with the
participation of our management, including the Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and
operation of our disclosure controls and procedures as defined in Exchange Act Rules 13a-15(e) and 15d-15(e). Based upon that evaluation, the
Chief Executive Officer and the Chief Financial Officer concluded that our disclosure controls and procedures were effective.

Internal Control over Financial Reporting

Management�s report on our internal control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) under the
Exchange Act) and the related report of KPMG LLP, our independent registered public accounting firm, are included in Item 8, Financial
Statements and Supplementary Data under the headings Management�s Report on Internal Control over Financial Reporting and Report of
Independent Registered Public Accounting Firm, respectively, and are incorporated herein by reference.

Changes in Internal Control over Financial Reporting

There has been no change in our internal control over financial reporting during the quarter ended December 31, 2009, that has materially
affected, or is reasonably likely to materially affect, our internal control over financial reporting.

Item 9B. Other Information
None.
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Item 10. Directors, Executive Officers and Corporate Governance
Directors and Executive Officers

Our directors are each elected to serve a term of one year and hold office until a successor is elected or qualified or until his earlier death,
resignation or removal. Prior to December 10, 2009, our board of directors consisted of 10 members, all of which were designated by our Equity
Sponsors, indirectly through KAR LLC. On December 10, 2009, our board of directors increased the size of the board of directors to 13
members and appointed Robert M. Finlayson, Peter R. Formanek and Jonathan P. Ward as directors. The board of directors determined that
Messrs. Finlayson, Formanek and Ward satisfy the listing standards for independence of the NYSE. We currently do not have a designated lead
director. Until such time as the Board appoints a lead director, for all executive sessions of the non-management or independent directors, the
independent directors will rotate as the presiding director.

The following table provides certain information regarding our directors and executive officers as of February 24, 2010.

Name Age Position
Brian T. Clingen 50 Chairman of the Board
James P. Hallett 56 Chief Executive Officer and Director
Thomas J. Caruso 50 President and Chief Executive Officer of ADESA
Thomas C. O�Brien 56 President and Chief Executive Officer of IAAI and Director
Donald S. Gottwald 43 President and Chief Executive Officer of AFC
Eric M. Loughmiller 50 Executive Vice President and Chief Financial Officer
John R. Nordin 53 Executive Vice President and Chief Information Officer
Rebecca C. Polak 39 Executive Vice President, General Counsel and Secretary
Benjamin Skuy 46 Executive Vice President of International Markets and Strategic Initiatives
David Vignes 46 Executive Vice President of Enterprise Optimization
David J. Ament 35 Director
Thomas J. Carella 35 Director
Michael B. Goldberg 62 Director
Peter H. Kamin 48 Director
Sanjeev Mehra 51 Director
Church M. Moore 37 Director
Gregory P. Spivy 40 Director
Robert M. Finlayson 59 Director
Peter R. Formanek 66 Director
Jonathan P. Ward 55 Director
Brian T. Clingen, Chairman of the Board. Mr. Clingen has been our Chairman of the Board since April 2007. Mr. Clingen also served as our
Chief Executive Officer between April 2007 and September 2009. Mr. Clingen has served as a managing partner of BP Capital Management
since 1998. Established in 1998, BP Capital Management manages private equity investments principally in the service and finance sectors.
Prior to founding BP Capital Management, Mr. Clingen was Chief Financial Officer of Universal Outdoor between 1988 and 1996. Kelso
invested in Universal Outdoor in 1993.

James P. Hallett, Chief Executive Officer and Director. Mr. Hallett has been our Chief Executive Officer since September 2009. Mr. Hallett
was President and Chief Executive Officer of ADESA between April 2007 and September 2009. Mr. Hallett previously served in the following
positions between August 1996 and May 2005: Executive Vice President of ADESA, Inc. from May 2004 to May 2005; President of ADESA
Corporation, LLC from March 2004 to May 2005; President of ADESA Corporation between August 1996 and October 2001 and again between
January 2003 and March 2004; Chief Executive Officer of ADESA Corporation from August 1996 to July 2003; ADESA Corporation�s
Chairman from October 2001 to July 2003; Chairman, President and
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Chief Executive Officer of ALLETE Automotive Services, Inc. from January 2001 to January 2003 and Executive Vice President from August
1996 to May 2004. Mr. Hallett left ADESA in May 2005 and thereafter served as President of the Columbus Fair Auto Auction.

Thomas J. Caruso, President and Chief Executive Officer of ADESA. Mr. Caruso has been President and Chief Executive Officer of
ADESA since September 2009. Mr. Caruso was Chief Operating Officer of ADESA from May 2008 to September 2009. Mr. Caruso also served
as Executive Vice President of ADESA from April 2007 to May 2008 and Regional Vice President of ADESA from January 2000 to April 2007.
From November 1992 to January 2000 Mr. Caruso served as General Manager of ADESA Boston.

Thomas C. O�Brien, President and Chief Executive Officer of IAAI and Director. Mr. O�Brien became President and Chief Executive Officer
of IAAI in November 2000. Prior to joining IAAI, Mr. O�Brien served as President of Thomas O�Brien & Associates from 1999 to 2000,
Executive Vice President of Safelite Glass Corporation from 1998 to 1999, Executive Vice President of Vistar, Inc. from 1996 to 1997 and
President of U.S.A. Glass, Inc. from 1992 to 1996. Mr. O�Brien is also a director of the First American Corporation.

Donald S. Gottwald, President and Chief Executive Officer of AFC. Mr. Gottwald has been President and Chief Executive Officer of AFC
since January 2009. Previously, Mr. Gottwald served in the role of Executive Vice President of Dealer Business for HSBC Auto Finance from
December 2005 to October 2008. Prior to working at HSBC Auto Finance, Mr. Gottwald served in several roles of increased responsibility with
GMAC Financial Services from June 1993 to December 2005, including Managing Director of Saab Financial Services Corp. and Managing
Director of American Suzuki Financial Services. Mr. Gottwald has been active in the American Financial Services Association and has served
on the association�s board of directors.

Eric M. Loughmiller, Executive Vice President and Chief Financial Officer. Mr. Loughmiller has been Executive Vice President and Chief
Financial Officer since April 2007. Previously, from 2001 to 2006, Mr. Loughmiller was the Vice President and Chief Financial Officer of
ThoughtWorks, Inc., an information technology consulting firm. Prior to that, Mr. Loughmiller served as Executive Vice President and Chief
Financial Officer of May & Speh, Inc. from 1996 to 1998 until May & Speh was acquired by Acxiom Corporation. Mr. Loughmiller was the
finance leader of the Outsourcing Division of Acxiom Corporation from 1998 to 2000. Prior to joining May & Speh, Mr. Loughmiller was an
audit partner with PricewaterhouseCoopers LLP, an independent registered public accounting firm. Mr. Loughmiller is a certified public
accountant.

John R. Nordin, Executive Vice President and Chief Information Officer. Mr. Nordin has been Executive Vice President and Chief
Information Officer since April 2007. Mr. Nordin joined IAAI in November 2003 as Vice President, Chief Information Officer and served in
that role until April 2007. Prior to joining IAAI, Mr. Nordin served as Vice President and Chief Information Officer at A. M. Castle & Co. from
1998 to 2003. From 1995 to 1998, he served as Vice President and Chief Information Officer at Candle Corporation of America.

Rebecca C. Polak, Executive Vice President, General Counsel and Secretary. Ms. Polak has been Executive Vice President, General
Counsel and Secretary since April 2007. Ms. Polak previously served as the Assistant General Counsel and Assistant Secretary of ADESA from
February 2005 to April 2007. Prior to joining ADESA, Ms. Polak practiced corporate and securities law with Krieg DeVault in Indianapolis
from 2000 to 2005 and with Haynes and Boone in Dallas from 1995 to 1999.

Benjamin Skuy, Executive Vice President of International Markets and Strategic Initiatives. Mr. Skuy has been Executive Vice President
of International Markets and Strategic Initiatives since September 2009. Mr. Skuy previously served in the following positions between July
1999 and September 2009: Executive Vice President of International Markets and Managing Director of ADESA Canada from January 2008 to
September 2009; Managing Director and Chief Operating Officer of ADESA Canada from July 2006 to January 2008; Chief Operating Officer
of ADESA Canada from January 2002 to July 2006; and Chief Financial Officer of ADESA
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Canada from July 1999 to January 2002. Prior to joining ADESA, Mr. Skuy served as Assistant Vice President at Manulife Financial from June
1998 to July 1999. From August 1990 to May 1998 he served as Senior Manager at The Bank of Nova Scotia.

David Vignes, Executive Vice President of Enterprise Optimization. Mr. Vignes has been Executive Vice President of Enterprise
Optimization since September 2009. Previously, Mr. Vignes served as Senior Vice President of Operations and Strategic Improvement of
ADESA from July 2007 to August 2009. Prior to joining ADESA, Mr. Vignes served as Senior Vice President at Steiner + Associates, a real
estate development company, from April 2004 to June 2007. From 1991 to 2004, Mr. Vignes held several executive positions in finance and
operations with Disney Corporation companies, such as Disneyland Paris, Walt Disney World Orlando and the Disney cruise line.

David J. Ament, Director. Mr. Ament has been a director since April 2007. Mr. Ament joined Parthenon Capital, a private equity firm, in 2003
and is a Managing Partner in its Boston office. Prior to joining Parthenon, he was a principal at Audax Group, a private equity firm, from 2001
to 2003. Prior to that, Mr. Ament was an investment professional at Apollo Advisors from 1997 to 2001. Mr. Ament is also a director of
Intermedix Corp., AmWINS Group, Inc., Abeo, Inc., ASG Security, Bryant and Stratton College and Triad Isotopes, Inc.

Thomas J. Carella, Director. Mr. Carella has been a director since April 2007. Mr. Carella is a Managing Director of Goldman, Sachs & Co.
Mr. Carella joined Goldman Sachs in 1997 and rejoined in 2004 following his graduation from Harvard Business School. Prior to business
school, from 2000 to 2002, Mr. Carella co-founded and served as chief executive officer and chairman of Netesi SPA, an Italian software
business. Mr. Carella also serves on the board of directors of Cequel Communications, LLC, Waste Industries USA, Inc., and GTEL Holding
LLC.

Michael B. Goldberg, Director. Mr. Goldberg has been a director since October 2009. Mr. Goldberg joined Kelso in 1991 and has been
Managing Director since 1991. From 1989 to 1991, he served as a Managing Director and Co-head of the Mergers and Acquisitions Department
at The First Boston Corporation. From 1977 to 1989, Mr. Goldberg practiced corporate law in the mergers and acquisitions group of Skadden,
Arps, Slate, Meagher & Flom, becoming a Partner in 1980. From 1972 to 1977, he was an associate at Cravath, Swaine & Moore. Mr. Goldberg
is also a director of RHI Entertainment, Inc. and Buckeye Partners, L.P.

Peter H. Kamin, Director. Mr. Kamin has been a director since April 2007. Mr. Kamin is a founding member of ValueAct Capital
Management, L.P. Prior to founding ValueAct Capital in 2000, Mr. Kamin founded and managed Peak Investment, L.P. from 1992 to 2000.
Peak was a limited partnership organized to make investments in a select number of domestic public companies. Mr. Kamin is also Chairman
and director of Seitel Inc.

Sanjeev Mehra, Director. Mr. Mehra has been a director since April 2007. Mr. Mehra has served as a Managing Director of Goldman, Sachs &
Co. in its Principal Investment Area since 1996. Mr. Mehra joined Goldman Sachs in 1986. Mr. Mehra also serves on the board of directors of
SunGard Data Systems, Inc., Burger King Holdings, Inc., ARAMARK Corporation, First Aviation Services, Inc. and Sigma Electric, and is
Chairman of Hawker Beechcraft, Inc.

Church M. Moore, Director. Mr. Moore has been a director since April 2007. Mr. Moore joined Kelso in 1998 and has been Managing
Director since 2007. From 1997 to 1998, he was an associate at Investcorp International, Inc. From 1994 to 1997, Mr. Moore worked in the
corporate finance group at BT Securities Corporation. Mr. Moore is also a director of DSW Holdings, Inc. and Ellis Communications Group,
LLC.

Gregory P. Spivy, Director. Mr. Spivy has been a director since April 2007. Mr. Spivy joined ValueAct Capital Management, L.P. in 2004 and
has been a Partner since 2004. Prior to joining ValueAct, Mr. Spivy worked with Gryphon Investors, a private equity fund, from 2002 to 2004.
Previously, Mr. Spivy was a Managing Director at Fremont Partners from 1995 to 2000. Mr. Spivy currently also serves as a director of Seitel,
Inc. and MDS, Inc.
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Robert M. Finlayson, Director. Mr. Finlayson was employed by the accounting firm of Ernst & Young LLP from 1975 through September
2008, when he retired as a partner. During that time, Mr. Finlayson served as the lead partner on a number of Fortune 500 companies as well as
several private equity firms. Mr. Finlayson also held several management positions at Ernst & Young, including leading the firm�s Private Equity
practice group and serving as a member of the firm�s U.S. Executive Board which was responsible for all partner related matters in the United
States.

Peter R. Formanek, Director. Mr. Formanek has been a private investor since 1994 and has served on several public company boards. Prior to
1994, Mr. Formanek served as the President, Chief Operating Officer and Director of AutoZone, Inc., a retailer of auto parts, from 1987 to 1994.
From 1969 to 1987, Mr. Formanek served in various roles for Malone & Hyde, a food wholesaler and specialty retailer. Mr. Formanek currently
serves on the board of directors of Burger King Holdings, Inc.

Jonathan P. Ward, Director. Mr. Ward has served as an Operating Partner of Kohlberg & Co., an investment firm, since July 2009. Mr. Ward
served as the former Chairman of the Chicago office of Lazard Ltd., an investment banking firm, and Managing Director of Lazard Freres &
Co., LLC from November 2006 to June 2009. Mr. Ward served as Chairman and Chief Executive Officer of The ServiceMaster Company, a
national service company, from 2002 to 2006, and President and Chief Executive Officer of ServiceMaster from 2001 to 2002. Mr. Ward was
President and Chief Operating Officer of RR Donnelley & Sons Company, a commercial printing company, from 1997 to 2001. Mr. Ward
currently serves on the board of directors of Sara Lee Corp.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our directors and executive officers and persons who own 10% of
the issued and outstanding shares of KAR Auction Services common stock to file reports of initial ownership of common stock and other equity
securities and subsequent changes in that ownership with the SEC and the NYSE. Based solely on our review of copies of these reports and
representations of such reporting persons, the Company believes that such SEC filing requirements were satisfied, except for: (i) a late Form 3
filing made by KAR LLC on December 28, 2009, reporting initial ownership amounts; and (ii) a late Form 3 filing made by Peter Kamin on
December 11, 2009, reporting initial ownership amounts.

Code of Business Conduct and Ethics

We have adopted the Code of Business Conduct and Ethics that applies to all of our employees, officers and directors, including those officers
responsible for financial reporting. In addition, we have adopted the Code of Ethics for Principal Executive and Senior Financial Officers that
applies to the Company�s principal executive officer, principal financial and accounting officer and such other persons who are designated by our
board of directors. Both codes are available on our Web site at www.karauctionservices.com and available in print to any shareholder who
requests it. Information on, or accessible through, our Web site is not part of this Form 10-K. We expect that any amendments to these codes, or
any waivers of their requirements, will be disclosed on our website.

Controlled Company Exception

KAR LLC controls a majority of the voting power of our outstanding common stock. The Equity Sponsors and management indirectly own
through their investment in KAR LLC approximately 79% of our common stock. As a result, we are a �controlled company� within the meaning
of the NYSE corporate governance standards. Under the NYSE rules, a company of which more than 50% of the voting power is held by an
individual, group or another company is a �controlled company� and may elect not to comply with certain NYSE corporate governance standards,
including:

� the requirement that a majority of the Board of Directors consist of independent directors;

� the requirement that we have a nominating/corporate governance committee that is composed entirely of independent directors with a
written charter addressing the committee�s purpose and responsibilities;
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� the requirement that we have a compensation committee that is composed entirely of independent directors with a written charter
addressing the committee�s purpose and responsibilities; and

� the requirement for an annual performance evaluation of the nominating/corporate governance and compensation committees.
We utilize these exemptions. As a result, we do not have a majority of independent directors, our nominating/corporate governance committee
and compensation committee do not consist entirely of independent directors and such committees are not subject to annual performance
evaluations. Accordingly, you will not have the same protections afforded to shareholders of companies that are subject to all of the NYSE
corporate governance requirements.

Committees of the Board of Directors

Audit Committee

Our audit committee assists our board of directors in its oversight of the integrity of our financial statements, our independent registered public
accounting firm�s qualifications and independence and the performance of our independent registered public accounting firm. The audit
committee: reviews the audit plans and findings of our independent registered public accounting firm and our internal audit and risk review staff,
as well as the results of regulatory examinations, and tracks management�s corrective action plans where necessary; reviews our financial
statements, including any significant financial items and changes in accounting policies, with our senior management and independent registered
public accounting firm; reviews our financial risk and control procedures, compliance programs and significant tax, legal and regulatory matters;
and has the sole discretion to appoint annually our independent registered public accounting firm, evaluate its independence and performance
and set clear hiring policies for employees or former employees of the independent registered public accounting firm.

The audit committee comprises Messrs. Finlayson, Formanek and Ward, each of whom is an independent director and �financially literate� under
the rules of the NYSE. Mr. Finlayson chairs our audit committee and has been designated as our �financial expert� as that term is defined by the
SEC.

Compensation Committee

Our compensation committee reviews and recommends policies relating to compensation and benefits of our officers and employees. The
compensation committee reviews and approves corporate goals and objectives relevant to compensation of our chief executive officer and other
executive officers, evaluates the performance of these officers in light of those goals and objectives, and recommends the compensation of these
officers based on such evaluations. The compensation committee also administers the issuance of stock options and other awards under our stock
plans.

The compensation committee comprises Messrs. Clingen, Mehra, Moore and Spivy. Mr. Moore serves as chairman of our compensation
committee.

Nominating and Corporate Governance Committee

Our nominating and corporate governance committee is responsible for making recommendations to our board of directors regarding candidates
for directorships and the size and composition of our board of directors. In addition, the nominating and corporate governance committee is
responsible for overseeing our corporate governance guidelines and reporting and making recommendations to our board of directors concerning
governance matters.

The nominating and corporate governance committee comprises Messrs. Kamin, Moore and Mehra. Mr. Moore serves as chairman of our
nominating and corporate governance committee.
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Our board of directors adopted new written charters for each of its committees and corporate governance guidelines, which are available on our
Web site at www.karauctionservices.com and available in print to any shareholder who requests it.

Compensation of Directors

Directors that are employed by us or the Equity Sponsors are not entitled to receive any fees for serving as a member of our board of directors.
During the last completed fiscal year (until the completion of the initial public offering in December 2009) all of our directors were either
employed by us or the Equity Sponsors and were therefore not entitled to receive any fees for serving as a member of our board of directors. We,
however, use a combination of cash and stock-based incentive compensation to attract and retain independent, qualified candidates to serve on
the board of directors. In setting director compensation, we consider the significant amount of time that directors expend in fulfilling their duties
as well as the skill level we require of members of our board of directors.

Cash and Stock Retainers

Cash. Members of the board of directors who are not our employees or employed by the Equity Sponsors are entitled to receive an annual cash
retainer of $50,000. Such directors may elect to receive their annual cash retainer in common stock. The chairperson of the Audit Committee
receives an additional cash retainer of $10,000. One-fourth of the annual cash retainer is paid at the end of each quarter, provided the director
served as a director in such fiscal quarter. All of our directors are reimbursed for reasonable expenses incurred in connection with attending
board of director meetings and committee meetings.

Stock. In addition to the annual cash compensation, directors who are not employed by us or the Equity Sponsors receive an annual stock
retainer of $75,000 of our common stock in the form of restricted stock. One-fourth of the annual restricted stock grant vests at the end of each
quarter following their election as a director. The number of shares of our common stock received is based on the value of the shares on the date
of the restricted stock grant.

Non-Employee Director Deferred Compensation Plan

Our board of directors adopted the KAR Auction Services, Inc. Non-Employee Director Deferred Compensation Plan, or the Director Deferred
Compensation Plan, in December 2009. Pursuant to the terms of the Director Deferred Compensation Plan, each non-employee director may
elect to defer the receipt of his cash director fees into to a pre-tax interest-bearing deferred compensation account, which account accrues interest
(credited to the account quarterly) as described in the Director Deferred Compensation Plan. Directors may also choose to receive all or a
portion of their annual stock retainer in the form of a deferred share account. The plan provides that the amount of cash in his deferred cash
account, plus a number of shares of common stock equal to the number of shares in his deferred share account, will be delivered to a director
within 60 days following the date of the director�s departure from the board of directors, with cash being paid in lieu of any fractional shares.
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Item 11. Executive Compensation
COMPENSATION DISCUSSION AND ANALYSIS

The following discussion and analysis of our compensation program for named executive officers should be read in conjunction with the tables
and text elsewhere in this filing that describe the compensation awarded to, earned by, and paid to the named executive officers. The following
discussion gives effect to a 10-for-1 common stock split that became effective on December 9, 2009. The stock split did not affect the profit
interests of the named executive officers in KAR LLC and Axle LLC.

Overview

Our named executive officers for the last completed fiscal year were (i) our principal executive officer, or PEO, (ii) our principal financial
officer, or PFO, (iii) one person who served as the PEO for a portion of the year, and (iv) the three most highly compensated executive officers
(other than the PEO and the PFO) who were serving as executive officers at the end of the last completed fiscal year. The following persons
were our named executive officers for the period covered by this compensation discussion and analysis:

� James Hallett, current Chief Executive Officer (PEO) (since September 8, 2009) of KAR Auction Services and former President and
Chief Executive Officer of ADESA;

� Eric Loughmiller, Executive Vice President and Chief Financial Officer (PFO) of KAR Auction Services;

� Brian Clingen, current Chairman and former Chief Executive Officer (through September 8, 2009) of KAR Auction Services;

� Thomas O�Brien, President and Chief Executive Officer of IAAI;

� Donald Gottwald, President and Chief Executive Officer of AFC; and

� John Nordin, Executive Vice President and Chief Information Officer of KAR Auction Services.
Compensation Philosophy and Objectives

We believe that the compensation of named executive officers should be (i) closely aligned with our performance on both a short-term and
long-term basis, (ii) linked to specific, measurable results intended to create value for stockholders, and (iii) competitive in attracting and
retaining key executive talent in the vehicle remarketing and auto finance industry. Each of the compensation programs that we have developed
and implemented is intended to satisfy one or more of the following specific objectives:

� motivate and focus through incentive compensation programs directly tied to our financial results;

� support a one-company culture and encourage synergies between all business units by aligning rewards with long-term overall
Company performance and stockholder value;

� provide a significant percentage of total compensation through variable pay based on pre-established goals and objectives;
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� enhance our ability to attract and retain skilled and experienced executive officers;

� align the interests of our executive officers with the interests of our stockholders so that they manage from the perspective of owners
with an equity stake in the Company; and

� provide competitive rewards commensurate with performance and competitive market practices.
The Role of the Compensation Committee and the Named Executive Officers in Determining Executive Compensation

Composition of the Compensation Committee. During most of 2009, the compensation committee of our board of directors was comprised of
Church M. Moore (Chairman), Sanjeev Mehra, Gregory P. Spivy, Brian
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Clingen, James Hallett, and Thomas O�Brien. As described above, Mr. Clingen, currently the Chairman and previously the Chief Executive
Officer of KAR Auction Services; Mr. Hallett, currently the Chief Executive Officer of KAR Auction Services and previously the President and
Chief Executive Officer of ADESA; and Mr. O�Brien, the President and Chief Executive Officer of IAAI are each a named executive officer of
the Company. See �Compensation Committee Interlocks and Insider Participation.� Messrs. Mehra, Moore, and Spivy are directors who were
appointed by the Equity Sponsors pursuant to the terms of the Amended and Restated Limited Liability Company Agreement of KAR LLC, or
the LLC Agreement. See �Certain Relationships and Related Transactions � Agreements in connection with the 2007 Transactions � LLC
Agreement.� Upon completion of our initial public offering on December 10, 2009, the compensation committee was reduced to include only
Messrs. Clingen, Mehra, Moore and Spivy.

Role of the Compensation Committee. The compensation committee has primary responsibility for all compensation decisions relating to our
named executive officers, including Mr. Hallett, Mr. Clingen, and Mr. O�Brien. The compensation committee reviews the aggregate level of our
executive compensation, as well as the mix of elements used to compensate our named executive officers on an annual basis. In light of the
unique mix of businesses that comprise KAR Auction Services and the lack of directly comparable public companies, the compensation
committee has not identified a specific peer group of companies for comparative purposes and does not formally engage in benchmarking of
compensation. Further, the compensation committee has not engaged a compensation consultant to assist in the annual review of our
compensation practices or the development of compensation programs for our named executive officers, though the compensation committee
has the authority to do so if it deems that such assistance is necessary or would otherwise be beneficial.

Role of the Executive Officers. Mr. Hallett, Mr. Clingen, and Mr. O�Brien regularly participate in meetings of the compensation committee at
which compensation actions involving our named executive officers are discussed. Mr. Hallett, Mr. Clingen, and Mr. O�Brien assist the
compensation committee by making recommendations regarding compensation actions relating to the executive officers other than themselves.
Mr. Hallett, Mr. Clingen, and Mr. O�Brien each recuses himself and does not participate in any portion of any meeting of the compensation
committee at which his compensation is discussed.

Elements Used to Achieve Compensation Philosophy and Objectives

Components of Executive Compensation for 2009

The compensation committee believes the total compensation and benefits program for our named executive officers should consist of the
following:

� base salary;

� annual incentive opportunity;

� long-term incentive opportunity;

� retirement, health, and welfare benefits; and

� perquisites.
Base Salary

Base salary is the fixed component of total annual cash compensation and is intended to reward the named executive officers for their past
performance, offer security to the executive officers, and facilitate the attraction and retention of a skilled and experienced executive
management team. The compensation committee reviews base salaries for our named executive officers annually and as it deems necessary and
appropriate in connection with any promotion or other change in responsibility of a named executive officer.
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experience, business unit responsibilities, and tenure in the
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particular position. In addition, the compensation committee also considers the amount and relative percentage of total compensation that is
derived from base salary when setting the compensation of our executive officers. The compensation committee has not, however, established a
policy or a specific formula for such purpose.

In view of the wide variety of factors considered by the compensation committee in connection with determining the base salary of each of our
named executive officers, the compensation committee has not attempted to rank or otherwise assign relative weights to the factors that it
considers. The compensation committee considers all the factors as a whole in reaching its determination. The compensation committee
collectively makes its determination with respect to base salaries based on the conclusions reached by its members, in light of the factors that
each of them considered appropriate.

The compensation committee reviewed the base salaries of each of our named executive officers at its February 2009 meeting. Due to the
significant economic changes that occurred in 2008 and early 2009, the compensation committee determined to not increase the base salaries of
any of our named executive officers for 2009. Further, upon the request of Mr. Clingen, the compensation committee reduced Mr. Clingen�s base
salary for 2009 from $592,250 to $250,000 as of February 1, 2009. Such salary reduction was approved by the compensation committee based
upon Mr. Clingen�s request and was not in response to negative performance by Mr. Clingen. The base salaries paid to our named executive
officers for 2009 are shown in the Summary Compensation Table.

The compensation committee reviewed the base salaries of each of our named executive officers at its February 2010 meeting. As a result of its
subjective evaluation of various factors, including, without limitation, the continuation of the economic conditions which existed in 2008 and
2009, the overall performance of the Company during 2009, and the fact that the named executive officers did not receive an increase in base
pay in 2009, the compensation committee determined to award each named executive officer, other than Mr. Hallett and Mr. Clingen, a 2%
increase in base salary. The 2% increase is consistent with the overall 2% merit increase pool established for the Company and will result in base
salaries for Mr. Loughmiller, Mr. O�Brien, Mr. Gottwald, and Mr. Nordin of $367,710, $491,927, $408,000, and $315,180, respectively.
Mr. Hallett�s base salary was increased to $800,000, or approximately 35%, as a result of his increased duties and responsibilities as Chief
Executive Officer of the Company. Mr. Clingen�s base pay was reduced to $150,000, or approximately 40%, at Mr. Clingen�s request, to reflect
his decreased duties and responsibilities as only the Chairman of the Company.

Annual Cash Incentive Programs

We provide annual cash incentive opportunities to our named executive officers in order to:

� align annual incentives with overall Company financial results;

� align annual incentives, where appropriate, with business unit or division financial results; and

� align annual incentives with the interests of our stockholders.
Annual cash incentive opportunities are established for each named executive officer by the compensation committee based upon a number of
factors including the job responsibilities of such executive and internal equity among the named executive officers. Consistent with our
compensation philosophy and objectives, the compensation committee sets annual incentive bonus targets in amounts which are intended to
encourage the achievement of certain levels of performance and provide a significant portion of each named executive officer�s compensation
through variable pay based upon pre-established goals and objectives. Generally, named executive officers with greater job responsibilities have
a greater proportion of their annual cash compensation tied to Company performance through their annual incentive opportunity. The
compensation committee has not, however, established a policy or a formula for the purpose of calculating the specific amount or relative
percentage of total compensation that should be derived from annual cash incentive opportunities.
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The KAR Auction Services, Inc. Annual Incentive Program. The KAR Auction Services, Inc. Annual Incentive Program was adopted for the
purpose of motivating and rewarding the successful achievement of pre-determined financial objectives at KAR Auction Services relating to
cash based incentive awards. Under such program, the grant of cash based awards to eligible participants is contingent upon the achievement of
certain corporate performance goals as determined by the compensation committee.

The compensation committee uses adjusted EBITDA (as defined in this Form 10-K) for KAR Auction Services, ADESA, and IAAI, and
adjusted EBTDA for AFC, depending upon the executive, as the measure of performance when establishing annual performance objectives for
the named executive officers. Using these measures, the compensation committee establishes, on an annual basis, specific targets that determine
the size of payouts under the incentive program. Each named executive officer�s annual incentive opportunity may be based upon a combination
of the performance of the Company overall and the performance of the executives� business unit. In 2009, Mr. Clingen�s, Mr. Loughmiller�s, and
Mr. Nordin�s annual incentive opportunity was based solely upon the performance of KAR Auction Services. Mr. Hallett�s annual incentive
opportunity was based primarily upon the performance of ADESA and secondarily upon the performance of KAR Auction Services.
Mr. O�Brien�s annual incentive opportunity was based primarily upon the performance of IAAI and secondarily upon the performance of KAR
Auction Services. Mr. Gottwald�s annual incentive opportunity was based primarily on the performance of AFC and secondarily on the
performance of KAR Auction Services.

Performance Targets for 2009 for the KAR Auction Services, Inc. Annual Incentive Program. The compensation committee analyzes financial
measures and determines the level of performance required to receive threshold, target, and superior annual incentive payouts. The
compensation committee established the performance objectives in amounts which it believed would be achievable given a sustained effort on
the part of the named executive officers and which would require increasingly greater effort to achieve the target and superior objectives. The
compensation committee may increase or decrease the performance targets and the potential payouts at each performance target, if, in the
discretion of the compensation committee, the circumstances warrant such an adjustment. For 2009, in an effort to promote greater consistency
and equity among the named executive officers, the compensation committee adjusted the threshold payout percentage for each named executive
officer to an amount equal to one-half of the respective target percentage and reduced Mr. O�Brien�s superior payout percentage to 130%.

The chart which follows provides the adjusted EBITDA (adjusted EBDTA for AFC) performance targets established by the compensation
committee for 2009 as well as the actual level of performance achieved (dollars in millions):

Threshold Target Superior Actual
KAR Auction Services $ 404.51 $ 425.80 $ 468.38 $ 425.89
ADESA $ 261.82 $ 275.60 $ 303.16 $ 286.27
IAAI $ 134.13 $ 145.00 $ 159.50 $ 146.53
AFC $ 61.94 $ 65.20 $ 71.72 $ 49.16
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Under the incentive program, threshold performance objectives must be met in order for any payout to occur. Payouts can range from 50% of
target awards for performance at threshold up to a maximum of 130% of target awards for superior performance or no payout if performance is
below threshold. The following table shows the annual incentive opportunities for our named executive officers for 2009:

Name
Base

Salary

Bonus Opportunity Bonus Goal Weighting %

Threshold
% of Base

Salary

Target
% of
Base

Salary

Superior
% of
Base

Salary

KAR
Auction
Services ADESA IAAI AFC

James Hallett $ 592,250 50% 100% 130% 25% 75% 0% 0% 
Eric Loughmiller $ 360,500 37.5% 75% 100% 100% 0% 0% 0% 
Brian Clingen $ 250,000 50% 100% 130% 100% 0% 0% 0% 
Thomas O�Brien $ 482,281 50% 100% 130% 25% 0% 75% 0% 
Donald Gottwald $ 400,000 37.5% 75% 100% 25% 0% 0% 75% 
John Nordin $ 309,000 37.5% 75% 100% 100% 0% 0% 0% 
Because KAR Auction Services, ADESA, and IAAI each achieved the target level of performance, each of our named executive officers
received an award under the KAR Auction Services, Inc. Annual Incentive Program in 2009. The respective award amounts are set forth in the
Summary Compensation Table.

For 2010, the compensation committee increased the superior payout percentage for each of the named executive officers to an amount equal to
150% of the target percentage. Such changes resulted from a subjective determination by the compensation committee that a consistent superior
percentage would promote equity among the named executive officers.

Equity Incentive Plans

The KAR Auction Services, Inc. Stock Incentive Plan. The KAR Auction Services, Inc. Stock Incentive Plan was adopted following the
completion of the 2007 Transactions (as defined in this Form 10-K) to foster and promote the long-term financial success of KAR Auction
Services and its subsidiaries and materially increase stockholder value by:

� motivating superior performance by means of service- and performance-related incentives;

� aligning the interests of our named executive officers with the interests of our stockholders so that they manage from the perspective
of owners with an equity stake in the Company; and

� enabling KAR Auction Services and its subsidiaries to attract and retain the services of a skilled and experienced executive
management team upon whose judgment, interest, and special effort the successful conduct of its and their operations is largely
dependent.

The stock incentive plan provides for the grant of two types of options as well as restricted stock. No restricted stock has been granted under the
plan. Participation in the stock incentive plan is limited to such persons as the compensation committee, in its discretion, designates. The number
of options granted to each participant, the date of such grant, and the exercise price of the options are also subject to the discretion of the
compensation committee.

Because our named executive officers were awarded profit interests in connection with the completion of the 2007 Transactions, the
compensation committee determined to not grant awards to our named executive officers, other than Donald Gottwald, under the KAR Auction
Services, Inc. Stock Incentive Plan in 2009. The award to Mr. Gottwald was negotiated at the time of Mr. Gottwald�s recruitment and was
provided as an inducement for him to accept the position of President and CEO of AFC.

Under the stock incentive plan, one-fourth of the total amount of each option grant is service options, and three-fourths of the amount of each
grant is exit options. We have allocated service options and exit options to
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both encourage employee retention and reward effort. Service options function as an employee retention tool by rewarding continued service,
and exit options reward employees� efforts toward increasing the value of KAR Auction Services and have also served as a retention tool because
a grantee generally must remain employed to benefit from the increase in the value of KAR Auction Services. Together, these awards align the
interests of our named executive officers and other employees with the interests of our stockholders, who benefit from both the retention of a
skilled management team and an increase in the value of KAR Auction Services. Service options are generally exercisable in four equal annual
installments, commencing on the first anniversary of the grant date. Pursuant to the terms of the stock incentive plan, the compensation
committee has the right to accelerate the exercisability of outstanding options in its discretion. In connection with our initial public offering, the
compensation committee accelerated the exercisability of all service options outstanding on the effective date of the initial public offering. The
compensation committee believes that these vested service options will continue to function as an employee retention tool because optionholders
will want to contribute to and benefit from the potential increase in the value of the Company in the future. Exit options are performance options,
and prior to the consummation of our initial public offering, became exercisable only after the occurrence of an exit event based on the
satisfaction of certain performance goals.

Following completion of our recent public offering, the compensation committee exercised its discretion and modified the existing exercisability
criteria for outstanding exit options so that such options vest and become exercisable in four tranches contingent upon (i) the weighted average
closing price of the shares of common stock of the Company exceeding a defined closing price threshold for ninety (90) consecutive trading
days (as set forth in the chart which follows), (ii) the closing price of the common stock of the Company on the last trading day of such ninety
(90) consecutive trading day period being greater than or equal to 85% of the defined closing price, and (iii) the holder being a director, officer,
or employee of the Company or any of its subsidiaries on such date. In addition, the aggregate number of shares of our common stock subject to
outstanding options under our stock incentive plans and the respective exercise price of the outstanding options will be proportionately adjusted
to reflect, as deemed equitable and appropriate by the compensation committee, any stock dividend, stock split (including reverse stock splits),
or other recapitalization or extraordinary transaction affecting the shares of our common stock.

Amount To Vest Conditions to Vesting (1)
25% of the exit options shall vest and become exercisable if the weighted average closing price of Company common stock

exceeds $20.00 for a period of ninety (90) consecutive trading days

An additional 25% of the exit options shall vest and become exercisable
if

the weighted average closing price of Company common stock
exceeds $25.00 for a period of ninety (90) consecutive trading days

An additional 25% of the exit options shall vest and become exercisable
if

the weighted average closing price of Company common stock
exceeds $30.00 for a period of ninety (90) consecutive trading days

An additional 25% of the exit options shall vest and become exercisable
if

the weighted average closing price of Company common stock
exceeds $35.00 for a period of ninety (90) consecutive trading days

(1)Subject to the additional vesting requirements described above.
Effective December 10, 2009, the KAR Auction Services, Inc. Stock Incentive Plan was frozen. No additional awards will be made under the
stock incentive plan. Future awards will be made under the KAR Auction Services, Inc. 2009 Omnibus Stock and Incentive Plan. As noted
below, our Omnibus Plan will further provide incentives for both performance and retention, as grants under that plan will generally be forfeited
upon an employee�s termination of employment.

KAR Auction Services, Inc. 2009 Omnibus Stock and Incentive Plan. Our board of directors adopted the KAR Auction Services, Inc. 2009
Omnibus Stock and Incentive Plan, or the Omnibus Plan, on December 10,
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2009. The purpose of the Omnibus Plan is to provide an additional incentive to selected management employees, directors, independent
contractors, and consultants of KAR Auction Services whose contributions are essential to the growth and success of our business, in order to
strengthen the commitment of such persons to KAR Auction Services, motivate such persons to faithfully and diligently perform their
responsibilities, and attract and retain competent and dedicated persons whose efforts will result in our long-term growth and profitability.

Under the Omnibus Plan, participants are eligible to receive options, restricted stock, stock appreciation rights, other stock-based awards, or cash
based awards as determined by the compensation committee. The number of shares of common stock available for awards under the terms of the
Omnibus Plan is 6,492,683. No awards were made under the Omnibus Plan during 2009.

Under the Omnibus Plan, the compensation committee has the authority to:

� select Omnibus Plan participants and determine the types of awards to be made to participants, and any appropriate award terms,
conditions, and restrictions (including the performance goals and period applicable to awards, if any);

� determine the number of shares to be covered by each award granted;

� accelerate or waive any terms and conditions imposed on an award;

� adopt, alter, and repeal such administrative rules, guidelines, and practices governing the plan as it from time to time deems
advisable; and

� construe and interpret the terms and provisions of the plan and any awards issued under the Omnibus Plan (and any award agreement
relating thereto), and to otherwise supervise the administration of the plan and to exercise all powers and authorities either
specifically granted under the plan or necessary and advisable in the administration of the plan.

At its February 22, 2010 meeting, the compensation committee approved an award of 150,000 options, which was comprised of 37,500 service
options and 112,500 exit options, to Mr. Hallett. The award will be made pursuant to the Company�s policy that option awards be made two days
following the Company�s release of its earnings for a completed quarter. The exercise price of the options will be equal to the closing price of the
Company�s common stock on March 1, 2010.

Employee Stock Purchase Plan

Prior to our initial public offering, the Company adopted the KAR Auction Services, Inc. Employee Stock Purchase Plan, or the ESPP. The
ESPP is designed to provide an incentive to attract, retain and reward eligible employees and is intended to qualify as an �employee stock
purchase plan� under Section 423 of the Internal Revenue Code. The ESPP will be generally available to all eligible employees (excluding any
employee that is an officer or director who is subject to the reporting requirements under Section 16(a) of the Exchange Act), and will not be tied
to any performance criteria. Accordingly, our named executive officers will not be eligible to participate in the ESPP.

Retirement, Health, and Welfare Benefits

We offer a variety of health and welfare and retirement programs to all eligible employees, including our named executive officers. The health
and welfare programs are intended to protect employees against catastrophic loss and encourage a healthy lifestyle. Our health and welfare
programs include medical, dental, vision, pharmacy, life insurance, disability, and accidental death and disability. We also provide travel
insurance to all employees who travel for business purposes.
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Perquisites

In general, the compensation committee believes that the provision of a certain level of perquisites and other personal benefits to the named
executive officers is reasonable and consistent with the objective of facilitating and allowing us to attract and retain highly qualified executive
officers. The perquisites which are available to our named executive officers include an automobile allowance, 401(k) matching contributions,
Company-paid group term life insurance premiums, and reimbursement of expenses incurred commuting to and from our corporate offices. In
addition, in 2009, we reimbursed the relocation expenses of Mr. Gottwald and Mr. Nordin. Mr. Gottwald�s relocation expenses were paid
pursuant to an agreement negotiated between Mr. Gottwald and AFC at the time of his recruitment.

The compensation committee has not established a policy or a formula for the purpose of calculating the amount or relative percentage of total
compensation that should be derived from perquisites.

Severance and Change in Control Agreements

The compensation committee recognizes that, from time to time, it is appropriate to enter into agreements with our executive officers to ensure
that we continue to retain their services and to promote stability and continuity within the Company. In connection with the completion of the
2007 Transactions, Thomas O�Brien and John Nordin entered into individually negotiated employment agreements and in connection with his
accepting the position of President and CEO of AFC, Mr. Gottwald entered into an agreement with AFC. Messrs. O�Brien, Nordin and Gottwald
are the only named executive officers who have an employment agreement with KAR Auction Services or one of its subsidiaries.

A description of Messrs. O�Brien�s, Nordin�s, and Gottwald�s employment agreements can be found in the section entitled �Employment
Agreements with Named Executive Officers.�

KAR LLC Override Units

LLC Agreement. Each of our named executive officers, other than Mr. Gottwald, are also Management Members of KAR LLC. Through the
issuance by KAR LLC of certain profit interests referred to as �Override Units,� our named executive officers are incentivized to manage from the
perspective of owners with an equity stake in the Company. Override Units may be issued as either Operating Units or Value Units. One-fourth
of the Override Units are issued as Operating Units and the remaining three-fourths are issued as Value Units. The ratio of Operating Units to
Value Units was determined by our Equity Sponsors and is intended as both a retention tool to reward continued service and as a
performance-incentive to reward our named executive officers for the achievement of certain multiples on our Equity Sponsors� original
investment in KAR LLC, as described in the following paragraph.

The Operating Units vest ratably over four years from the date of grant and will be forfeited on a pro rata basis if the executive ceases to be
employed by KAR LLC or one of its subsidiaries prior to the fourth anniversary of the date of grant. As of December 31, 2009, 50% of the
Operating Units had vested. Operating Units that are vested will participate in distributions from KAR LLC to its members (including our Equity
Sponsors) in excess of such members� original investments in KAR LLC. The Value Units will be forfeited in the event the executive ceases to
be employed by KAR LLC or one of its subsidiaries. The portion of the Value Units held by the executive that will participate in distributions
from KAR LLC to its members (including our Equity Sponsors) will be determined based on the investment multiple and internal rate of return
realized by the Investor Members on their original investment in KAR LLC. For example, all Value Units will participate in distributions if the
Investment Multiple is at least 3.5 and the Applicable Performance Percentage of the Value Units will participate in distributions if the
Investment Multiple is greater than 1.5 but less than 3.5.

For purposes of the foregoing, the �Investment Multiple� is equal to the quotient of the �Current Value� divided by the �Initial Price.� The �Current
Value� is generally equal to the sum of (i) the aggregate amount of

202

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 275



Table of Contents

distributions received by the Investor Members prior to such time in respect of their common equity interests of KAR LLC plus (ii) in the case
of a distribution made in connection with an Exit Event, the product of (y) the aggregate amount per Common Unit of distributions to be
received by the Investor Members upon such Exit Event and (z) the aggregate number of Units held by the Investor Members as of the
occurrence of such Exit Event. The �Initial Price� is equal to the product of (i) the Investor Members� average cost per each Common Unit held by
the Investor Member times (ii) the total number of the Common Units held by the Investor Member.

The �Applicable Performance Percentage� means, expressed as a percentage, the quotient obtained by dividing (x) the excess, if positive, of the
Investment Multiple over 1.5 by (y) 2. Notwithstanding the foregoing or anything to the contrary, in no event will any Value Units participate in
distributions unless the Investor Members receive an internal rate of return, compounded annually on their investment in KAR LLC of at least
12% and the Investment Multiple is greater than 1.5. In the event that any portion of the Value Units do not become eligible to participate in
distributions upon the occurrence of an Exit Event, such portion of such Value Units will automatically be forfeited. An Exit Event includes,
generally, any transaction other than an initial public offering which results in the sale, transfer, or other disposition by certain of the original
members of KAR LLC, which are referred to as the �Investor Members,� to a third party of (a) all or substantially all of the limited liability
company interests of KAR LLC beneficially owned by the Investor Members, as of the date of such transaction; or (b) all of the assets of KAR
LLC and its subsidiaries, taken as a whole.

The Investor Members include Kelso Investment Associates VII, L.P.; KEP VI, LLC; GS Capital Partners VI Fund, L.P.; GS Capital Partners VI
Parallel, L.P.; GS Capital Partners VI GmbH & Co. KG; GS Capital Partners VI Offshore Fund, L.P.; ValueAct Capital Master Fund, L.P.; PCap
KAR LLC; Axle LLC; and such other persons who from time-to-time become members of the Company and are designated as Investor
Members.

The Operating Units and the Value Units are not convertible into common stock and are generally not transferable. The terms of the Override
Units, including the vesting requirements and applicable performance standards, may be modified by KAR LLC as permitted in the LLC
Agreement.

Our named executive officers hold profits interests in KAR LLC as follows:

Name Value Units Operating Units
James Hallett 131,054.76 43,684.92
Eric Loughmiller 38,436.00 12,812.00
Brian Clingen 131,054.76 43,684.92
Thomas O�Brien 41,196.22 13,732.07
John Nordin 10,912.50 3,637.50

Mr. Gottwald is not a Management Member of KAR LLC and does not hold any Override Units in KAR LLC.

Axle LLC Override Units

Axle LLC Agreement. Prior to the date of the 2007 Transactions, Thomas O�Brien and John Nordin had been Management Members of Axle
Holdings II, LLC, or Axle LLC. Axle LLC is the former ultimate parent company of IAAI and is a holder of common equity interests in KAR
LLC. As such, they each hold profit interests in Axle LLC referred to as Override Units (the �Axle Override Units�) which were granted prior to
the completion of the 2007 Transactions. The Company recognizes compensation expense with respect to the Axle Override Units.

Similar to the Override Units in KAR LLC, the Axle Override Units consist of Operating Units, which vest over a period of time, and Value
Units, which vest upon the achievement of certain financial objectives for the benefit of certain of the investors in Axle LLC referred to in the
Axle LLC Agreement as the �Kelso Members.�
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Subject to certain conditions, including possible forfeiture, the holders of Axle Override Units have certain rights with respect to profits and
losses of Axle LLC and distributions from Axle LLC. The Axle Operating Units vested 100% on May 25, 2008. Value Units vest and become
eligible to participate in distributions upon the occurrence of certain Exit Events only if, upon the occurrence of such an event, the Kelso
Members receive an internal rate of return, compounded annually, on their investment in Axle LLC of at least 12%, and the Investment Multiple
is greater than two (2). All Value Units will participate in distributions if the Investment Multiple is at least four (4). If the Investment Multiple
is greater than two (2), but less than four (4), the Value Units will participate in the distribution on a ratable basis. Value Units not eligible to
participate in distributions upon the occurrence of an Exit Event will be automatically forfeited.

For purposes of the Axle Override Units, an �Exit Event� includes, generally, any transaction which results in the sale, transfer, or other
disposition by the Kelso Members to a third party of (a) all or substantially all of the limited liability company interests of Axle LLC beneficially
owned by the Investor Members as of the date of such transaction; or (b) all of the assets of Axle LLC and its subsidiaries, taken as a whole. For
purposes of the Axle LLC Agreement, the Investment Multiple is, generally, equal to the quotient of the fair market value of all distributions
received by Kelso Investment Associates VII, L.P. and KEP VI, LLC (collectively, �Kelso�) divided by Kelso�s aggregate capital contributions to
the Axle Holdings II, LLC.

The Axle Override Units were not granted by the compensation committee and the compensation committee does not have authority to amend
the terms of the Axle Override Units. Mr. O�Brien holds 128,971 Value Units and 64,485 Operating Units and Mr. Nordin holds 33,333 Value
Units and 16,667 Operating Units in Axle LLC. The compensation committee has discretion to consider the Axle Override Units held by Messrs.
O�Brien and Nordin, and other executives when determining total compensation. In 2009, the compensation committee did not consider the value
of the Axle Override Units a significant factor in determining compensation levels for Mr. O�Brien, Mr. Nordin or the other executives holding
Axle Override Units, and, given the amount of Company equity awards held by Mr. O�Brien, Mr. Nordin and other executives, did not consider
the Axle Override Units held by such executives to pose any potential conflict of interest with respect to the Company.

Rollover Stock Options

In connection with the completion of the 2007 Transactions, certain stock options held by Messrs. O�Brien and Nordin to acquire shares of stock
of Axle Holdings were converted, pursuant to the terms of a Rollover Stock Option Agreement, into options to acquire shares of common stock
of KAR Auction Services or cash. Following their conversion, the stock options became exercisable for a specified number of shares of common
stock of KAR Auction Services or cash on substantially the same terms and conditions as they had been exercisable under the Axle Holdings,
Inc. Stock Incentive Plan. Pursuant to the applicable terms governing the rollover stock options, the aggregate number of shares of our common
stock subject to outstanding rollover stock options and the respective exercise price of the outstanding options will be proportionately adjusted to
reflect, as deemed equitable and appropriate by the compensation committee, any stock dividend, stock split (including reverse stock splits) or
other recapitalization or extraordinary transaction affecting the shares of our common stock. For additional information concerning the terms on
which the options are exercisable, see �Potential Payments Upon Termination or Change-in-Control.� The compensation committee has discretion
to consider the value of the Rollover Stock Options held by Mr. O�Brien and Mr. Nordin when determining Mr. O�Brien�s and Mr. Nordin�s total
compensation. In 2009, the compensation committee did not consider the value of the Rollover Stock Options as a significant factor in setting
Mr. O�Brien�s or Mr. Nordin�s compensation.

Tax and Accounting Considerations

Employment Agreements. Section 280G of the Code (�Section 280G�) and related provisions impose substantial excise taxes under Section 4999
of the Code on so-called �excess parachute payments� payable to certain named executive officers upon a change in control and results in the loss
of the compensation deduction for such payments by the Company.
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The employment agreements with Mr. O�Brien and Mr. Nordin provide that a lump sum �Gross-Up Payment� will be made to Mr. O�Brien or
Mr. Nordin in such amount as is necessary to ensure that the net amount retained by Mr. O�Brien or Mr. Nordin, after reduction for any excise
taxes on the payments under their employment agreement, will be equal to the amount that the executive officer would have received if no
portion of the payments had been an excess parachute payment.

KAR Auction Services, Inc. Stock Incentive Plan. In the event that any payment received under the plan upon the occurrence of an Exit Event
would constitute an excess parachute payment, then, the payment will be reduced to the extent necessary to eliminate any such excess parachute
payment. In such event, however, KAR Auction Services will use good faith efforts to seek the approval of the shareholders in the manner
provided for in Section 280G(b)(5) of the Code and the regulations thereunder with respect to such reduced payments, so that such payment
would not be treated as a �parachute payment� for this purpose.

Accounting for Stock-Based Compensation. We account for stock-based compensation in accordance with the requirements of ASC 718.

Financial Restatements. The compensation committee has not adopted a policy with respect to whether we will make retroactive adjustments to
any cash- or equity-based incentive compensation paid to named executive officers (or others) where the payment was predicated upon the
achievement of financial results that were subsequently the subject of a restatement. The compensation committee believes that this issue is best
addressed when the need actually arises, when all of the facts regarding the restatement are known.

Compensation Committee Report

The compensation committee has reviewed the Compensation Discussion and Analysis for executive compensation for 2009 and discussed that
analysis with management. Based on its review and discussions with management, the compensation committee recommended to our board of
directors that the Compensation Discussion and Analysis be included in our Annual Report on Form 10-K. This report is provided by the
following persons, who comprised the compensation committee:

Church M. Moore (Chairman)

Sanjeev Mehra

Gregory P. Spivy

Brian T. Clingen
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Summary Compensation Table For 2009

The table below contains information concerning the compensation of our (i) PEO, (ii) PFO, (iii) one person who served as the PEO for a
portion of the year, and (iv) the three most highly compensated executive officers (other than the PEO and PFO) who were serving as executive
officers as of December 31, 2009.

Name and Principal Position Year
Salary

($)
Bonus

($)

Option

Awards
($) (4)

Non-Equity

Incentive Plan

Compensation
($)

All Other

Compensation
($) (8)

Total
($)

James Hallett, 2009(1) 592,250 140,513(2) 1,517,464 643,943(5) 37,122 2,931,292
    CEO (PEO) 2008 586,547 �  �  �  191,948 778,495

2007(3) 403,288 210,163(7) 372,723 358,823(6) 196,857 1,541,854

Eric Loughmiller, 2009 360,500 �  445,045 270,572(5) 66,186 1,142,303
    Executive Vice President and CFO (PFO) 2008 357,029 �  �  �  65,201 422,230

2007(3) 242,890 �  109,313 146,956(6) 24,129 523,288

Brian Clingen, 2009(1) 279,068 �  1,517,464 250,164(5) 41,674 2,088,370
    Chairman of the Board 2008 586,547 �  �  �  42.764 629,311

2007(3) 403,288 �  372,723 321,136(6) 24,259 1,121,406

Thomas O�Brien, 2009 482,281 �  2,633,769 505,610(5) 30,122 3,651,782
    President and CEO of IAAI 2008 482,281 �  �  339,650(9) 29,522 851,453

2007(3) 328,405 �  1,723,947 337,753(6) 17,668 2,407,773

Donald Gottwald,

    President and CEO of AFC

2009 400,000 �  414,429 75,105(5) 575,045 1,464,579

John Nordin, 2009 309,000 �  534,628 231,919(5) 83,085 1,158,632
    Executive Vice President and CIO 2008 297,760 �  �  �  53,042 350,802

2007(3) 190,907 �  446,330 115,468(6) 30,662 783,367

(1) Effective September 8, 2009, James Hallett replaced Brian Clingen as the Chief Executive Officer of KAR Auction Services.
(2) The amount reported consists of a cash bonus paid to Mr. Hallett in connection with his assumption of the responsibilities and duties of

Chief Executive Officer of KAR Auction Services.
(3) The amounts included in the Summary Compensation Table for 2007 reflect the following:

� Messrs. Clingen and Hallett began their employment with KAR Auction Services on April 20, 2007.

� Messrs. Loughmiller and Nordin began their employment with KAR Auction Services on April 20, 2007. Prior to such time, Messrs.
Loughmiller and Nordin were employed by IAAI. The amounts reported in the Summary Compensation Table do not include any
compensation for periods prior to April 20, 2007, which is the date on which IAAI became a subsidiary of the Company.

� Mr. O�Brien was employed by IAAI for all of 2007. The amounts reported in the Summary Compensation Table do not include any
compensation for periods prior to April 20, 2007, which is the date on which IAAI became a subsidiary of the Company.

(4) The amounts reported in this column represent the dollar amount recognized for financial statement recording purposes in the applicable
fiscal year in accordance with ASC 718 (disregarding any estimate of forfeitures relating to service-based vesting conditions). See Note 4
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to our financial statements for 2009, 2008, and 2007, respectively, regarding the assumptions made in determining the dollar amount
recognized for financial statement reporting purposes. These amounts consist of the costs recognized in connection with:

� the rollover stock options held by Mr. O�Brien and Mr. Nordin (see, �Compensation Discussion and Analysis � Rollover Stock
Options�);

� the Axle Override Units held by Mr. O�Brien and Mr. Nordin (see, �Compensation Discussion and Analysis � Axle, LLC Override
Units�);
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� the KAR LLC Override Units held by our named executive officers other than Mr. Gottwald (see, �Compensation Discussion and
Analysis � KAR LLC Override Units�); and

� the KAR Auction Services, Inc. stock options held by Mr. Gottwald.

As discussed in Note 4 to the financial statements included in our Annual Report on Form 10-K for the year ended December 31,
2009, the KAR LLC and Axle LLC operating units are accounted for as liability awards and are re-measured each reporting period at
fair value. The Company reversed previously recognized compensation expense for these awards in 2008 as the fair value of the
operating units declined. The Company presented no compensation expense in 2008 for the operating units in this table rather than
presenting a negative amount for compensation.

(5) The amount reported is equal to amount paid to the named executive officer under the KAR Auction Services, Inc. Annual Incentive
Program.

(6) The amounts paid under the KAR Auction Services, Inc. Annual Incentive Program and the Insurance Auto Auctions, Inc. 2007 Incentive
Plan were pro-rated for the period May 1, 2007 through December 31, 2007.

(7) The amount reported consists of a bonus paid to Mr. Hallett in recognition of the time and effort that he expended in assisting in
structuring and facilitating the 2007 Transactions prior to his employment with the Company.

(8) The amounts reported consist of an automobile allowance, 401(k) matching contributions, Company-paid group term life insurance
premiums, and commuting expenses to and from our corporate offices. The 2009 amount shown for Messrs. Gottwald and Nordin also
include $553,412 and $33,495, respectively, of relocation expense.

� Automobile allowances provided to the officers: Mr. Clingen � $25,000; Mr. Loughmiller � $25,000; Mr. Hallett � $25,000; Mr. O�Brien �
$18,000; Mr. Nordin � $18,000; and Mr. Gottwald � $12,519.

� 401(k) matching contributions made to Messrs. Clingen, Loughmiller, Hallett, O�Brien, and Nordin in the amount of $9,800 and to
Mr. Gottwald in the amount of $8,615.

� Mr. Loughmiller�s commuting expenses included (i) lodging ($24,233); (ii) use of a company-owned automobile ($2,438); and
(iii) fuel and miscellaneous vehicle expenses ($3,473). The aggregate incremental cost to the Company for Mr. Loughmiller�s use of a
company-owned automobile was calculated based on the depreciation of the purchase price of the automobile. Mr. Clingen�s
commuting expenses included (i) lodging ($4,353); and (ii) airfare, ground transportation and meals ($1,278). Mr. Nordin�s
commuting expenses included lodging ($20,500).

� Mr. Gottwald�s relocation expense includes: (i) reimbursement of the loss incurred on the sale of his home in San Diego, California
($237,500); (ii) expenses incurred in connection with the sale of his home in San Diego, California ($77,423.25); (iii) expenses
incurred in connection with the purchase of a new home in Indianapolis, Indiana ($15,010.25); (iv) travel costs between San Diego,
California and Indianapolis, Indiana ($3,317.73); (v) moving costs ($19,528.37); and (vi) a gross-up payment for taxes
($200,632.59). Mr. Nordin�s relocation expenses included expenses incurred in the sale of his home in Libertyville, Illinois
($23,496.75) and a gross-up payment for taxes ($9,998.22).

(9) The amount reported equals the amount paid to Mr. O�Brien under the Insurance Auto Auctions, Inc. 2008 Incentive Plan.
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Grants of Plan-Based Awards For 2009

The following table summarizes the payouts which our named executive officers could have received upon the achievement of certain
performance objectives under the KAR Auction Services, Inc. Annual Incentive Program, and the grants made to our named executive officers
in 2009 under the KAR Auction Services, Inc. Stock Incentive Plan.

Name (a)

Grant

Date
(b)

Estimated Future Payouts Under
Non-Equity Incentive Plan Awards

All Other
Option

Awards:
Number of
Securities

Underlying
Options (#)

(j)

Exercise or
Base Price
of Option
Awards

($/share)
(k)

Grant Date
Fair Value

of Stock
Option
Awards
(l) (3)

Threshold

($)
(c) (1)

Target

($)
(d) (1)

Maximum

($)
(e) (1)

James Hallett 296,125 592,250 769,925
Eric Loughmiller 135,188 270,375 360,500
Brian Clingen 125,000 250,000 325,000
Thomas O�Brien 241,141 482,281 626,965
Donald Gottwald 150,000 300,000 400,000

05/06/2009 79,130(2) $ 10 $ 3.21
05/06/2009 237,390(2) $ 10 $ 7.54

John Nordin 115,875 231,750 309,000

(1) Columns (c), (d), and (e) include the potential awards for performance at the threshold, target, and maximum (�superior�) levels,
respectively, under the KAR Auction Services, Inc. Annual Incentive Program. See, �Compensation Discussion and Analysis � Elements
Used to Achieve Compensation Philosophy and Objectives � Annual Cash Incentive Programs� for further information on the terms of the
KAR Auction Services, Inc. Annual Incentive Program.

(2) The options represented in column (j) were awarded to Mr. Gottwald as an inducement to accept the position of President and CEO of
AFC and are comprised of one-fourth service options and three-fourths exit options. The service options vested on December 10, 2009,
following completion of our initial public offering and the exit options will vest in four tranches as described earlier. See �Compensation
Discussion and Analysis � Elements Used to Achieve Compensation Philosophy and Objectives � Equity Incentive Plans.�

(3) Column (l) represents the grant date fair value in accordance with ASC 718. See Note 4 to our financial statements for 2009 regarding the
assumptions made in determining the grant date fair value.

Additional information concerning (i) the KAR Auction Services, Inc. Annual Incentive Program and the performance targets under the plan;
and (ii) the KAR Auction Services, Inc. Stock Incentive Plan may be found in the sections entitled �Elements Used to Achieve Compensation
Philosophy and Objectives � Annual Cash Incentive Programs� and �� Equity Incentive Plans� respectively. For additional information concerning the
KAR LLC Override Units, Axle LLC Override Units, and the Rollover Stock Options see the sections entitled �Elements Used to Achieve
Compensation Philosophy and Objectives � KAR LLC Override Units,� �� Axle LLC Override Units,� and �� Rollover Stock Options� respectively.

Employment Agreements with Named Executive Officers

Mr. O�Brien, who has an employment agreement with IAAI, Mr. Nordin, who has an employment agreement with KAR Auction Services, and
Mr. Gottwald, who has an agreement with AFC, are currently the only named executive officers who have employment agreements with KAR
Auction Services or one of its subsidiaries. A summary of each of the agreements is provided below.
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Thomas O�Brien

Mr. O�Brien�s employment agreement provides that Mr. O�Brien is an at-will employee and provides for the following severance and change in
control payments:

Termination Due to Mr. O�Brien�s Death or Disability. If Mr. O�Brien�s employment is terminated as a result of his death or disability, IAAI
will be obligated to pay him (or his legal representatives) an amount equal to the sum of (i) any earned but unpaid base salary; (ii) his accrued
but unpaid vacation earned through the date of termination; (iii) the greater of (I) the product of (x) any incentive compensation paid to or
deferred by Mr. O�Brien for the fiscal year preceding the fiscal year in which the date of termination occurs, multiplied by (y) a fraction, the
numerator of which is the number of days in the current fiscal year through the date of termination, and the denominator of which is 365 and (II)
the average of the past three (3) years� annual bonuses (such greater amount being �O�Brien�s Annual Bonus�); and (iv) any compensation
previously deferred by Mr. O�Brien. The aggregate of the foregoing is referred to as the �O�Brien�s Accrued Obligations.� Mr. O�Brien�s target bonus
is 100% of his annual base salary.

For purposes of Mr. O�Brien�s employment agreement, �disability� is defined to mean with respect to Mr. O�Brien, a substantial inability, by reason
of physical or mental illness or accident, to perform his regular responsibilities under the employment agreement indefinitely or for a period of
one hundred eighty (180) days. Long-term disability insurance is a Company-paid benefit for all employees and is only paid after six months on
short-term disability. The benefit is 66.67% of base pay capped at $10,000 per month.

Voluntary Termination by Mr. O�Brien or Termination for Cause by IAAI. If Mr. O�Brien voluntarily terminates his employment or if IAAI
terminates his employment for cause, IAAI�s sole obligation will be to pay Mr. O�Brien a lump sum amount equal to (i) any earned but unpaid
base salary and (ii) his accrued but unpaid vacation earned through the date of termination. For purposes of the employment agreement, �cause�
means Mr. O�Brien�s (i) willful and continued failure to perform substantially his duties with IAAI or one of its affiliates (other than any such
failure resulting from incapacity due to medically documented illness or injury) for a period of 30 days after a written demand for substantial
performance is delivered to Mr. O�Brien by the board of directors, which specifically identifies the manner in which the board of directors
believes that Mr. O�Brien has not substantially performed his duties or (ii) willful engaging in illegal conduct or gross misconduct which is
demonstrably injurious to IAAI.

Termination for Other Reasons. If Mr. O�Brien�s employment is terminated by IAAI either prior to or more than two (2) years after a �change in
control� (as defined below), IAAI will be obligated to pay Mr. O�Brien an amount equal to the sum of (i) Mr. O�Brien�s base salary on the date of
termination; plus (ii) Mr. O�Brien�s average annual bonus received over the eight (8) fiscal quarters immediately preceding the fiscal quarter
during which Mr. O�Brien�s employment is terminated, without exceeding Mr. O�Brien�s target bonus for the fiscal year during which Mr. O�Brien�s
employment is terminated; plus (iii) Mr. O�Brien�s auto allowance for IAAI�s fiscal year during which Mr. O�Brien�s employment is terminated. In
addition, IAAI must provide, at IAAI�s expense, continued group health plan coverage for Mr. O�Brien and his qualified beneficiaries until the
earlier of the date that Mr. O�Brien begins any subsequent full-time employment for another employer for pay and the date that is one (1) year
after Mr. O�Brien�s termination of employment.

Termination Within Two (2) Years Following A Change in Control. If Mr. O�Brien�s employment with IAAI is terminated by IAAI without cause
or by reason of Mr. O�Brien�s �involuntary termination� (as defined below), in either case within two (2) years after the effective date of a change in
control, IAAI shall pay Mr. O�Brien (i) an amount equal to 150% of the sum of (I) Mr. O�Brien�s then-current annual base salary and (II) O�Brien�s
Annual Bonus (as defined above) plus (ii) the amount of O�Brien�s Accrued Obligations (as defined above). In addition, IAAI must provide, at its
expense, continued group health plan coverage for Mr. O�Brien and his qualified beneficiaries until the earlier of the date that Mr. O�Brien begins
any subsequent full-time employment for another employer for pay and the date that is 18 months after Mr. O�Brien�s termination of employment
for any reason.
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For purposes of the foregoing, an �involuntary termination� means, generally, Mr. O�Brien�s voluntary termination of employment following (i) a
change in Mr. O�Brien�s position which materially reduces Mr. O�Brien�s level of responsibility, (ii) a reduction in Mr. O�Brien�s level of
compensation (base salary and target incentive compensation), or (iii) a change in Mr. O�Brien�s place of employment, which is more than
seventy-five (75) miles from Mr. O�Brien�s then-current place of employment, provided that such change or diminution, as applicable, is effected
without Mr. O�Brien�s written concurrence.

Stock Options after a Change in Control. All of Mr. O�Brien�s outstanding options to purchase KAR Auction Services stock shall accelerate and
become fully exercisable immediately upon the occurrence of a change in control or a �corporate transaction� (as defined in the IAAI 1991 Stock
Option Plan).

For purposes of Mr. O�Brien�s employment agreement, a �change of control� means, generally: (i) the acquisition by any individual, entity, or group
of beneficial ownership of 50% or more of the voting power of the then outstanding voting securities of IAAI entitled to vote generally in the
election of directors; or (ii) individuals who, as of the date of the employment agreement, constitute the board of directors of IAAI cease for any
reason to constitute at least a majority of the board of directors; or (iii) the consummation of a reorganization, merger, or consolidation or sale or
other disposition of all or substantially all of the assets of IAAI unless, following such merger, consolidation or disposition, (y) all or
substantially all of the individuals and entities who were the beneficial owners of the outstanding voting securities of IAAI immediately prior to
such merger, consolidation, or disposition beneficially own, directly or indirectly, more than 50% of the voting power of the then outstanding
voting securities entitled to vote generally in the election of directors, as the case may be, of the corporation resulting from such merger,
consolidation, or disposition in substantially the same proportions as their ownership, immediately prior to such merger, consolidation, or
disposition and (z) at least a majority of the members of the board of directors of the corporation resulting from such merger, consolidation, or
disposition were members of the board of directors at the time of the execution of the initial agreement, or of the action of the board of directors,
providing for such merger, consolidation or disposition; or (iv) the approval by the shareholders of IAAI of a complete liquidation or dissolution
of IAAI.

Excise Tax Gross-Up. Mr. O�Brien�s employment agreement provides that if any payment or benefit due and payable under the agreement causes
any excise tax imposed by Section 4999 of the Code to become due and payable by Mr. O�Brien, then IAAI will pay to Mr. O�Brien a �gross-up�
payment so that he is in the same after-tax position as he would have been had the excise tax not been payable.

Requirements With Respect to Non-Competition and Non-Solicitation. The employment agreement provides that during an 18 month period
following his termination of employment for any reason, Mr. O�Brien may not become employed by or engage in any activity or other business
substantially similar to or competitive with the business of IAAI within the continental United States, Canada, and Mexico. In addition, during
such eighteen (18) month period, Mr. O�Brien may not solicit, aid, or induce (i) any employee of IAAI to leave IAAI or (ii) any customer, client,
vendor, lender, supplier, or sales representative of IAAI or similar persons engaged in business with IAAI to discontinue such relationship or
reduce the amount of business done with IAAI.

John Nordin

Mr. Nordin�s employment agreement provides that Mr. Nordin is an at-will employee and provides for the following severance and change in
control payments:

Termination Due to Mr. Nordin�s Death or Disability. If Mr. Nordin�s employment is terminated as a result of his death or disability, KAR
Auction Services will be obligated to pay him (or his legal representatives) an amount equal to the sum of (i) any earned but unpaid base salary;
(ii) his accrued but unpaid vacation earned through the date of termination; (iii) the greater of (I) the product of (x) any incentive compensation
paid to or deferred by Mr. Nordin for the fiscal year preceding the fiscal year in which the date of termination occurs, multiplied by (y) a
fraction, the numerator of which is the number of days in the current fiscal year through the
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date of termination, and the denominator of which is 365 and (II) the average of the past three (3) years� annual bonuses (such greater amount
being �Nordin�s Annual Bonus�); and (iv) any compensation previously deferred by Mr. Nordin. The aggregate of the foregoing is referred to as the
�Nordin�s Accrued Obligations.� Mr. Nordin�s target bonus is 75% of his annual base salary.

For purposes of Mr. Nordin�s employment agreement, �disability� is defined to mean with respect to Mr. Nordin, a substantial inability, by reason
of physical or mental illness or accident, to engage in any substantial gainful activity by reason of any medically determinable physical or mental
impairment that can be expected to result in death or can be expected to last for a continuous period of not less than 12 months.

Voluntary Termination by Mr. Nordin or Termination for Cause by KAR Auction Services. If Mr. Nordin voluntarily terminates his employment
or if KAR Auction Services terminates his employment for cause, KAR Auction Services� sole obligation will be to pay Mr. Nordin a lump sum
amount equal to (i) any earned but unpaid base salary, and (ii) his accrued but unpaid vacation earned through the date of termination. For
purposes of the employment agreement, �cause� means Mr. Nordin�s (i) willful and continued failure to perform substantially his duties with KAR
Auction Services or one of its affiliates (other than any such failure resulting from incapacity due to medically documented illness or injury) for
a period of 30 days after a written demand for substantial performance is delivered to Mr. Nordin by the board of directors, which specifically
identifies the manner in which the board of directors believes that Mr. Nordin has not substantially performed his duties or (ii) willful engaging
in illegal conduct or gross misconduct which is demonstrably injurious to KAR Auction Services.

Termination for Other Reasons. If the employment agreement is terminated by KAR Auction Services either prior to or more than two (2) years
after a �change in control� (as defined below), KAR Auction Services will be obligated to pay Mr. Nordin an amount equal to the sum of (i) the
portion of Mr. Nordin�s base salary earned for services performed through the date of termination and any accrued vacation earned but not paid
through the date of termination, (ii) a lump sum payment equal to Mr. Nordin�s annual base salary in effect at the time Mr. Nordin�s employment
is terminated; plus (iii) Mr. Nordin�s average annual bonus received over the eight (8) fiscal quarters of KAR Auction Services immediately
preceding fiscal quarter during which Mr. Nordin�s employment is terminated, without exceeding Mr. Nordin�s target bonus for the fiscal year
during which his employment is terminated; plus (iv) Mr. Nordin�s auto allowance for the fiscal year during which Mr. Nordin�s employment is
terminated. In addition, KAR Auction Services shall provide, at its expense, continued group health plan coverage for Mr. Nordin and his
qualified beneficiaries for a period extending through the earlier of the date Mr. Nordin begins any subsequent full-time employment for another
employer for pay and the date that is one (1) year after Mr. Nordin�s termination of employment.

Termination Within Two (2) Years Following A Change in Control. If Mr. Nordin�s employment with KAR Auction Services is terminated by
KAR Auction Services without cause or by reason of Mr. Nordin�s �involuntary termination� (as defined below), in either case within two (2) years
after the effective date of a change in control, KAR Auction Services shall pay Mr. Nordin (i) an amount equal to 150% of the sum of
(I) Mr. Nordin�s then-current annual base salary and (II) Nordin�s Highest Annual Bonus (as defined above) plus (ii) the amount of Nordin�s
Accrued Obligations (as defined above). In addition, KAR Auction Services must provide, at its expense, continued group health plan coverage
for Mr. Nordin and his qualified beneficiaries until the earlier of the date that Mr. Nordin begins any subsequent full-time employment for
another employer for pay and the date that is 18 months after Mr. Nordin�s termination of employment.

For purposes of the foregoing, an �involuntary termination� means, generally, Mr. Nordin�s voluntary termination of employment following (i) a
material diminution in Mr. Nordin�s position with KAR Auction Services which materially reduces Mr. Nordin�s level of responsibility, (ii) a
material diminution in Mr. Nordin�s base salary, or (iii) a change in Mr. Nordin�s place of employment, which is more than seventy-five
(75) miles from Mr. Nordin�s then-current place of employment, provided that such change or diminution, as applicable, is effected without
Mr. Nordin�s written concurrence.
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Stock Options after a Change in Control. All of Mr. Nordin�s outstanding options to purchase KAR Auction Services stock shall accelerate and
become fully exercisable immediately upon the occurrence of a change in control.

For purposes of Mr. Nordin�s employment agreement, a �change of control� means, generally: (i) the acquisition by any individual, entity, or group
of beneficial ownership of 50% or more of the voting power of the then outstanding voting securities of KAR Auction Services entitled to vote
generally in the election of directors; or (ii) individuals who, as of the date of the employment agreement, constitute the board of directors of
KAR Auction Services cease for any reason to constitute at least a majority of the board of directors; or (iii) the consummation of a
reorganization, merger, or consolidation or sale or other disposition of all or substantially all of the assets of KAR Auction Services unless,
following such merger, consolidation or disposition, (y) all or substantially all of the individuals and entities who were the beneficial owners of
the outstanding voting securities of KAR Auction Services immediately prior to such merger, consolidation, or disposition beneficially own,
directly or indirectly, more than 50% of the voting power of the then outstanding voting securities entitled to vote generally in the election of
directors, as the case may be, of the corporation resulting from such merger, consolidation, or disposition in substantially the same proportions
as their ownership, immediately prior to such merger, consolidation, or disposition and (z) at least a majority of the members of the board of
directors of the corporation resulting from such merger, consolidation, or disposition were members of the board of directors at the time of the
execution of the initial agreement, or of the action of the board of directors, providing for such merger, consolidation or disposition; or (iv) the
approval by the shareholders of KAR Auction Services of a complete liquidation or dissolution of KAR Auction Services.

Excise Tax Gross-Up. Mr. Nordin�s employment agreement provides that if any payment or benefit due and payable under the agreement causes
any excise tax imposed by Section 4999 of the Code to become due and payable by Mr. Nordin, then KAR Auction Services will pay to
Mr. Nordin a �gross-up� payment so that he is in the same after-tax position as he would have been had the excise tax not been payable.

Requirements With Respect to Non-Competition and Non-Solicitation. The employment agreement provides that during an 18 month period
following his termination of employment for any reason, Mr. Nordin may not become employed by or engage in any activity or other business
substantially similar to or competitive with the business of KAR Auction Services within the continental United States, Canada, and Mexico. In
addition, during such eighteen (18) month period, Mr. Nordin may not solicit, aid, or induce (i) any employee of KAR Auction Services to leave
KAR Auction Services or (ii) any customer, client, vendor, lender, supplier, or sales representative of KAR Auction Services or similar persons
engaged in business with KAR Auction Services to discontinue such relationship or reduce the amount of business done with KAR Auction
Services.

Donald Gottwald

Mr. Gottwald�s employment agreement provides that Mr. Gottwald is an at-will employee and provides for the following severance and change
in control payments.

Termination Due to Mr. Gottwald�s Death or Disability. AFC has no obligation to make any severance payments to Mr. Gottwald in the event
that his employment is terminated as a result of his death or disability.

Voluntary Termination by Mr. Gottwald or Termination for Cause by AFC. In the event that Mr. Gottwald terminates his employment for other
than �good reason� (as defined below) or AFC terminates his employment for �cause� (as defined below), AFC has no obligation to make any
severance payments to Mr. Gottwald. For this purpose, �good reason� is defined to mean (i) a material reduction in Mr. Gottwald�s base salary, or
(ii) a material adverse alteration in Mr. Gottwald�s authority, duties, responsibilities or position. Notwithstanding the foregoing, the following are
not deemed to constitute �good reason�: (i) an isolated insubstantial and inadvertent action not taken in bad faith and which is remedied by AFC
promptly after receipt of notice thereof given by Mr. Gottwald, or (ii) a change in the person to whom (but not the position to which)
Mr. Gottwald reports. Further, �cause� means, as determined in good faith by the Board of Directors of KAR Auction Services, Mr. Gottwald�s
willful engagement in illegal conduct of misconduct which is injurious to AFC or one of its affiliates.
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Termination for Other Reasons. In the event that Mr. Gottwald terminates his employment for good reason or AFC terminates his employment
for any reason other than cause (and provided that Mr. Gottwald signs and does not revoke a general release of claims against AFC, its affiliates
and their directors, officers and employees), Mr. Gottwald will be entitled to receive in monthly installments payable over two (2) years, an
amount equal to (i) three (3) times his base salary at the time of the termination (if the termination occurs within three (3) years after his initial
date of hire); or (ii) one (1) times his base salary at the time of termination (if the termination occurs after three (3) years following his initial
date of hire, which was January 1, 2009). Mr. Gottwald will also be reimbursed by AFC for the payments which he makes for the continuation
of group healthcare coverage during the eighteen (18) month period in which he is eligible for benefits under the Consolidated Omnibus Budget
Reconciliation Act of 1985 (COBRA).

Outstanding Equity Awards at Fiscal Year-End For 2009

Name (a)

Option Awards
Number of

Securities

Underlying

Unexercised

Options (#)

Exercisable
(b)

Number of

Securities

Underlying

Unexercised

Options (#)

Unexercisable
(c)

Option

Exercise

Price ($)
(e)

Option

Expiration

Date
(f)

James Hallett 21,842.46(1) 21,842.46(1) 100 06/15/2017
131,054.76(2) 100 06/15/2017

Eric Loughmiller 6,406.00(1) 6,406.00(1) 100 06/15/2017
38,436(2) 100 06/15/2017

Brian Clingen 21,842.46(1) 21,842.46(1) 100 06/15/2017
131,054.76(2) 100 06/15/2017

Thomas O�Brien 6,866.04(1) 6,866.04(1) 100 06/15/2017
41,196.22(2) 100 06/15/2017

249,056.00(3) 3.14 11/14/2013
264,672.00(4) 3.52 12/16/2012
64,485.00(5) 25.62 05/25/2015

128,971.00(6) 25.62 05/25/2015

Donald Gottwald 79,130.00(7) 10 05/06/2019
237,390.00(7) 10 05/06/2019

John Nordin 1,818.75(1) 1,818.75(1) 100 06/15/2017
10,912.50(2) 100 06/15/2017

26,468.00(3) 3.14 11/14/2013
16,667.00(5) 25.62 05/25/2015

33,333.00(6) 25.62 05/25/2015

(1) These Operating Units in KAR LLC were granted on June 15, 2007 and vest ratably on each of the first four (4) anniversaries of the date
of grant (see, �Compensation Discussion and Analysis � KAR LLC Override Units�). These Operating Units are not convertible into our
common stock.

(2) These Value Units in KAR LLC were granted on June 15, 2007 and vest upon the occurrence of an Exit Event, provided that certain
performance criteria are achieved (see, �Compensation Discussion and Analysis � KAR LLC Override Units�). These Value Units are not
convertible into our common stock.

(3) These stock options were granted on November 14, 2003 pursuant to the Insurance Auto Auctions, Inc. 2003 Stock Option Plan. Upon the
occurrence of the 2007 Transactions, these options were converted into options to acquire shares of common stock of KAR Auction
Services or cash pursuant to the terms of a Rollover Stock Option Agreement. These options were fully vested at the time of the 2007
Transactions.
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(4) These stock options were granted on December 16, 2002 pursuant to the Insurance Auto Auctions, Inc. 1991 Stock Option Plan prior to the
date of the 2007 Transactions. These options were converted into options to acquire shares of common stock of KAR Auction Services or
cash pursuant to the terms of a Rollover Stock Option Agreement. These options were fully vested at the time of the 2007 Transactions.

(5) These Operating Units in Axle LLC were granted on May 25, 2005 and became fully vested on May 25, 2008 (see, �Compensation
Discussion and Analysis � Axle LLC Override Units�).

(6) These Value Units in Axle LLC were granted on May 25, 2005 and vest upon the occurrence of an Exit Event, provided that certain
performance criteria are achieved (see, �Compensation Discussion and Analysis � Axle LLC Override Units�).

(7) The service options were granted on May 6, 2009 and became fully vested on December 10, 2009. The exit options will vest in four
tranches as described earlier (see �Compensation Discussion and Analysis � Elements Used to Achieve Compensation Philosophy and
Objectives � Equity Incentive Plans�).

Potential Payments Upon Termination or Change-In-Control

The following is a discussion of payments and benefits that would be due to our named executive officers upon certain types of employment
terminations or the occurrence of a change in control of the Company.

The KAR Auction Services, Inc. Annual Incentive Program. The KAR Auction Services, Inc. Annual Incentive Program provides for the
following payments upon the termination of employment scenarios set forth below. Each of the named executive officers participates in the
KAR Auction Services, Inc. Annual Incentive Program.

Death, Disability, Retirement. In the event that the employment of any named executive officer is terminated as a result of the named executive
officer�s death, disability, or retirement, such named executive officer will be entitled to receive a pro-rated amount of any incentive award which
they otherwise would have been entitled to receive. �Disability� means, for this purpose, the inability of the named executive officer to engage in
any substantial gainful activity by reason of any medically determinable physical or mental impairment for a certain period of time.

Voluntary Termination or Termination by the Company. If the employment of any named executive officer is terminated for cause or the named
executive officer voluntarily terminates his employment with KAR Auction Services or ADESA, such named executive officer will forfeit all
rights to any incentive award payment under the plan.

The KAR Auction Services, Inc. Stock Incentive Plan. The Stock Incentive Plan provides for the following treatment of stock options issued
pursuant to the plan upon the termination of employment scenarios or a change in control, as set forth below. As a result of this incentive plan
being frozen by the Company on December 10, 2009, no additional stock options will be granted under this plan. Future grants of stock options
will be made pursuant to the terms of the KAR Auction Services, Inc. 2009 Omnibus Stock and Incentive Plan.

Death, Disability, Retirement. In the event that any named executive officer�s employment with KAR Auction Services or any subsidiary of KAR
Auction Services is terminated by reason of the named executive officer�s death, disability, or retirement, then all options held by the named
executive officer that are exercisable as of the date of such termination may be exercised by the named executive officer or the named executive
officer�s beneficiary until the earlier of (i) one (1) year following the named executive officer�s termination of employment or (ii) the normal
expiration date of the options. All options that are not exercisable on the date of such termination of employment shall terminate and be canceled
immediately upon such termination of employment.

Voluntary Termination or Termination by the Company. In the event that any named executive officer�s employment with KAR Auction Services
or any subsidiary of KAR Auction Services is terminated for cause (as
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defined below) or due to the named executive officer�s voluntary resignation without �good reason� (as defined below), all options then held by the
named executive officer, whether or not then exercisable, shall terminate and be canceled immediately upon such termination of employment.

For this purpose, �cause� means, generally, (i) the refusal or neglect of the named executive officer to perform substantially his
employment-related duties, (ii) the named executive officer�s personal dishonesty, incompetence, willful misconduct, or breach of fiduciary duty,
(iii) the named executive officer�s indictment for, conviction of, or entering a plea of guilty or nolo contendere to a crime constituting a felony or
his willful violation of any applicable law, (iv) the named executive officer�s failure to reasonably cooperate, following a request to do so by
KAR Auction Services or any of its subsidiaries, in any internal or governmental investigation or (v) the named executive officer�s material
breach of any written covenant or agreement not to disclose any information pertaining to KAR Auction Services or any of its subsidiaries or not
to compete or interfere with KAR Auction Services or any of its subsidiaries.

Termination Without Cause or For Good Reason. In the event that any named executive officer�s employment with KAR Auction Services or
any subsidiary of KAR Auction Services is terminated by KAR Auction Services or any of its subsidiaries without cause (as defined above) or
by the named executive officer for �good reason� (as defined below), any options then held by the named executive officer which are exercisable
on the date of termination shall be exercisable until the earlier of (i) the 90th day following the named executive officer�s termination of
employment or (ii) the normal expiration date of the options. Any options held by the named executive officer that are not then exercisable shall
terminate and be canceled immediately upon such termination of employment.

Unless specified otherwise in a named executive officer�s employment agreement, the termination of a named executive officer�s employment
with KAR Auction Services or any of its subsidiaries shall be deemed to be for �good reason� if such named executive officer voluntarily
terminates his or her employment with the Company or any subsidiary of the Company as a result of (i) the Company or any subsidiary of the
Company significantly reducing the named executive officer�s current salary without the named executive officer�s prior written consent, or
(ii) the Company or any subsidiary of the Company taking any action that would substantially diminish the aggregate value of the benefits
provided to the named executive officer under the Company�s or such subsidiary�s accident, disability, life insurance, or any other employee
benefit plans in which the named executive officer participates.

Upon the Occurrence of an Exit Event. Immediately upon the occurrence of an Exit Event (as defined in �Compensation Discussion and Analysis �
Elements Used to Achieve Compensation Philosophy and Objectives � Long Term Equity Incentive Programs�), each outstanding service option
and each outstanding exit option (according to the schedule which follows) will be canceled in exchange for a cash payment in an amount equal
to the excess of the Exit Event Price (as defined in the plan) over the Option Price (as defined in the plan).

As noted in �Compensation Discussion and Analysis � Elements Used to Achieve Compensation Philosophy and Objectives � Long Term Equity
Incentive Programs,� the compensation committee decided to vest all outstanding service options and substitute the existing exercisability criteria
for outstanding exit options so that such options instead vest and become exercisable contingent upon achievement of specified price thresholds
for shares of common stock of the Company, in each case, subject to and effective upon the effectiveness of the initial public offering.

Reduction for Excess Parachute Payments. In the event that any payment received upon the occurrence of an Exit Event under the KAR Auction
Services, Inc. Stock Incentive Plan would constitute an �excess parachute payment� as defined in Section 280G of the Code, the payment shall be
reduced to an amount necessary to avoid the imposition of Section 280G of the Code. In such event, KAR Auction Services will use good faith
efforts to seek the approval of its shareholders in the manner provided for under Section 280G(b)(5) of the Code and the regulations thereunder
with respect to such payment so that it will not be treated as an �excess parachute payment� for this purpose.
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Rollover Stock Options. Pursuant to the terms of a Rollover Stock Option Agreement entered into in connection with the completion of the
2007 Transactions, the options held by Messrs. O�Brien and Nordin to acquire shares of Axle Holdings, Inc. were converted into options to
acquire shares of KAR Auction Services or cash. Pursuant to the Rollover Stock Option Agreement, the options are exercisable according to
substantially the same terms and conditions, including with respect to vesting, as were applicable to the options under the Axle Holdings, Inc.
Stock Incentive Plan. Further, pursuant to the terms of the KAR Auction Services, Inc. Shareholders Agreement, the Company has a right to
repurchase the options held by Mr. O�Brien or Mr. Nordin at the fair market value of such options following the termination of such persons
employment with the Company or any subsidiary of the Company.

Death, Disability or Retirement. Subject to the Company�s repurchase right, in the event that Mr. O�Brien�s or Mr. Nordin�s employment with the
Company or any subsidiary of the Company is terminated because of his death, disability or retirement, any options granted to him which are
otherwise exercisable may be exercised until the earlier of (i) one (1) year following the termination of his employment or (ii) the expiration of
the term of the options. All options that are not exercised in accordance with the previous sentence shall terminate and be canceled upon the
applicable date.

Voluntary Termination or For Cause Termination. Subject to the Company�s repurchase right, in the event that Mr. O�Brien�s or Mr. Nordin�s
employment with the Company or any subsidiary of the Company is terminated for cause or due to his voluntary resignation, all options granted
to him shall be forfeited, regardless of whether such options are then exercisable.

Termination Without Cause or For Good Reason. Subject to the Company�s repurchase right, in the event that Mr. O�Brien�s or Mr. Nordin�s
employment with the Company or any subsidiary of the Company is terminated by the Company without cause or by him for good reason, any
options granted to him which are otherwise exercisable, may be exercised until the earlier of (i) 60 days following the termination of his
employment or (ii) the expiration of the term of the options. All options that are not exercised in accordance with the previous sentence shall
terminate and be canceled upon the applicable date.

Upon the Occurrence of an Exit Event. Immediately upon the occurrence of an Exit Event (as defined in �Elements Used to Achieve
Compensation Philosophy and Objectives � Long Term Equity Incentives Programs�) all service based options (whether or not then exercisable)
and all performance-based options that, prior to or in connection with such Exit Event, have become exercisable in connection with the
attainment of performance objectives, shall be canceled in exchange for a cash payment by the Company. All options that do not vest in
accordance with the previous sentence shall terminate and be canceled immediately following the Exit Event.

As noted in �Compensation Discussion and Analysis � Elements Used to Achieve Compensation Philosophy and Objectives � Long Term Equity
Incentive Programs,� in connection with the effectiveness of the Company�s initial public offering, the compensation committee has vested all
outstanding service options and substituted the existing exercisability criteria for outstanding exit options so that such options instead vest and
become exercisable contingent upon achievement of specified price thresholds for shares of common stock of the Company.

Reduction for Excess Parachute Payments. In the event that any payment received upon the occurrence of an Exit Event under the Rollover
Stock Option Agreement would constitute an �excess parachute payment� as defined in Section 280G of the Code, the payment shall be reduced to
an amount necessary to avoid the imposition of Section 280G of the Code. In such event, KAR Auction Services will use good faith efforts to
seek the approval of its shareholders in the manner provided for under Section 280G(b)(5) of the Code and the regulations thereunder with
respect to such payment so that it will not be treated as an �excess parachute payment� for this purpose.
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LLC Agreement of KAR LLC

The LLC Agreement provides for the following payments to Messrs. Clingen, Loughmiller, Hallett, O�Brien, and Nordin, who are Management
Members of KAR LLC, upon the termination of employment scenarios or a change in control, as set forth below:

Termination for Cause. In the event that a Management Member�s employment is terminated for cause, all KAR Override Units issued to such
Management Member will immediately be forfeited. �Cause� means, generally, (i) the refusal or neglect of the Management Member to perform
substantially his or her employment-related duties, (ii) the Management Member�s personal dishonesty, incompetence, willful misconduct, or
breach of fiduciary duty, (iii) the Management Member�s indictment for, conviction of, or entering a plea of guilty or nolo contendere to a crime
constituting a felony or his or her willful violation of any applicable law, (iv) the Management Member�s failure to reasonably cooperate,
following a request to do so by the Company, in any internal or governmental investigation, or (v) the Management Member�s material breach of
any written covenant or agreement not to disclose any information pertaining to the Company or not to compete or interfere with the Company.

Termination for Any Reason Other Than Cause. Provided that an Exit Event (as defined in �Elements Used to Achieve Compensation Philosophy
and Objectives � Long Term Equity Incentives Programs�) has not occurred and that a definitive agreement is not in effect regarding a transaction
which, if consummated, would result in an Exit Event, then all of the Value Units and a percentage of the Operating Units shall be forfeited
according to the following schedule:

If the Termination Occurs

Percentage of
Operating

Units
Forfeited

Before the first anniversary of the grant of such Operating Units 100% 
On or after the first anniversary, but before the second anniversary, of the grant of such Operating
Units 75% 
On or after the second anniversary, but before the third anniversary, of the grant of such Operating
Units 50% 
On or after the third anniversary, but before the fourth anniversary, of the grant of such Operating
Units 25% 
On or after the fourth anniversary of the grant of such Operating Units 0% 

Upon the Occurrence of an Exit Event. Upon the occurrence of an Exit Event, all Operating Units that are held by the Management Members
shall vest and Value Units held by such Management Members shall vest and become eligible to participate in distributions in accordance with
the following schedule:

� No Value Units will vest and participate in distributions unless, upon the occurrence of the Exit Event, the Investor Members receive
an internal rate of return, compounded annually, on their investment in KAR LLC of at least 12%, and the Investment Multiple is
greater than 1.5.

� A pro-rata portion of the Value Units will vest and participate in distributions if the Investment Multiple is greater than 1.5 but less
than 3.5.

� All Value Units will vest and participate in distributions if the Investment Multiple is at least 3.5 and the Investor
Members receive an internal rate of return, compounded annually, on their investment in KAR LLC of at least 12%.

All Value Units that do not vest and become eligible to participate in distributions as provided above will be forfeited and canceled immediately
following the Exit Event.
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Requirements With Respect to Non-Competition and Non-Solicitation. The LLC Agreement provides that, until the later of (i) the date on which
the Management Member no longer retains any equity interest in the Company, and (ii) the termination of any severance payable pursuant to any
termination or severance agreement, if any, entered into between the Management Member and the Company or any subsidiary of the Company,
the Management Member may not become associated with certain entities that are actively engaged, during the 12 months preceding the date
such Management Member ceases to hold any equity interest in the Company, in any business that is competitive with the business (or any
proposed business) of the Company or any of its subsidiaries in any geographic area in which the Company or any of its subsidiaries does
business.

The LLC Agreement also provides that no Management Member shall directly or indirectly induce any employee of the Company or any of its
subsidiaries to (i) terminate employment with such entity or (ii) otherwise interfere with the employment relationship of the Company or any of
its subsidiaries with any person who is or was employed by the Company or such subsidiary. In addition, the LLC Agreement prohibits any
Management Member from soliciting or otherwise attempting to establish for himself or herself any business relationship with any person which
is, or which was any time during the 12-month period preceding the date such Management Member ceases to hold any equity interest in the
Company, a customer or client of or a distributor to the Company or any of its subsidiaries.

Axle LLC Agreement

The Axle LLC Agreement provides for the following payments to Mr. O�Brien and Mr. Nordin, who are the only named executive officers that
are Management Members of Axle LLC, upon the termination of employment scenarios or a change in control, as set forth below.

Termination for Cause. In the event that Mr. O�Brien�s or Mr. Nordin�s employment is terminated for �cause� (as defined in Mr. O�Brien�s and
Mr. Nordin�s employment agreements), all Override Units issued to Mr. O�Brien or Mr. Nordin, including vested Override Units, shall be
forfeited.

Termination for Any Reason Other Than Cause. All of Mr. O�Brien�s and Mr. Nordin�s Operating Units are vested and, as a result, may only be
forfeited upon a termination of his employment for �cause� (as defined in Mr. O�Brien�s and Mr. Nordin�s employment agreements) or upon the
occurrence of an Exit Event as described herein. In the event that Mr. Nordin�s employment terminates for a reason other than �cause� (as defined
in his employment agreement), then his Value Units shall be forfeited. In the event that Mr. O�Brien�s employment terminates for a reason other
than �cause� (as defined in his employment agreement), then his Value Units shall not be forfeited but shall be retained by him until the
occurrence of an Exit Event within 24 months from the date of termination.

Upon the Occurrence of an Exit Event. Upon the occurrence of an Exit Event, all vested Operating Units held by Mr. O�Brien or Mr. Nordin
become eligible to participate in distributions. All Value Units held by Mr. O�Brien and Mr. Nordin shall vest and become eligible to participate
in distributions in accordance with the following schedule:

� No Value Units will vest unless, upon the occurrence of the Exit Event, the Investor Members receive an internal rate of return,
compounded annually, on their investment in Axle LLC of at least 12%, and the Investment Multiple is greater than two (2).

� A pro-rata portion of the Value Units will vest and participate in distributions if the Investment Multiple is greater than two (2) but
less than four (4), and the Investor Members receive an internal rate of return, compounded annually, on their investment in Axle
LLC of at least 12%.

� All Value Units will vest and participate in distributions if the Investment Multiple is at least four (4), and the Investor Members
receive an internal rate of return, compounded annually, on their investment in Axle LLC of at least 12%.

All Value Units that do not vest and become eligible to participate in distributions as provided above will be forfeited and canceled immediately
following the Exit Event.
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Potential Payments Upon Termination or Change in Control � Tables

The amounts in the tables below assume that the termination or change in control, as applicable, was effective as of December 31, 2009, the last
business day of the prior fiscal year, and that the respective named executive officers exercised all options and profit interests available to them
at such time. The tables are merely illustrative examples of the impact of a hypothetical termination of employment or change in control. The
amounts that would actually be paid upon a termination of employment can only be determined at the time of such termination, based on the
facts and circumstances then prevailing.

James Hallett

Severance

Non-Equity
Incentive
Pay (1)

Rollover
Stock

Options

KAR
Stock

Options

Axle
Override Units

KAR
Override Units

Excise
Gross-up

Other
(Life
Ins) Total

Operating
Units

Value
Units

Operating
Units (2)

Value
Units (3)

Death �  $ 643,943 �  �  �  �  $ 827,829 �  �  $ 500,000(4) $ 1,971,772
Disability (5) �  $ 643,943 �  �  �  �  $ 827,829 �  �  �  $ 1,471,772
Voluntary Termination or for
Cause �  �  �  �  �  �  �  �  �  �  �  
Term w/o Cause or for Good
Reason �  �  �  �  �  �  �  �  �  �  �  
After Change in Control �  $ 643,943 �  �  �  �  $ 1,655,658 �  �  �  $ 2,299,601

(1) The amount reported is equal to amount payable to the named executive officer under the KAR Auction Services, Inc. Annual Incentive Program.
(2) The actual value of the Operating Units cannot be determined until such time as an Exit Event occurs and all surrounding facts and circumstances are known.

These amounts represent an estimate of the value of the Operating Units assuming an Exit Event occurred on the last business day of the year. For purposes of
this estimate, we have assumed, based upon the performance of the company in 2009, an estimated share price of $137.90 per share.

See �Compensation Discussion and Analysis � KAR LLC Override Units� for a description of the Operating Units.

(3) The actual value of the Value Units cannot be determined until such time as an Exit Event occurs and all surrounding facts and circumstances are known.
These amounts represent an estimate of the value of the Value Units assuming an Exit Event occurred on the last business day of the year. For purposes of
this estimate, we have made certain assumptions based upon the performance of the company in 2009. Specifically, we have assumed:

� an equity multiple of 1.379;

� an estimated share price of $137.90 per share; and

� an internal rate on the Investor Members� investment in KAR LLC less than 12%.
See �Compensation Discussion and Analysis � KAR LLC Override Units� for a description of the Value Units.

(4) Under the Group Term Life Policy, Mr. Hallett�s designated beneficiary is entitled to a payment in an amount equal to two times his annual salary, not
exceeding $500,000.

(5) Long-term disability is a Company paid benefit for all employees and only paid after 6 months on short-term disability. The benefit is 66.67% of base pay
capped at $10,000 per month.

Eric Loughmiller
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Non-Equity
Incentive
Pay (1)

Rollover
Stock

Options

KAR
Stock

Options

Axle Override
Units

KAR Override
Units

Excise
Gross-up

Other
(Life
Ins) Total

Operating
Units

Value
Units

Operating
Units (2)

Value
Units (3)

Death �  $ 270,572 �  �  �  �  $ 242,787 �  �  $ 500,000(4) $ 1,013,359
Disability (5) �  $ 270,572 �  �  �  �  $ 242,787 �  �  �  $ 513,359
Voluntary Termination or
for Cause �  �  �  �  �  �  �  �  �  �  �  
Term w/o Cause or for Good
Reason �  �  �  �  �  �  �  �  �  �  �  
After Change in Control �  $ 270,572 �  �  �  �  $ 485,575 �  �  �  $ 756,147

(1) The amount reported is equal to amount payable to the named executive officer under the KAR Auction Services, Inc. Annual Incentive Program.
(2) The actual value of the Operating Units cannot be determined until such time as an Exit Event occurs and all surrounding facts and circumstances are known.

These amounts represent an estimate of the value of the Operating Units assuming an Exit Event occurred on the last business day of the year. For purposes of
this estimate, we have assumed, based upon the performance of the company in 2009, an estimated share price of $137.90 per share.
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See �Compensation Discussion and Analysis � KAR LLC Override Units� for a description of the Operating Units.

(3) The actual value of the Value Units cannot be determined until such time as an Exit Event occurs and all surrounding facts and circumstances are known.
These amounts represent an estimate of the value of the Value Units assuming an Exit Event occurred on the last business day of the year. For purposes of
this estimate, we have made certain assumptions based upon the performance of the company in 2009. Specifically, we have assumed:

� an equity multiple of 1.379;

� an estimated share price of $137.90 per share; and

� an internal rate on the Investor Members� investment in KAR LLC less than 12%.
See �Compensation Discussion and Analysis � KAR LLC Override Units� for a description of the Value Units.

(4) Under the Group Term Life Policy, Mr. Loughmiller�s designated beneficiary is entitled to a payment in an amount equal to two times his annual salary, not
exceeding $500,000.

(5) Long-term disability is a Company paid benefit for all employees and only paid after 6 months on short-term disability. The benefit is 66.67% of base pay
capped at $10,000 per month.

Brian Clingen

Severance

Non-Equity
Incentive
Pay (1)

Rollover
Stock

Options

KAR
Stock

Options

Axle Override
Units

KAR
Override Units

Excise
Gross-up

Other
(Life
Ins) Total

Operating
Units

Value
Units

Operating
Units (2)

Value
Units (3)

Death �  $ 250,164 �  �  �  �  $ 827,829 �  �  $ 500,000(4) $ 1,577,993
Disability (5) �  $ 250,164 �  �  �  �  $ 827,829 �  �  �  $ 1,077,993
Voluntary Termination or
for Cause �  �  �  �  �  �  �  �  �  �  �  
Term w/o Cause or for
Good Reason �  �  �  �  �  �  �  �  �  �  �  
After Change in Control �  $ 250,164 �  �  �  �  $ 1,655,658 �  �  �  $ 1,905,822

(1) The amount reported is equal to amount payable to the named executive officer under the KAR Auction Services, Inc. Annual Incentive Program.
(2) The actual value of the Operating Units cannot be determined until such time as an Exit Event occurs and all surrounding facts and circumstances are known.

These amounts represent an estimate of the value of the Operating Units assuming an Exit Event occurred on the last business day of the year. For purposes of
this estimate, we have assumed, based upon the performance of the company in 2009, an estimated share price of $137.90 per share.

See �Compensation Discussion and Analysis � KAR LLC Override Units� for a description of the Operating Units.

(3) The actual value of the Value Units cannot be determined until such time as an Exit Event occurs and all surrounding facts and circumstances are known.
These amounts represent an estimate of the value of the Value Units assuming an Exit Event occurred on the last business day of the year. For purposes of
this estimate, we have made certain assumptions based upon the performance of the company in 2009. Specifically, we have assumed:

� an equity multiple of 1.379;
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� an estimated share price of $137.90 per share; and

� an internal rate on the Investor Members� investment in KAR LLC less than 12%.
See �Compensation Discussion and Analysis � KAR LLC Override Units� for a description of the Value Units.

(4) Under the Group Term Life Policy, Mr. Clingen�s designated beneficiary is entitled to a payment in an amount equal to two times his annual salary, not
exceeding $500,000.

(5) Long-term disability is a Company paid benefit for all employees and only paid after 6 months on short-term disability. The benefit is 66.67% of base pay
capped at $10,000 per month.
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Thomas O�Brien

Severance

Non-Equity
Incentive

Pay

Rollover
Stock

Options (1)

KAR
Stock

Options

Axle Override
Units

KAR Override
Units

Excise
Gross-up

Other
(Life
Ins) Total

Operating
Units(2)

Value
Units(3)

Operating
Units(4)

Value
Units(5)

Death $ 339,650 �  $ 5,371,951 �  $ 2,620,864 �  $ 260,223 �  �  $ 500,000(6) $ 9,092,688
Disability(7) $ 339,650 �  $ 5,371,951 �  $ 2,620,864 �  $ 260,223 �  �  �  $ 8,592,688
Voluntary
Termination or
for Cause �  �  �  �  �  �  �  �  �  �  �  
Term w/o Cause
or for Good
Reason $ 943,003(8) �  $ 5,371,951 �  �  �  �  �  $ 1,209,060 �  $ 7,524,014
After Change in
Control $ 1,210,286(8) $ 505,610(9) $ 5,371,951 �  $ 2,620,864 $ 1,536,521 $ 520,445 �  $ 2,781,049 �  $ 14,546,726

(1) For a description of the Rollover Stock Options, see footnote 3 and footnote 4 to the Outstanding Equity Awards Table.
(2) The actual value of the Operating Units cannot be determined until such time as an Exit Event occurs and all surrounding facts and circumstances are known.

These amounts represent an estimate of the value of the Operating Units assuming an Exit Event occurred on the last business day of the year. For purposes of
this estimate, we have assumed, based upon the performance of the company in 2009, an estimated share price of $66.26 per share.

See �Compensation Discussion and Analysis � Axle LLC Override Units� for a description of the Operating Units.

(3) The actual value of the Value Units cannot be determined until such time as an Exit Event occurs and all surrounding facts and circumstances are known.
These amounts represent an estimate of the value of the Value Units assuming an Exit Event occurred on the last business day of the year. For purposes of
this estimate, we have made certain assumptions based upon the performance of the company in 2009. Specifically, we have assumed:

� an equity multiple of 2.5863;

� an estimated share price of $66.26 per share; and

� an internal rate on the Investor Members� investment in Axle LLC of at least 12%.
See �Compensation Discussion and Analysis � Axle LLC Override Units� for a description of the Value Units.

(4) The actual value of the Operating Units cannot be determined until such time as an Exit Event occurs and all surrounding facts and circumstances are known.
These amounts represent an estimate of the value of the Operating Units assuming an Exit Event occurred on the last business day of the year. For purposes of
this estimate, we have assumed, based upon the performance of the company in 2009, an estimated share price of $137.90 per share.

See �Compensation Discussion and Analysis � KAR LLC Override Units� for a description of the Operating Units.

(5) The actual value of the Value Units cannot be determined until such time as an Exit Event occurs and all surrounding facts and circumstances are known.
These amounts represent an estimate of the value of the Value Units assuming an Exit Event occurred on the last business day of the year. For purposes of
this estimate, we have made certain assumptions based upon the performance of the company in 2009. Specifically, we have assumed:

� an equity multiple of 1.379;
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� an estimated share price of $137.90 per share; and

� an internal rate on the Investor Members� investment in KAR LLC less than 12%.
See �Compensation Discussion and Analysis � KAR LLC Override Units� for a description of the Value Units.

(6) Under the Group Term Life Policy, Mr. O�Brien�s designated beneficiary is entitled to a payment in an amount equal to two times his annual salary, not
exceeding $500,000.

(7) Long-term disability is a Company paid benefit for all employees and only paid after 6 months on short-term disability. The benefit is 66.67% of base pay
capped at $10,000 per month.

(8) Based upon Mr. O�Brien�s annual salary as of December 31, 2009.
(9) The amount reported is equal to amount payable to the named executive officer under the KAR Auction Services, Inc. Annual Incentive Program.
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Donald Gottwald

Severance

Non-Equity
Incentive
Pay (1)

Rollover
Stock

Options

KAR
Stock

Options
(2)

Axle Override
Units

KAR Override
Units

Excise
Gross-up

Other
(Life
Ins) Total

Operating
Units

Value
Units

Operating
Units

Value
Units

Death �  $ 75,105 �  $ 299,903 �  �  �  �  �  $ 500,000(3) $ 875,008
Disability (4) �  $ 75,105 �  $ 299,903 �  �  �  �  �  �  $ 375,008
Voluntary Termination or
for Cause �  �  �  �  �  �  �  �  �  �  �  
Term w/o Cause or for
Good Reason $ 1,220,386(5) �  �  $ 299,903 �  �  �  �  �  �  $ 1,520,289
After Change in Control $ 1,220,386(5) $ 75,105 �  $ 299,903 �  �  �  �  �  �  $ 1,595,394

(1) The amount reported is equal to amount payable to the named executive officer under the KAR Auction Services, Inc. Annual Incentive Program.
(2) The amount reported assumes a KAR common stock share price of $13.79 which was the closing price on December 31, 2009.
(3) Under the Group Term Life Policy, Mr. Gottwald�s designated beneficiary is entitled to a payment in an amount equal to two times his annual salary, not

exceeding $500,000.
(4) Long-term disability is a Company paid benefit for all employees and only paid after 6 months on short-term disability. The benefit is 66.67% of base pay

capped at $10,000 per month.
(5) Based upon Mr. Gottwald�s annual salary at December 31, 2009 and includes 18 months of reimbursement of payments made by Mr. Gottwald for

continuation of group health insurance under COBRA.
John Nordin

Severance

Non-Equity
Incentive

Pay

Rollover
Stock

Options
(1)

KAR
Stock

Options

Axle Override
Units

KAR Override
Units

Excise
Gross-up

Other
(Life
Ins) Total

Operating
Units (2)

Value
Units (3)

Operating
Units (4)

Value
Units

(5)
Death $ 62,444 �  $ 281,884 �  $ 677,397 �  $ 68,931 �  �  $ 500,000(6) $ 1,590,656
Disability (7) $ 62,444 �  $ 281,884 �  $ 677,397 �  $ 68,931 �  �  �  $ 1,090,656
Voluntary Termination
or for Cause �  �  �  �  �  �  �  �  �  �  �  
Term w/o Cause or for
Good Reason 419,308(8) �  $ 281,884 �  �  �  �  �  �  �  $ 701,192
After Change in Control 579,473(8) $ 231,919(9) $ 281,884 �  $ 677,397 $ 397,119 $ 137,861 �  $ 517,204 �  $ 2,822,857

(1) For a description of the Rollover Stock Options, see footnote 3 to the Outstanding Equity Awards Table.
(2) The actual value of the Operating Units cannot be determined until such time as an Exit Event occurs and all surrounding facts and circumstances are known.

These amounts represent an estimate of the value of the Operating Units assuming an Exit Event occurred on the last business day of the year. For purposes of
this estimate, we have assumed, based upon the performance of the company in 2009, an estimated share price of $66.26 per share.
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See �Compensation Discussion and Analysis � Axle LLC Override Units� for a description of the Operating Units.

(3) The actual value of the Value Units cannot be determined until such time as an Exit Event occurs and all surrounding facts and circumstances are known.
These amounts represent an estimate of the value of the Value Units assuming an Exit Event occurred on the last business day of the year. For purposes of
this estimate, we have made certain assumptions based upon the performance of the company in 2009. Specifically, we have assumed:

� an equity multiple of 2.5863;

� an estimated share price of $66.26 per share; and

� an internal rate on the Investor Members� investment in Axle LLC of at least 12%.
See �Compensation Discussion and Analysis � Axle LLC Override Units� for a description of the Value Units.

(4) The actual value of the Operating Units cannot be determined until such time as an Exit Event occurs and all surrounding facts and circumstances are known.
These amounts represent an estimate of the value of the Operating Units assuming an Exit Event occurred on the last business day of the year. For purposes of
this estimate, we have assumed, based upon the performance of the company in 2009, an estimated share price of $137.90 per share.

See �Compensation Discussion and Analysis � KAR LLC Override Units� for a description of the Operating Units.

(5) The actual value of the Value Units cannot be determined until such time as an Exit Event occurs and all surrounding facts and circumstances are known.
These amounts represent an estimate of the value of the Value Units assuming an Exit Event occurred on the last business day of the year. For purposes of
this estimate, we have made certain assumptions based upon the performance of the company in 2009. Specifically, we have assumed:

� an equity multiple of 1.379;

� an estimated share price of $137.90 per share; and

� an internal rate on the Investor Members� investment in KAR LLC less than 12%.
See �Compensation Discussion and Analysis � KAR LLC Override Units� for a description of the Value Units.

(6) Under the Group Term Life Policy, Mr. Nordin�s designated beneficiary is entitled to a payment in an amount equal to two times his annual salary, not
exceeding $500,000.

(7) Long-term disability is a Company paid benefit for all employees and only paid after 6 months on short-term disability. The benefit is 66.67% of base pay
capped at $10,000 per month.

(8) Based upon Mr. Nordin�s annual salary as of December 31, 2009.
(9) The amount reported is equal to amount payable to the named executive officer under the KAR Auction Services, Inc. Annual Incentive Program.
Compensation Committee Interlocks and Insider Participation

During most of 2009, the compensation committee was comprised of Church M. Moore (Chairman), Sanjeev Mehra, Gregory P. Spivy, Brian
Clingen, James Hallett, and Thomas O�Brien. Following completion of our initial public offering on December 10, 2009, the compensation
committee was reduced to Messrs. Moore, Mehra, Spivy, and Clingen. Until September 8, 2009, Mr. Clingen was the Chairman and CEO of
KAR Auction Services and Mr. Hallett was the President and CEO of ADESA. Mr. O�Brien is the President and CEO of IAAI. See �Certain
Relationships and Related Transactions� for a description of certain relationships between the Company and Messrs. Clingen, Hallett, and
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Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
Equity Compensation Plan Information

The following table sets forth the aggregate information of our equity compensation plans in effect as of December 31, 2009.

Plan Category

Number of
securities to be

issued upon exercise
of outstanding

options, warrants
and rights

(1)

Weighted-average
exercise price

of
outstanding

options,
warrants and

rights
(2)

Number of securities
remaining available for
future issuance under

equity compensation plans
(excluding securities

reflected in first column)
Equity compensation plans approved by security
holder(s) 9,209,325 $ 9.29 6,492,683
Equity compensation plans not approved by
security holders �  �  �  

Total 9,209,325 $ 9.29 6,492,683

(1) Includes (a) service and exit options issued under the KAR Auction Services, Inc. Stock Incentive Plan and (b) service and exit options
carried over from the Axle Holdings, Inc. Stock Incentive Plan at the time of the merger on April 20, 2007.

(2) Awards issued post-merger by KAR Auction Services, Inc. have exercise prices ranging from $10.00 to $16.68. Axle Holdings, Inc.
options that were carried over at the merger date have exercise prices ranging from $3.14 to $8.52.
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Security Ownership and Certain Beneficial Ownership

The following table sets forth certain information with respect to the beneficial ownership of our common stock as of February 24, 2010 of:
(1) each person or entity who owns of record or beneficially 5% or more of any class of KAR Auction Services� voting securities of which
134,509,710 shares were outstanding as of February 24, 2010; (2) each of our named executive officers and directors; and (3) all of our directors
and named executive officers as a group. Beneficial ownership is determined in accordance with the rules of the SEC. To our knowledge, each
shareholder will have sole voting and investment power with respect to the shares indicated as beneficially owned, unless otherwise indicated in
a footnote to the following table. Unless otherwise indicated in a footnote, the business address of each person is our corporate address.

Name

Shares Beneficially Owned
Number of
Shares (1)

Percentage of
Class (2)

Principal Stockholder:
KAR Holdings II, LLC (2) 106,853,660 79.4% 
KELSO GROUP:
Kelso Investment Associates VII, L.P. (3)(4) 45,323,240 33.7
KEP VI, LLC (3)(4) 45,323,240 33.7
Frank T. Nickell (3)(4)(5) 45,323,240 33.7
Thomas R. Wall, IV (3)(4)(5) 45,323,240 33.7
George E. Matelich (3)(4)(5) 45,323,240 33.7
Michael B. Goldberg (3)(4)(5)(6) 45,323,240 33.7
David I. Wahrhaftig (3)(4)(5) 45,323,240 33.7
Frank K. Bynum, Jr. (3)(4)(5) 45,323,240 33.7
Philip E. Berney (3)(4)(5) 45,323,240 33.7
Frank J. Loverro (3)(4)(5) 45,323,240 33.7
James J. Connors, II (3)(4)(5) 45,323,240 33.7
Church M. Moore (3)(4)(5)(6) 45,323,240 33.7
Stanley de J. Osborne (3)(4)(5) 45,323,240 33.7
Christopher L. Collins (3)(26) 8,995,450 6.7
PARTHENON GROUP:
Parthenon Investors and related funds (7)(8)(9) 8,865,530 6.6
GOLDMAN GROUP:
GS Capital Partners VI Fund, L.P. and related funds (10)(20) 27,081,830 20.1
VALUEACT GROUP:
ValueAct Capital Master Fund, L.P. (11)(21)(27) 24,827,018 18.5
AXLE HOLDINGS II, LLC (3) 27,326,090 20.3
Executive Officers and Directors
Brian T. Clingen (6)(12) 1,382,680 1.0
Thomas C. O�Brien (6)(13) 541,658 *
James P. Hallett (6)(14) 100,300 *
Eric M. Loughmiller (15) 3,010 *
John R. Nordin (16) 35,288 *
Rebecca C. Polak (17) 51,700 *
Donald S. Gottwald (25) 79,130 *
Thomas J. Caruso (22) 62,670 *
David Vignes (23) 43,580 *
Benjamin Skuy (24) 77,730 *
David J. Ament (6) �  *
Thomas J. Carella (6)(20) �  *
Peter H. Kamin (6)(11) 22,568,190 16.8
Sanjeev Mehra (6)(18)(20) 27,081,830 20.1
Church M. Moore (3)(4)(5)(6) 45,323,240 33.7
Michael B. Goldberg (3)(4)(5)(6) 45,323,240 33.7
Gregory P. Spivy (6)(11) �  *
Robert M. Finlayson (6) �  *
Peter R. Formanek (6) �  *
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Jonathan P. Ward (6) �  *
Executive officers and directors as a group (20 persons)(19) 97,346,006 72.4% 
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  * Less than one percent.
(1) The number of shares includes shares of common stock subject to options exercisable within 60 days of February 24, 2010.
(2) Shares subject to options exercisable within 60 days of February 24, 2010 are considered outstanding for the purpose of determining the

percent of the class held by the holder of such option, but not for the purpose of computing the percentage held by others. Percentages for
KAR Holdings II, LLC (�KAR LLC�), Axle LLC, the members of the Kelso Group, the members of the Goldman Group, ValueAct Capital
and the members of the Parthenon Group are reflective of beneficial ownership of KAR LLC common interests (which, in certain cases,
includes beneficial ownership of KAR LLC common interests held by Axle LLC). Except as indicated, percentages for executive officers
and directors are reflective of beneficial ownership of outstanding shares of KAR Auction Services (including shares that may be deemed
to be owned by virtue of common ownership interests in KAR LLC or Axle LLC, as applicable).

(3) The business address for these persons is c/o Kelso & Company, 320 Park Avenue, 24th Floor, New York, NY 10022.
(4) Includes (i) 18,479,970 shares of common stock held of record by KAR LLC (which are attributable to Axle LLC), by virtue of Kelso

Investment Associates VII, L.P., a Delaware limited partnership, or KIA VII, ownership interest in Axle LLC, (ii) 4,575,990 shares of
common stock held of record by KAR LLC (which are attributable to Axle LLC), by virtue of KEP VI, LLC, a Delaware limited liability
company, or KEP VI, ownership interest in Axle LLC, (iii) 17,847,820 shares of common stock held of record by KAR LLC, by virtue of
KIA VII�s ownership interest in KAR LLC and (iv) 4,419,460 shares of common stock held of record by KAR LLC, by virtue of KEP VI�s
ownership interest in KAR LLC. KIA VII and KEP VI may be deemed to share beneficial ownership of shares of common stock owned
of record by KAR LLC (including beneficial ownership of shares held by KAR LLC that are attributable to Axle LLC), by virtue of their
ownership interests in KAR LLC and Axle LLC. KIA VII and KEP VI, due to their common control, could be deemed to beneficially
own each of the other�s shares. Each of KIA VII and KEP VI disclaim such beneficial ownership.

(5) Messrs. Nickell, Wall, Matelich, Goldberg, Wahrhaftig, Bynum, Berney, Loverro, Connors, Moore and Osborne may be deemed to share
beneficial ownership of shares of common stock owned of record by KAR LLC (including shares owned by KAR LLC which are
attributable to Axle LLC), by virtue of their status as managing members of KEP VI and of Kelso GP VII, LLC, a Delaware limited
liability company, the principal business of which is serving as the general partner of Kelso GP VII, L.P., a Delaware limited partnership,
the principal business of which is serving as the general partner of KIA VII. Each of Messrs. Nickell, Wall, Matelich, Goldberg,
Wahrhaftig, Bynum, Berney, Loverro, Connors, Moore and Osborne (the �Kelso Individuals�) share investment and voting power with
respect to the ownership interests owned by KIA VII and KEP VI but disclaim beneficial ownership of such interests.

(6) Members of our board of directors.
(7) The business address for these persons is c/o Parthenon Capital, 265 Franklin Street, 18th Floor Boston, MA 02110.
(8) Includes 6,018,180 shares of common stock beneficially owned by PCap KAR, LLC (�Parthenon HoldCo�) through KAR LLC. PCapKAR,

LLC is controlled by Parthenon Investors II, L.P. and Parthenon Investors III, L.P. Also includes shares beneficially owned by the
following entities by virtue of their ownership in Axle Holdings II, LLC, which in turn is a member of KAR LLC: (i) 2,766,570 shares
through Parthenon Investors II, L.P., (ii) 38,070 shares though PCIP Investors, and (iii) 42,710 shares through J&R Founders Fund II,
L.P.

(9) Mr. John C. Rutherford, William Kessinger, David Ament and Brian Golson, by virtue of their status of members of the investment
committee of the general partner of Parthenon Holdco, Parthenon Investors II, L.P., Parthenon Investors III, L.P. and PCIP Investors may
be deemed to control the shares beneficially owned by these entities. The shares held by J&R Founder Fund II, L.P. may be deemed to be
beneficially owned by J&R Advisors F.F., LLC., it general partner, and by Mr. Ernest K. Jacquet and Mr. John C. Rutherford due to their
control of J&R Advisors F.F., LLC. Each of these entities and individuals disclaims beneficial ownership of these shares except to the
extent of its or his pecuniary interest therein.
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(10) Shares reported are held of record by KAR LLC but are beneficially owned directly by GS Capital Partners VI Fund, L.P., GS Capital
Partners VI Parallel, L.P., GS Capital Partners VI GmbH & Co. KG and GS Capital Partners VI Offshore Fund, L.P. (together, the
�Goldman Funds�). Affiliates of The Goldman, Sachs Group, Inc. and Goldman, Sachs & Co. are the general partner, managing limited
partner or the managing partner of each of the Goldman Funds. Goldman, Sachs & Co. is the investment manager for certain of the
Goldman Funds. Goldman, Sachs & Co. is a direct and indirect, wholly owned subsidiary of The Goldman, Sachs Group, Inc. The
Goldman, Sachs Group, Inc. is a public entity and its common stock is publicly traded on the New York Stock Exchange. The Goldman,
Sachs Group, Inc., Goldman, Sachs & Co. and the Goldman Funds share voting and investment power with certain of their respective
affiliates. Each of The Goldman, Sachs Group Inc. and Goldman, Sachs & Co. disclaims beneficial ownership of the common shares
owned directly or indirectly by the Goldman Funds, except to the extent of its pecuniary interest therein, if any.

(11) Includes 22,568,190 shares of common stock held of record by KAR LLC but is beneficially owned directly by ValueAct Capital Master
Fund, L.P. by virtue of ValueAct Capital Master Fund, L.P.�s ownership interest in KAR LLC and may be deemed to be beneficially
owned by (i) VA Partners I, LLC as General Partner of ValueAct Capital Master Fund, L.P., (ii) ValueAct Capital Management, L.P. as
the manager of ValueAct Capital Master Fund, L.P., (iii) ValueAct Capital Management, LLC as General Partner of ValueAct Capital
Management, L.P., (iv) ValueAct Holdings, L.P. as the sole owner of the limited partnership interests of ValueAct Capital Management,
L.P. and the membership interests of ValueAct Capital Management, LLC, and as the majority owner of the membership interests of VA
Partners I, LLC, and (v) ValueAct Holdings GP, LLC as General Partner of ValueAct Holdings, L.P. Each of the foregoing reporting
persons disclaim beneficial ownership of the reported stock except to the extent of their pecuniary interest therein.

(12) Includes (i) 379,650 shares of common stock held of record by KAR LLC (which are attributable to Axle LLC), by virtue of
Mr. Clingen�s common ownership interest in Axle LLC, and (ii) 1,003,030 shares of common stock held of record by KAR LLC, by
virtue of Mr. Clingen�s common ownership interest in KAR LLC.

(13) Includes (i) 513,728 shares of common stock issuable pursuant to options that are currently exercisable, (ii) 25,920 shares of common
stock held of record by KAR LLC (which are attributable to Axle LLC), by virtue of Mr. O�Brien�s common ownership interest in Axle
LLC and (iii) 2,010 shares of common stock held of record by KAR LLC, by virtue of Mr. O�Brien�s common ownership interest in KAR
LLC.

(14) Includes 100,300 shares of common stock held of record by KAR LLC, by virtue of Mr. Hallett�s common ownership interest in KAR
LLC.

(15) Includes 3,010 shares of common stock held of record by KAR LLC, by virtue of Mr. Loughmiller�s common ownership interest in KAR
LLC.

(16) Includes (i) 26,468 shares of common stock issuable pursuant to options that are currently exercisable, (ii) 3,800 shares of common
stock held of record by KAR LLC (which are attributable to Axle LLC), by virtue of Mr. Nordin�s common ownership interest in
Axle LLC and (iii) 5,020 shares of common stock held of record by KAR LLC, by virtue of Mr. Nordin�s common ownership
interest in KAR LLC.

(17) Includes (i) 7,520 shares of common stock held of record by KAR LLC, by virtue of Ms. Polak�s common ownership interest in KAR
LLC and (ii) 44,180 shares of common stock issuable pursuant to options that are currently exercisable.
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(18) Mr. Mehra is a managing director of Goldman, Sachs & Co. Mr. Mehra and The Goldman Sachs Group, Inc. each disclaims beneficial
ownership of the common stock owned directly or indirectly by the Goldman Funds and Goldman Sachs & Co., except to the extent of
his or its pecuniary interest therein, if any. Each of The Goldman Sachs Group Inc. and Goldman Sachs & Co. disclaims beneficial
ownership of the common shares owned directly or indirectly by the Goldman Funds, except to the extent of its pecuniary interest
therein, if any.

(19) Includes shares of common stock the beneficial ownership of which (i) Mr. Goldberg may be deemed to share, as described in footnote 5
above, (ii) Mr. Moore may be deemed to share, as described in footnote 5 above, (iii) Mr. Kamin may be deemed to share, as described in
footnote 11 above and (iv) Mr. Mehra may be deemed to share, as described in footnote 18 above.

(20) The business address for these persons is c/o Goldman, Sachs & Co., 85 Broad Street, 10th Floor, New York, NY 10004.
(21) The business address for these persons is c/o ValueAct Capital, 435 Pacific Avenue, 4th Floor, San Francisco, CA 94133.
(22) Includes (i) 57,670 shares of common stock issuable pursuant to options that are currently exercisable and (ii) 5,000 shares of common

stock held of record by KAR LLC, by virtue of Mr. Caruso�s common ownership interest in KAR LLC.
(23) Includes (i) 40,080 shares of common stock issuable pursuant to options that are currently exercisable and (ii) 3,500 shares of common

stock held of record by KAR LLC, by virtue of Mr. Vignes� common ownership interest in KAR LLC.
(24) Includes (i) 47,730 shares of common stock issuable pursuant to options that are currently exercisable, (ii) 25,000 shares of common

stock held of record by KAR LLC, by virtue of Mr. Skuy�s common ownership interest in KAR LLC and (iii) 5,000 shares of common
stock owned by Mr. Skuy.

(25) Includes (i) 79,130 shares of common stock issuable pursuant to options that are exercisable.
(26) Mr. Collins may be deemed to share beneficial ownership of shares of common stock owned of record by KAR LLC (including shares

owned by KAR LLC which are attributable to Axle LLC), by virtue of his status as a managing member of KEP VI. Mr. Collins shares
investment and voting power with the Kelso Individuals with respect to ownership interests owned by KEP VI but disclaims beneficial
ownership of such interests.

(27) Includes 2,258,828 shares of common stock directly beneficially owned by ValueAct Capital Master Fund, L.P. and may be deemed to be
indirectly beneficially owned by (i) VA Partners I, LLC as General Partner of ValueAct Capital Master Fund, L.P., (ii) ValueAct Capital
Management, L.P. as the manager of ValueAct Capital Master Fund, L.P., (iii) ValueAct Capital Management, LLC as General Partner
of ValueAct Capital Management, L.P., (iv) ValueAct Holdings, L.P. as the sole owner of the limited partnership interests of ValueAct
Capital Management, L.P. and the membership interests of ValueAct Capital Management, LLC and as the majority owner of the
membership interests of VA Partners I, LLC and (v) ValueAct Holdings GP, LLC as General Partner of ValueAct Holdings, L.P. Each of
the foregoing reporting persons disclaim beneficial ownership of the reported stock except to the extent of their pecuniary interest
therein.
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Item 13. Certain Relationships and Related Transactions, and Director Independence
Agreements in connection with the 2007 Transactions

Upon consummation of the 2007 Transactions on April 20, 2007, we entered into the agreements described below.

Contribution Agreement

Axle LLC entered into a contribution agreement with us, KAR LLC and the Equity Sponsors and certain other parties. Pursuant to the
contribution agreement, Axle LLC contributed (the �Contribution�) all of the shares of common stock of Axle Holdings, Inc. (its wholly owned
subsidiary which directly owns all of the shares of common stock of IAAI) to KAR LLC simultaneously with the closing of the 2007
Transactions in exchange for a number of Class B common units in KAR LLC equal to approximately $272.4 million divided by $100 (the per
unit price paid by the Equity Sponsors for Class A common units in KAR LLC at the closing of the 2007 Transactions). After the Contribution,
KAR LLC contributed the shares of Axle Holdings, Inc. to us in exchange for our shares. After the completion of the 2007 Transactions, we
own, directly or indirectly, all of the issued and outstanding common stock of IAAI and ADESA.

Shareholders Agreement

We entered into a shareholders agreement with KAR LLC and each of Thomas C. O�Brien, Scott P. Pettit, David R. Montgomery, Donald J.
Hermanek, John W. Kett, John R. Nordin and Sidney L. Kerley (collectively, the �IAAI continuing investors�). Under the terms of the
shareholders agreement, KAR LLC has the right to designate all the directors on our board of directors, which is comprised of the same
individuals that serve on the board of directors of KAR LLC, as discussed below. We entered into a termination letter agreement with KAR LLC
pursuant to which, upon the consummation of the initial public offering, the designation rights of KAR LLC under the shareholders agreement
were terminated, among other things. The rights of KAR LLC directly, and the Equity Sponsors indirectly, to designate directors on our board of
directors are contained in the director designation agreement described below. See � � Director Designation Agreement.�

The shareholders agreement generally restricts the transfer of shares of common stock and options acquired pursuant to the Conversion
Agreements described below (including any shares into which any such options have been exercised) owned by the IAAI continuing investors,
or any other shareholders, that are or become parties to the agreement. Exceptions to this restriction include certain transfers of shares or such
options for estate planning purposes, certain pledges and certain involuntary transfers in connection with a default, foreclosure, forfeiture,
divorce, court order or otherwise than by a voluntary decision of the IAAI continuing investor, or any other shareholder, that is or becomes a
party to the agreement (so long as we have been given the opportunity to purchase the shares or options subject to such involuntary transfer).

In addition, the parties to the shareholders agreement have �tag-along� rights to sell their shares of common stock on a pro rata basis with KAR
LLC in sales by KAR LLC to third parties, and KAR LLC has �drag-along� rights to cause the other parties to the shareholders agreement to sell
their shares of common stock on a pro rata basis with KAR LLC in sales by KAR LLC to third parties. The IAAI continuing investors are
subject to �put� and �call� rights, which entitle these persons to require us to purchase their shares or options acquired pursuant to the Conversion
Agreements described below, and which entitle us to require these persons to sell such shares or options to us, upon certain terminations of the
shareholder�s employment with us or any of our affiliates (including IAAI or ADESA), at differing prices, depending upon the circumstances of
the termination. In connection with the consummation of the initial public offering, we entered into a termination letter agreement with KAR
LLC pursuant to which, the shareholders agreement was terminated in its entirety, including, among others, those provisions relating to
�tag-along,� �drag-along,� �put� and �call� rights and the transfer restrictions, in each case, described above.
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In the first quarter of 2010, the IAAI continuing investors and KAR LLC, however, entered into an agreement which granted the IAAI
continuing investors �tag-along rights� substantially similar to those it had under the shareholders agreement that were terminated in connection
with the consummation of the initial public offering.

Registration Rights Agreement

We entered into a registration rights agreement with KAR LLC and the IAAI continuing investors. Under the terms of the registration rights
agreement, KAR LLC (at the request of the initiating holders (i.e., at any time, all of Kelso, ValueAct Capital and Goldman, Sachs & Co., or, at
any time following the third anniversary of the consummation of the initial public offering, two of Kelso, ValueAct Capital and Goldman,
Sachs & Co.)) will have the right, subject to certain conditions, to make an unlimited number of requests that we use our best efforts to register
under the Securities Act the shares of our common stock owned by KAR LLC. In any demand registration, or if KAR Auction Services proposes
to register any shares (subject to certain exceptions, such as benefit plan registrations), all of the parties to the registration rights agreement have
�piggyback rights� to participate on a pro rata basis, subject to certain conditions, which in the case of KAR LLC will include the right of each
member of KAR LLC to direct KAR LLC to include shares of common stock attributable to each such member of KAR LLC based on such
member�s ownership interest in KAR LLC.

LLC Agreement

Affiliates or designees of the Equity Sponsors, Axle LLC, certain of our executive officers and other employees and third parties entered into a
second amended and restated limited liability company agreement of KAR LLC, or the LLC Agreement. The Equity Sponsors and their affiliates
or designees and certain of our executive officers and other employees and third parties hold all of the Class A common units in KAR LLC. In
addition, pursuant to the Contribution, Axle LLC owns all of the Class B common units in KAR LLC. The Class B common units are identical
to the Class A common units in all respects, except with respect to distributions. Distributions to holders of units in KAR LLC are made pro rata
based on the number of units held by each such holder and the aggregate number of units eligible to participate in the distribution, plus the
aggregate amount of distributions to the IAAI continuing investors in respect of the options held (or any common stock obtained upon the
exercise of such options) by them in Axle Holdings, Inc. that were converted into options to purchase our common stock pursuant to the
Conversion Agreements described below; provided, however, that in order to prevent dilution to the holders (other than Axle LLC) of KAR LLC
common units that would be caused by the distribution of amounts to the IAAI continuing investors in respect of such options (or any such
common stock), the amount available for distribution to Axle LLC in respect of the Class B common units held by Axle LLC is reduced
dollar-for-dollar by the net amount distributed to the IAAI continuing investors in respect of such converted options (or any common stock
obtained upon the exercise of such options) in connection with such distribution. Prior to the completion of the initial public offering, the
provisions relating to the Class B common units were revised to reflect and appropriately adjust the dilution to the holders of Class A common
units that is caused by the existence of the options held by the IAAI continuing investors.

The LLC Agreement provides that our management employees, executive officers and others having senior management and/or strategic
planning-type responsibilities may be awarded profit interests in KAR LLC in the form of Override Units having certain rights with respect to
profits and losses of KAR LLC, which may entitle such individuals to a portion of the future appreciation in the value of the assets of KAR LLC
(including the stock in IAAI and ADESA held through us). The combined economic interest in the appreciation in the equity of KAR Auction
Services granted to those individuals receiving such profit interests and to employees of IAAI and/or ADESA through the KAR Auction
Services Stock Incentive Plan was approximately 12% of the initial equity of KAR LLC at closing of the 2007 Transactions before giving effect
to dilution, in the aggregate. The Stock Incentive Plan is segregated as follows: approximately 3% service related options/profits interests that
vest annually over four years and approximately 9% performance related options/profits interests that vest ratably as the members of KAR LLC
achieve investment multiples on their original investment in KAR LLC, subject to a
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minimum internal rate of return threshold. The holders of profits interests in KAR LLC are not entitled to receive shares of our common stock
but are only entitled to participate, to the extent such profits interests are vested, in distributions from KAR LLC to its members (including our
Equity Sponsors). As a result, the existence of these profits interests only dilute the economic interests of the members in KAR LLC and will not
dilute the holders of our common stock.

The LLC Agreement generally restricts the transfer of interests in KAR LLC owned by the Equity Sponsors (and their affiliates, designees or
permitted transferees), Axle LLC, our management employees and executive officers and the other employees and third parties holding equity
interests in KAR LLC (the �Holders�). Exceptions to this restriction include transfers of common interests by our management employees and
executive officers party thereto for certain estate planning purposes and certain involuntary transfers by the Holders in connection with a default,
foreclosure, forfeiture, divorce, court order or otherwise than by a voluntary decision of the continuing investor (so long as KAR LLC has been
given the opportunity to purchase the interests subject to such involuntary transfer). In addition, each Holder has customary pro rata �tag-along�
rights to sell their common interests in KAR LLC in the event of a proposed sale that is permitted by the LLC Agreement of common interests in
KAR LLC by any of the Equity Sponsors or Axle LLC to a third party. Similarly, if any two of Kelso, Goldman, Sachs & Co. or ValueAct
Capital elect to sell 80% or more of their common interests in KAR LLC to a third party, each of the remaining Holders is required to sell (upon
exercise of such selling Holders� �drag-along� rights) a pro rata portion of their respective common interests based on their respective ownership of
common interests to such third party at the same price as such selling Holders elect to sell their common interests. The LLC Agreement also
provides Holders with certain �piggyback rights� with respect to participation in the registration of our shares pursuant to the Registration Rights
Agreement, described above.

The LLC Agreement provides that the Board of Directors of KAR LLC is comprised of members having the right to cast 19 votes at a meeting
of the Board of Directors. The members of the Board are appointed and removed as follows: Kelso, Goldman, Sachs & Co. and ValueAct
Capital each has the right to appoint and remove two directors, with each such group of two directors having the power to collectively cast a
total of five votes at a Board meeting; Parthenon has the right to appoint and remove one director with the power to cast a total of one vote at a
Board meeting; any two of Kelso, Goldman, Sachs & Co. and ValueAct Capital have the right, together, to appoint two officers of KAR LLC
(Thomas C. O�Brien and Brian T. Clingen) as members to the Board with the right to cast one vote each; and the chief executive officer of KAR
LLC is entitled to serve on the Board and has the right to cast one vote at a Board meeting. Pursuant to an amendment to the LLC Agreement
which was effective upon consummation of the initial public offering, the Equity Sponsors agreed to their respective rights to nominate the
individuals that KAR LLC has the right to nominate under the director designation agreement, with such allocation to be generally based on the
Equity Sponsors� relative indirect ownership of our outstanding common stock. See � � Director Designation Agreement.� Pursuant to the LLC
Agreement, KAR LLC would dissolve and its affairs wound up upon the occurrence of: (i) the vote of the board of directors and members or
(ii) any event which under applicable law would cause the dissolution of KAR LLC.

Conversion Agreements

Each of the IAAI continuing investors entered into a separate conversion agreement with us under which such IAAI continuing investors
exchanged, at the closing of Merger and the Contribution, options to purchase common stock of Axle Holdings, Inc. for options to purchase our
common stock. The IAAI continuing investors converted stock options of Axle Holdings, Inc. having an aggregate spread value of
approximately $8.9 million for our stock options with an equivalent spread value. As a result of these conversion agreements, the IAAI
continuing investors hold options to purchase our stock after the Merger and Contribution representing in the aggregate approximately 1.0% of
our common stock on a fully diluted basis prior to the consummation of the initial public offering.
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Financial Advisory Agreements

Under the terms of financial advisory agreements that we entered into with each of the Equity Sponsors (or their affiliates) and us, upon
completion of the 2007 Transactions, we made closing payments to each of the Equity Sponsors (or their affiliates) in an aggregate amount equal
to 1.25% of the enterprise value of ADESA (excluding transaction costs). These closing payments were made to the Equity Sponsors (or their
affiliates) pro rata based on their respective cash contributions to KAR LLC at the closing of the 2007 Transactions (which, in the case of
ValueAct, included the value of shares of ADESA common stock contributed by it to KAR LLC on or prior to the closing of the 2007
Transactions). In addition, under the financial advisory agreements, after completion of the 2007 Transactions, we were required to pay an
aggregate financial advisory fee of $3,500,000 per annum, payable quarterly in advance, to the Equity Sponsors or their affiliates (with the first
such fee, prorated for the remainder of the then current quarter, paid at the closing of the 2007 Transactions on April 20, 2007), for services
provided or to be provided by each of the Equity Sponsors or their affiliates to us. The amount of the annual financial advisory fee was paid to
each of the Equity Sponsors or their affiliates pro rata based on their respective cash contributions to KAR LLC at the closing of the 2007
Transactions (which, in the case of ValueAct, included the value of any shares of ADESA common stock contributed to KAR LLC on or prior to
the closing of the 2007 Transactions and, in the case of Goldman, Sachs & Co., included contributions by GS Capital Partners VI Fund, L.P. and
its affiliated funds). For purposes of such calculation, the aggregate cash contributions made by affiliates of Kelso ($121,460,000) and Parthenon
($15,000,000) to Axle LLC prior to the closing of the 2007 Transactions was deemed cash capital contributions made to KAR LLC at the
closing of the 2007 Transactions.

Pursuant to each of the financial advisory agreements, we indemnified each Equity Sponsor and their officers, directors, partners, employees,
agents and control persons (as such term is used in the Securities Act and the rules and regulations thereunder) in connection with the 2007
Transactions, such Equity Sponsors� investment in KAR LLC and its subsidiaries, such Equity Sponsors� control of ADESA or any of its
subsidiaries and the services rendered to us and our subsidiaries (including IAAI and ADESA) under the financial advisory agreement. Each
agreement also provided that we reimburse each Equity Sponsor for its expenses incurred with respect to services to be provided to us and our
subsidiaries on a going-forward basis.

In connection with the initial public offering, we entered into a termination letter agreement with each of our Equity Sponsors (or their affiliates)
pursuant to which the parties agreed to terminate the ongoing financial advisory fees described above. Pursuant to the terms of each such
termination agreement, we paid the Equity Sponsors (or their affiliates) an aggregate one-time fee of $10.5 million, comprising $3.9 million (in
the case of Kelso), $3.1 million (in the case of Goldman, Sachs & Co.), $2.6 million (in the case of ValueAct) and $0.9 million (in the case of
Parthenon), upon consummation of the initial public offering. Pursuant to the terms of each such termination letter, in return for the one-time
fees described above, the annual financial advisory fees were terminated. We used a portion of the proceeds from the initial public offering to
pay the one-time fee to the Equity Sponsors (or their affiliates) as described above. Our obligations with respect to the indemnification of the
Equity Sponsors (or their affiliates) and reimbursement of their expenses survived the termination of the obligations of the parties described
above. The Company paid the Equity Sponsors an aggregate of approximately $14.2 million $3.7 million and $2.5 million related to the annual
financial advisory fee (prorated for 2007) and travel expenses for the years ended December 31, 2009 and 2008 and the period April 20, 2007
through December 31, 2007, respectively.

On April 20, 2007, we paid to BP Capital Management, an investment management company, a fee of $446,473.95 for the provision of certain
structuring, advisory and other services related to the 2007 Transactions, pursuant to the terms of a letter agreement between BP Capital
Management and us. Brian Clingen, who is our Chairman of the Board and beneficially owns approximately 1.0% of our common stock, is a
founder and president of BP Capital Management.
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Director Designation Agreement

In connection with the initial public offering, we entered into a director designation agreement that provides for the rights of KAR LLC to
directly nominate individuals to our board of directors. In an amendment to the KAR LLC Agreement that was effective upon consummation of
the initial public offering, the Equity Sponsors agreed to their respective rights to nominate the individuals that KAR LLC has the right to
nominate under the director designation agreement, with such allocation to be generally based on the Equity Sponsors� relative indirect
ownership of our outstanding common stock.

The director designation agreement provides that, for so long as KAR LLC owns more than 10% of our outstanding common stock, no change
will be made to the size of the board of directors without the consent of KAR LLC. On December 10, 2009, the size of our board of directors
was increased to thirteen directors. KAR LLC will have the right to nominate individuals to our board of directors at each meeting of
stockholders where directors are to be elected and, subject to limited exceptions, we will include in the slate of nominees recommended to our
stockholders for election as directors the number of individuals designated by KAR LLC as follows (depending on the percentage ownership of
KAR LLC at the time of such election):

� so long as KAR LLC owns more than 50% of our outstanding common stock, seven individuals;

� so long as KAR LLC owns 50% or less but at least 30% of our outstanding common stock, six individuals;

� so long as KAR LLC owns less than 30% but at least 20% of our outstanding common stock, four individuals;

� so long as KAR LLC owns less than 20% but at least 10% of our outstanding common stock, three individuals;

� so long as KAR LLC owns less than 10% but at least 5% of our outstanding common stock, one individual; and

� after such time as KAR LLC owns less than 5% of our outstanding common stock, no individuals.
In addition, so long as KAR LLC has the right to nominate one or more directors under the director designation agreement and beneficially owns
50% or less of our outstanding common stock, and, under certain circumstances, including, in the event an Equity Sponsor loses the right to
indirectly nominate an individual under the director designation agreement, each Equity Sponsor will have certain rights to appoint an individual
to serve as a non-voting observer at meetings of our board of directors.

Axle LLC Agreement

Affiliates of Kelso, affiliates of Parthenon and Magnetite Asset Investors III, L.L.C., Brian T. Clingen, Dan Simon and the IAAI continuing
investors entered into the Amended and Restated Operating Agreement of Axle LLC, dated May 25, 2005, or the Axle LLC Agreement.
Affiliates of Kelso and Parthenon and Magnetite and Mr. Clingen and a trust established to monitor the estate of Mr. Simon own approximately
99.9% of the common interests in Axle LLC and the IAAI continuing investors own less than 0.4%. The Axle LLC Agreement, among other
things, provides that the IAAI continuing investors were awarded profit interests in Axle LLC that may entitle such persons to a portion of the
future appreciation in the value of the assets of Axle LLC. The combined economic interest in the appreciation in the value of the assets of Axle
LLC granted to the IAAI continuing investors through profit interests and to employees of IAAI through the Axle Holdings, Inc. stock incentive
plan was approximately 13% on a fully diluted basis, in the aggregate. The holders of profits interests in Axle LLC are not entitled to receive
shares of our common stock but are only entitled to participate, to the extent such profits interests are vested, in distributions from Axle LLC to
its members (including Kelso and Parthenon and the IAAI continuing investors). As a result, the existence of these profits interests only dilute
the economic interests of the members in Axle LLC and will not dilute the holders of our common stock.
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Axle Conversion Agreements and Exchange Agreements

On May 25, 2005, each of the IAAI continuing investors entered into a separate conversion agreement and a separate exchange agreement with
Axle Holdings, Inc. under which the IAAI continuing investor agreed to (i) exchange, effective as of the closing of the 2005 Acquisition, certain
options to purchase common stock of IAAI for options to purchase common stock of Axle Holdings, Inc. and (ii) accept a cash payment in
exchange for cancellation of his remaining options to purchase common stock in IAAI. The IAAI continuing investors converted and exchanged
stock options of IAAI having an aggregate spread value of approximately $3.3 million for Axle Holdings, Inc. stock options with an equivalent
spread value and received an aggregate payment of $11.4 million for cancellation of their remaining options. As a result of these agreements, the
IAAI continuing investors hold options to purchase Axle Holdings, Inc. stock representing in the aggregate approximately 4.8% of the common
stock of Axle Holdings, Inc. on a fully diluted basis immediately after the 2005 Acquisition. These options were converted into options in us
pursuant to the conversion agreements entered into between us and the IAAI continuing investors described above.

Towing and Transportation Services

In the ordinary course of business, we have received towing, transportation and recovery services from companies which are controlled by Brian
Clingen, our Chairman of the Board. Services received from these companies were approximately $1.6 million, $1.6 million and $0.8 million for
calendar years 2009, 2008 and 2007, respectively. The transportation services were provided on terms consistent with those of other providers of
similar services. There were no such services provided to us from companies controlled by Mr. Clingen in fiscal year 2006.

Transactions with the GS Entities and Their Affiliates

GS Capital Partners VI Fund, L.P. and other private equity funds affiliates with Goldman, Sachs & Co. beneficially own approximately 20.1%
of our issued and outstanding common stock. Under the exchange and registration rights agreement entered into in connection with the notes, we
agreed to file a �market-making� prospectus in order to enable Goldman, Sachs & Co. to engage in market-making activities for the notes.
Goldman, Sachs & Co., acted as initial purchaser in the offering of the notes. Goldman Sachs Credit Partners L.P., an affiliate of GS Capital
Partners VI Fund, L.P., was part of the banking syndicate for our credit facility. An affiliate of Goldman, Sachs & Co. is a counterparty to the
interest rate swap agreement that we entered into in July 2007, which terminated in June 2009, and is a counterparty to an interest rate swap
agreement and interest rate cap agreement that we entered into in May 2009. See �Management�s Discussion and Analysis of Financial Condition
and Results of Operations � Quantitative and Qualitative Disclosures About Market Risk � Interest Rates.� Goldman, Sachs & Co. was an
underwriter of the initial public offering. In addition, Goldman, Sachs & Co. and its affiliates may in the future engage in commercial banking,
investment banking or other financial advisory transactions with us and our affiliates.

Director Independence

Ten of our directors are not independent because of the directors� affiliations with the Equity Sponsors and the Company, and three (Messrs.
Finlayson, Formanek and Ward) of our directors are independent.
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Item 14. Principal Accounting Fees and Services
Fees to Independent Registered Public Accounting Firms

The following table sets forth the aggregate fees charged to KAR Auction Services, Inc. by KPMG LLP for audit services rendered in
connection with the audit of our consolidated financial statements and reports for 2009 and 2008 and for other services rendered during 2009 and
2008 related to us and our subsidiaries, as well as all out-of-pocket costs incurred in connection with these services.

Fee Category 2009 2008
Audit Fees $ 2,155,100 $ 2,337,200
Audit-Related Fees 360,400 237,000
Tax Fees �  244
All Other Fees �  �  

Total Fees $ 2,515,500 $ 2,574,444

Audit Fees: Consists of fees for professional services rendered for the audit of our consolidated financial statements, review of the interim
condensed consolidated financial statements included in the quarterly reports, the audit of our internal control over financial reporting and
services that are normally provided by the independent auditor in connection with statutory and regulatory filings or engagements, and attest
services, except those not required by statute or regulation.

Audit-Related Fees: Consists principally of professional services rendered with respect to our registration statements filed on Form S-1 and
Form S-4 related to our equity offerings and debt filings.

Tax Fees: Consists of fees for professional services for sales tax compliance and reporting.

All Other Fees: Consists of fees for all other services other than those reported above, if applicable.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Auditors

KAR Auction Services� independent auditor fee pre-approval policy provides for an annual process through which the audit committee evaluates
the nature and scope of the audit prior to the commencement of the audit. The committee also evaluates audit-related, tax and other services that
are proposed, along with the anticipated cost of such services. The committee reviews schedules of specific services to be provided.

If other services are described outside of this annual process, under the policy they may be pre-approved by the committee at a regularly
scheduled meeting or by the chair, acting between meetings and reporting back to the committee at the next scheduled meeting.

KAR Auction Services� audit committee was established in April 2007. Subsequent to April 2007, all audit, tax and other services performed by
KAR Auction Services� independent registered public accounting firm were approved by the committee.
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PART IV

Item 15. Exhibits, Financial Statement Schedules

a) The following documents have been filed as part of this report or, where noted, incorporated by reference:

1) Financial Statements � the consolidated financial statements of KAR Auction Services, Inc. and its consolidated subsidiaries
are filed as part of this report under Item 8.

2) Financial Statement Schedules � all schedules have been omitted because the matter or conditions are not present or the
information required to be set forth therein is included in the consolidated financial statements and related notes thereto.

3) Exhibits � the exhibit list in the Exhibit Index is incorporated herein by reference as the list of exhibits required as part of this
report.

In reviewing the agreements included as exhibits to this Form 10-K, please remember they are included to provide you with information
regarding their terms and are not intended to provide any other factual or disclosure information about KAR Auction Services, ADESA, IAAI or
other parties to the agreements.

The agreements included or incorporated by reference as exhibits to this Annual Report on Form 10-K contain representations and warranties by
each of the parties to the applicable agreement. These representations and warranties were made solely for the benefit of the other parties to the
applicable agreement and (i) were not intended to be treated as categorical statements of fact, but rather as a way of allocating the risk to one of
the parties if those statements prove to be inaccurate; (ii) may have been qualified in such agreement by disclosures that were made to the other
party in connection with the negotiation of the applicable agreement; (iii) may apply contract standards of �materiality� that are different from
�materiality� under the applicable securities laws; and (iv) were made only as of the date of the applicable agreement or such other date or dates as
may be specified in the agreement.

The Company acknowledges that, notwithstanding the inclusion of the foregoing cautionary statements, it is responsible for considering whether
additional specific disclosures of material information regarding material contractual provisions are required to make the statements in this
Annual Report not misleading. Additional information about KAR Auction Services may be found elsewhere in this Annual Report on Form
10-K and KAR Auction Services� other public filings, which are available without charge through the SEC�s website at http://www.sec.gov. See
Item 1 �Business�Available Information.�
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.

KAR Auction Services, Inc.

By: /s/    JAMES P. HALLETT        

James P. Hallett
Chief Executive Officer
February 25, 2010

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the
Registrant and in the capacities indicated.

Signature Title Date

/s/    JAMES P. HALLETT        

James P. Hallett
Chief Executive Officer and Director (Principal
Executive Officer)

February 25, 2010

/s/    ERIC M. LOUGHMILLER        

Eric M. Loughmiller

Chief Financial Officer

(Principal Financial and Accounting Officer)

February 25, 2010

/s/    DAVID J. AMENT        

David J. Ament

Director February 25, 2010

/s/    THOMAS J. CARELLA        

Thomas J. Carella

Director February 25, 2010

/s/    BRIAN T. CLINGEN        

Brian T. Clingen

Chairman of the Board and Director February 25, 2010

/s/    ROBERT M. FINLAYSON        

Robert M. Finlayson

Director February 25, 2010

/s/    PETER R. FORMANEK        

Peter R. Formanek

Director February 25, 2010

/s/    MICHAEL B. GOLDBERG        

Michael B. Goldberg

Director February 25, 2010

/s/    PETER H. KAMIN        

Peter H. Kamin

Director February 25, 2010

/s/    SANJEEV MEHRA        

Sanjeev Mehra

Director February 25, 2010
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/s/    CHURCH M. MOORE        

Church M. Moore

Director February 25, 2010

/s/    THOMAS C. O�BRIEN        

Thomas C. O�Brien

Director February 25, 2010

/s/    GREGORY P. SPIVY        

Gregory P. Spivy

Director February 25, 2010

/s/    JONATHAN P. WARD        

Jonathan P. Ward

Director February 25, 2010
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EXHIBIT INDEX

Exhibit
No. Exhibit Description

Incorporated by Reference Filed
HerewithForm File No. Exhibit Filing Date

3.1 Amended and Restated Certificate of Incorporation of KAR Auction
Services, Inc.

S-1/A 333-161907 3.1 12/10/2009

3.2 Amended and Restated By-Laws of KAR Auction Services, Inc. S-1/A 333-161907 3.2 12/10/2009
4.1 Indenture, dated April 20, 2007 (the �Floating Rate Senior Notes

Indenture�), among KAR Auction Services, Inc. (formerly KAR
Holdings, Inc.), the Guarantors from time to time parties thereto and
Wells Fargo Bank, National Association, as Trustee, for $150,000,000
Floating Rate Senior Notes due 2014

S-4 333-148847 4.1 1/25/2008

4.2 Indenture, dated April 20, 2007 (the �Fixed Rate Senior Notes
Indenture�), among KAR Auction Services, Inc. (formerly KAR
Holdings, Inc.), the Guarantors from time to time parties thereto and
Wells Fargo Bank, National Association, as Trustee, for $450,000,000
8 3/4% Senior Notes due 2014

S-4 333-148847 4.2 1/25/2008

4.3 Indenture, dated April 20, 2007 (the �Senior Subordinated Notes
Indenture�), among KAR Auction Services, Inc. (formerly KAR
Holdings, Inc.), the Guarantors from time to time parties thereto and
Wells Fargo Bank, National Association, as Trustee, for $425,000,000
10% Senior Subordinated Notes due 2015

S-4 333-148847 4.3 1/25/2008

4.4 Supplemental Indenture, dated December 26, 2007, among KAR
Auction Services, Inc. (formerly KAR Holdings, Inc.), the guarantors
listed therein and Wells Fargo Bank, National Association, as Trustee,
to the Floating Rate Senior Notes Indenture

S-4 333-148847 4.4 1/25/2008

4.5 Supplemental Indenture, dated December 26, 2007, among KAR
Auction Services, Inc. (formerly KAR Holdings, Inc.), the guarantors
listed

therein and Wells Fargo Bank, National Association, as Trustee, to the
Fixed Rate Senior Notes Indenture

S-4 333-148847 4.5 1/25/2008

4.6 Supplemental Indenture, dated December 26, 2007, among KAR
Auction Services, Inc. (formerly KAR Holdings, Inc.), the guarantors
listed therein and Wells Fargo Bank, National Association, as Trustee,
to the Senior Subordinated Notes Indenture

S-4 333-148847 4.6 1/25/2008
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Exhibit
No. Exhibit Description

Incorporated by Reference Filed
HerewithForm File No. Exhibit Filing Date

4.7 Exchange and Registration Rights Agreement, dated April 20, 2007,
between KAR Auction Services, Inc. (formerly KAR Holdings, Inc.),
the Guarantors as named in the respective Floating Rate Senior Notes
Indenture, the Fixed Rate Senior Notes Indenture and Senior
Subordinated Notes Indenture, and Goldman, Sachs & Co., Bear
Stearns & Co. Inc., UBS Securities LLC, and Deutsche Bank
Securities Inc., as representatives of the several Initial Purchasers, for
$150,000,000 Floating Rate Senior Notes due 2014, $450,000,000
8 3/4 % Senior Notes due 2014 and $425,000,000 10% Senior
Subordinated Notes due 2015

S-4 333-148847 4.7 1/25/2008

4.8 Registration Rights Agreement, dated April 20, 2007, among KAR
Auction Services, Inc. (formerly KAR Holdings, Inc.), KAR Holdings
II, LLC, certain employees of KAR Auction Services, Inc. or its
subsidiaries and each of their respective Permitted Transferees

S-4 333-148847 4.8 1/25/2008

4.9 Second Supplemental Indenture, dated January 22, 2008, among KAR
Auction Services, Inc. (formerly KAR Holdings, Inc.), Axle Holdings,
Inc., the other guarantors listed therein and Wells Fargo Bank,
National Association, as Trustee, to the Floating Rate Senior Notes
Indenture

S-4 333-148847 4.9 1/25/2008

4.10 Second Supplemental Indenture, dated January 22, 2008, among KAR
Auction Services, Inc. (formerly KAR Holdings, Inc.), Axle Holdings,
Inc., the other guarantors listed therein and Wells Fargo Bank,
National Association, as Trustee, to the Fixed Rate Senior Notes
Indenture

S-4 333-148847 4.10 1/25/2008

4.11 Second Supplemental Indenture, dated January 22, 2008, among KAR
Auction Services, Inc. (formerly KAR Holdings, Inc.), Axle Holdings,
Inc., the other guarantors listed therein and Wells Fargo Bank,
National Association, as Trustee, to the Senior Subordinated Notes
Indenture

S-4 333-148847 4.11 1/25/2008

4.12a Third Supplemental Indenture, dated May 6, 2008, among KAR
Auction Services, Inc. (formerly KAR Holdings, Inc.), the guarantors
listed therein and Wells Fargo Bank, National Association, as Trustee,
to the Floating Rate Senior Notes Indenture

S-1/A 333-158666 4.12a 7/2/2009
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Exhibit
No. Exhibit Description

Incorporated by Reference Filed
HerewithForm File No. Exhibit Filing Date

4.12b Third Supplemental Indenture, dated May 6, 2008, among KAR
Auction Services, Inc. (formerly KAR Holdings, Inc.), the
guarantors listed therein and Wells Fargo Bank, National
Association, as Trustee, to the Fixed Rate Senior Notes Indenture

S-1/A 333-158666 4.12b 7/2/2009

4.12c Third Supplemental Indenture, dated May 6, 2008, among KAR
Auction Services, Inc. (formerly KAR Holdings, Inc.), the
guarantors listed therein and Wells Fargo Bank, National
Association, as Trustee, to the Senior Subordinated Notes Indenture

S-1/A 333-158666 4.12c 7/2/2009

4.13a Fourth Supplemental Indenture, dated September 30, 2008, among
KAR Auction Services, Inc. (formerly KAR Holdings, Inc.), the
guarantors listed therein and Wells Fargo Bank, National
Association, as Trustee, to the Floating Rate Senior Notes Indenture

S-1/A 333-158666 4.13a 7/2/2009

4.13b Fourth Supplemental Indenture, dated September 30, 2008, among
KAR Auction Services, Inc. (formerly KAR Holdings, Inc.), the
guarantors listed therein and Wells Fargo Bank, National
Association, as Trustee, to the Fixed Rate Senior Notes Indenture

S-1/A 333-158666 4.13b 7/2/2009

4.13c Fourth Supplemental Indenture, dated September 30, 2008, among
KAR Auction Services, Inc. (formerly KAR Holdings, Inc.), the
guarantors listed therein and Wells Fargo Bank, National
Association, as Trustee, to the Senior Subordinated Notes Indenture

S-1/A 333-158666 4.13c 7/2/2009

4.14a Fifth Supplemental Indenture, dated March 26, 2009, among KAR
Auction Services, Inc. (formerly KAR Holdings, Inc.), the
guarantors listed therein and Wells Fargo Bank, National
Association, as Trustee, to the Floating Rate Senior Notes Indenture

S-1/A 333-158666 4.14a 7/2/2009

4.14b Fifth Supplemental Indenture, dated March 26, 2009, among KAR
Auction Services, Inc. (formerly KAR Holdings, Inc.), the
guarantors listed therein and Wells Fargo Bank, National
Association, as Trustee, to the Fixed Rate Senior Notes Indenture

S-1/A 333-158666 4.14b 7/2/2009

4.14c Fifth Supplemental Indenture, dated March 26, 2009, among KAR
Auction Services, Inc. (formerly KAR Holdings, Inc.), the
guarantors listed therein and Wells Fargo Bank, National
Association, as Trustee, to the Senior Subordinated Notes Indenture

S-1/A 333-158666 4.14c 7/2/2009

4.15 Form of Common Stock Certificate S-1/A 333-161907 4.15 12/10/2009
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Exhibit
No. Exhibit Description

Incorporated by Reference Filed
HerewithForm File No. Exhibit Filing Date

10.1^ Guarantee and Collateral Agreement, dated April 20, 2007, made by
KAR Holdings II, LLC, KAR Auction Services, Inc. (formerly KAR
Holdings, Inc.) and the subsidiary guarantors party thereto and certain
of its subsidiaries in favor of Bear Stearns Corporate Lending Inc., as
administrative agent under the Credit Agreement

S-1/A 333-158666 10.1 7/2/2009

10.2^ Credit Agreement, dated April 20, 2007 (the �Credit Agreement�),
among KAR Holdings II, LLC, as guarantor, KAR Auction Services,
Inc. (formerly KAR Holdings, Inc.), as borrower, the several lenders
from time to time parties thereto, Bear, Stearns & Co. Inc. and UBS
Securities LLC, as joint lead arrangers, UBS Securities LLC, as
syndication agent, Goldman Sachs Credit Partners L.P. and Deutsche
Bank Securities Inc., as codocumentation agents, Bear, Stearns & Co.
Inc., UBS Securities LLC and Goldman Sachs Credit Partners L.P., as
joint bookrunners, and Bear Stearns Corporate Lending Inc., as
administrative agent

S-1/A 333-158666 10.2 7/2/2009

10.3 Assumption Agreement, dated December 26, 2007, among ADESA
Dealer Services, LLC, Automotive Finance Consumer Division, LLC,
ADESA Pennsylvania, LLC, Dent Demon, LLC, Zabel & Associates,
Inc., Sioux Falls Auto Auction, Inc., and Tri-State Auction Co., Inc. in
favor of Bear Stearns Corporate Lending, Inc., as administrative agent

S-4 333-148847 10.3 1/25/2008

10.4 Intellectual Property Security Agreement, dated April 20, 2007, made
by KAR Auction Services, Inc. (formerly KAR Holdings, Inc.) and
each of the grantors listed on Schedule I thereto in favor of Bear
Stearns Corporate Lending Inc. as administrative agent for the secured
parties (as defined in the Credit Agreement)

S-4 333-148847 10.4 1/25/2008

10.5 Letter Agreement, dated February 24, 2010, between KAR LLC and
each of Thomas C. O�Brien, David R. Montgomery, Donald J.
Hermanek, Scott P. Pettit, John Kett, John Nordin and Sidney Kerley X

10.6* Conversion Option Plan of KAR Auction Services, Inc. (formerly
KAR Holdings, Inc.)

S-1/A 333-158666 10.9 7/2/2009
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No. Exhibit Description

Incorporated by Reference Filed
HerewithForm File No. Exhibit Filing Date

10.7* Form of Conversion Stock Option Agreement, dated April 20, 2007,
between KAR Auction Services, Inc. (formerly KAR Holdings, Inc.)
and each of Thomas C. O�Brien, David R. Montgomery, Donald J.
Hermanek, Scott P. Pettit, John Kett, John Nordin and Sidney Kerley

S-4 333-148847 10.10 1/25/2008

10.8* Form of Amendment to Conversion Stock Option Agreement, dated
October 30, 2007, between KAR Auction Services, Inc. (formerly
KAR Holdings, Inc.) and each of Thomas C. O�Brien, David R.
Montgomery, Donald J. Hermanek and Scott P. Pettit

S-4 333-148847 10.11 1/25/2008

10.9* Form of Rollover Stock Option Agreement, dated April 20, 2007,
between KAR Auction Services, Inc. (formerly KAR Holdings, Inc.)
and certain executive officers and employees of IAAI

S-4 333-148847 10.12 1/25/2008

10.10* Form of Conversion Agreement, dated April 20, 2007, between KAR
Auction Services, Inc. (formerly KAR Holdings, Inc.) and certain
executive officers and employees of IAAI

S-1/A 333-158666 10.13 7/2/2009

10.11* KAR Auction Services, Inc. (formerly KAR Holdings, Inc.) Stock
Incentive Plan

S-8 333-164032 10.1 12/24/2009

10.12* Form of Nonqualified Stock Option Agreement of KAR Auction
Services, Inc. (formerly KAR Holdings, Inc.) pursuant to the Stock
Incentive Plan

S-4 333-148847 10.15 1/25/2008

10.13* Employment Agreement, dated July 13, 2007, between KAR Auction
Services, Inc. (formerly KAR Holdings, Inc.) and John Nordin

S-4 333-148847 10.16 1/25/2008

10.14* Amendment to Employment Agreement, dated August 14, 2007,
between KAR Auction Services, Inc. (formerly KAR Holdings, Inc.)
and John Nordin

S-4 333-148847 10.17 1/25/2008

10.15* Letter Agreement dated as of December 3, 2008, between KAR
Auction Services, Inc. (formerly KAR Holdings, Inc.), AFC and
Donald S. Gottwald X

10.16* 2007 Incentive Plan Executive Management of Insurance Auto
Auctions, Inc.

S-4 333-148847 10.21 1/25/2008

10.17* Amended and Restated Employment Agreement, dated April 2, 2001,
between Thomas C. O�Brien and Insurance Auto Auctions, Inc.

S-4 333-148847 10.22 1/25/2008
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No. Exhibit Description

Incorporated by Reference Filed
HerewithForm File No. Exhibit Filing Date

10.18^ Second Amended and Restated Limited Liability Company
Agreement of KAR Holdings II, LLC, dated April 20, 2007

S-1/A 333-158666 10.23 7/2/2009

10.19 Amendment to Second Amended and Restated Limited Liability
Company Agreement of KAR Holdings II, LLC

S-1/A 333-161907 10.23a 12/4/2009

10.20 Amended and Restated Limited Liability Company Agreement of
Axle Holdings II, LLC, dated May 25, 2005

S-1/A 333-158666 10.24 7/2/2009

10.21 Amendment to the Amended and Restated Limited Liability
Company Agreement of Axle Holdings II, LLC, dated November
2, 2006

S-4 333-148847 10.25 1/25/2008

10.22 First Amendment to the Amended and Restated Limited Liability
Company Agreement of Axle Holdings II, LLC, dated April 20,
2007.

S-4 333-148847 10.26 1/25/2008

10.23* 2007 Annual Incentive Program for KAR Auction Services, Inc.
(formerly KAR Holdings, Inc.)

S-4 333-148847 10.27 1/25/2008

10.24 Tax Sharing Agreement between ALLETE, Inc. and ADESA,
Inc., dated June 4, 2004

S-4 333-148847 10.28 1/25/2008

10.25* KAR Auction Services, Inc. (formerly KAR Holdings, Inc.)
Annual Incentive Program

10-K 333-148847 10.29 3/11/2009

10.26* Amendment to Thomas C. O�Brien Amended and Restated
Employment Agreement, dated December 1, 2008, between
Thomas C. O�Brien and Insurance Auto Auctions, Inc.

10-K 333-148847 10.31 3/11/2009

10.27* Form of Amendment to Conversion Stock Option Agreements,
dated February 19, 2009, between KAR Auction Services, Inc.
(formerly KAR Holdings, Inc.) and each of Thomas C. O�Brien,
David R. Montgomery, Donald J. Hermanek and Scott P. Pettit

10-K 333-148847 10.10 3/11/2009

10.28^ Amended and Restated Purchase and Sale Agreement, dated
May 31, 2002, between AFC Funding Corporation and
Automotive Finance Corporation

S-4 333-148847 10.32 1/25/2008

10.29 Amendment No. 1 to Amended and Restated Purchase and Sale
Agreement, dated June 15, 2004, between AFC Funding
Corporation and Automotive Finance Corporation

S-4 333-148847 10.33 1/25/2008

10.30 Amendment No. 2 to Amended and Restated Purchase and Sale
Agreement, dated January 18, 2007, between AFC Funding
Corporation and Automotive Finance Corporation

S-4 333-148847 10.34 1/25/2008
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Exhibit
No. Exhibit Description

Incorporated by Reference
Filed

HerewithForm File No. Exhibit
Filing
Date

10.31^ Amendment No. 3 to Amended and Restated Purchase and Sale
Agreement, dated April 20, 2007, between AFC Funding Corporation
and Automotive Finance Corporation

S-4 333-148847 10.35 1/25/2008

10.32^ Third Amended and Restated Receivables Purchase Agreement, dated
April 20, 2007, among AFC Funding Corporation, Automotive Finance
Corporation, Fairway Finance Company, LLC, Monterey Funding LLC,
Deutsche Bank AG, New York Branch and BMO Capital Markets Corp.

S-1/A 333-158666 10.36 7/2/2009

10.33* 2008 Annual Incentive Program for KAR Auction Services, Inc. POS
AM

333-149137 10.37 8/1/2008

10.34* 2008 Incentive Plan Corporate Management of Insurance Auto
Auctions, Inc.

POS
AM

333-149137 10.38 8/1/2008

10.35^ Receivables Purchase Agreement, dated February 8, 2010, among KAR
Auction Services, Inc., Automotive Finance Canada Inc. and BNY Trust
Company of Canada

X

10.36 First Amendment to Credit Agreement, dated as of June 10, 2009,
between KAR Auction Services, Inc. (formerly KAR Holdings, Inc.), as
borrower, and the lenders and other parties signatory thereto

8-K 333-148847 10.1 6/11/2009

10.37 Ground Lease, dated as of September 4, 2008, by and between ADESA
San Diego, LLC and First Industrial L.P. (East 39 Acres at Otay Mesa,
California)

8-K 333-148847 10.3 9/9/2008

10.38 Ground Lease, dated as of September 4, 2008, by and between ADESA
San Diego, LLC and First Industrial L.P. (West 39 Acres at Otay Mesa,
California)

8-K 333-148847 10.4 9/9/2008

10.39 Ground Lease, dated as of September 4, 2008, by and between ADESA
California, LLC and ADESA San Diego, LLC and First Industrial
Pennsylvania, L.P. (Sacramento, California)

8-K 333-148847 10.5 9/9/2008

10.40 Ground Lease, dated as of September 4, 2008, by and between ADESA
California, LLC and First Industrial Pennsylvania, L.P. (Tracy,
California)

8-K 333-148847 10.6 9/9/2008

10.41 Ground Lease, dated as of September 4, 2008, by and between ADESA
Washington, LLC and First Industrial, L.P. (Auburn, Washington)

8-K 333-148847 10.7 9/9/2008

10.42 Ground Lease, dated as of September 4, 2008, by and between ADESA
Texas, Inc. and First Industrial, L.P. (Houston, Texas)

8-K 333-148847 10.8 9/9/2008

10.43 Ground Lease, dated as of September 4, 2008, by and between ADESA
California, LLC and First Industrial, L.P. (Mira Loma, California)

8-K 333-148847 10.9 9/9/2008
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Exhibit
No. Exhibit Description

Incorporated by Reference Filed
HerewithForm File No. Exhibit Filing Date

10.44 Ground Lease, dated as of September 4, 2008, by and between
ADESA Florida, LLC and First Industrial Financing Partnership,
L.P. (Bradenton, Florida)

8-K 333-148847 10.10 9/9/2008

10.45 Guaranty of Lease, dated as of September 4, 2008, by and between
KAR Auction Services, Inc. (formerly KAR Holdings, Inc.) and First
Industrial L.P. (East 39 Acres at Otay Mesa, California)

8-K 333-148847 10.11 9/9/2008

10.46 Guaranty of Lease, dated as of September 4, 2008, by and between
KAR Auction Services, Inc. (formerly KAR Holdings, Inc.) and First
Industrial L.P. (West 39 Acres at Otay Mesa, California)

8-K 333-148847 10.12 9/9/2008

10.47 Guaranty of Lease, dated as of September 4, 2008, by and between
KAR Auction Services, Inc. (formerly KAR Holdings, Inc.) and First
Industrial Pennsylvania, L.P. (Sacramento, California)

8-K 333-148847 10.13 9/9/2008

10.48 Guaranty of Lease, dated as of September 4, 2008, by and between
KAR Auction Services, Inc. (formerly KAR Holdings, Inc.) and First
Industrial Pennsylvania, L.P. (Tracy, California)

8-K 333-148847 10.14 9/9/2008

10.49 Guaranty of Lease, dated as of September 4, 2008, by and between
KAR Auction Services, Inc. (formerly KAR Holdings, Inc.) and First
Industrial, L.P. (Auburn, Washington)

8-K 333-148847 10.15 9/9/2008

10.50 Guaranty of Lease, dated as of September 4, 2008, by and between
KAR Auction Services, Inc. (formerly KAR Holdings, Inc.) and First
Industrial, L.P. (Houston, Texas)

8-K 333-148847 10.16 9/9/2008

10.51 Guaranty of Lease, dated as of September 4, 2008, by and between
KAR Auction Services, Inc. (formerly KAR Holdings, Inc.) and First
Industrial, L.P. (Mira Loma, California)

8-K 333-148847 10.17 9/9/2008

10.52 Guaranty of Lease, dated as of September 4, 2008, by and between
KAR Auction Services, Inc. (formerly KAR Holdings, Inc.) and First
Industrial Financing Partnership, L.P. (Bradenton, Florida)

8-K 333-148847 10.18 9/9/2008

10.53 Ground Sublease, dated as of October 3, 2008, by and between
ADESA Atlanta, LLC and First Industrial, L.P. (Fairburn, Georgia)

10-Q 333-148847 10.21 11/13/2008

10.54 Guaranty of Lease, dated as of October 3, 2008, by and between
KAR Auction Services, Inc. (formerly KAR Holdings, Inc.) and First
Industrial, L.P. (Fairburn, Georgia)

10-Q 333-148847 10.22 11/13/2008
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Exhibit
No. Exhibit Description

Incorporated by Reference Filed
HerewithForm File No. Exhibit Filing Date

10.55^ Amendment No. 3 to the Third Amended and Restated Receivables
Purchase Agreement, dated as of January 30, 2009, by and among
Automotive Finance Corporation, AFC Funding Corporation, Fairway
Finance Company, LLC, Monterey Funding LLC, Deutsche Bank AG,
New York Branch and BMO Capital Markets Corp.

10-K 333-148847 10.59 3/11/2009

10.56 Second Amendment, dated October 23, 2009, to Credit Agreement,
dated April 20, 2007, among KAR Auction Services, Inc. (formerly
KAR Holdings, Inc.), as borrower, KAR Holdings II, LLC, as
guarantor, the several lenders from time to time parties thereto, and the
other parties named therein

8-K 333-148847 10.1 10/28/2009

10.57 Form of Director Designation Agreement S-1/A 333-161907 10.61 11/30/2009
10.58* Form of KAR Auction Services, Inc. 2009 Omnibus Stock and

Incentive Plan
S-8 333-164032 10.2 12/24/2009

10.59* Form of KAR Auction Services, Inc. Employee Stock Purchase Plan S-8 333-164032 10.3 12/24/2009
10.60* Form of KAR Auction Services, Inc. Non-Employee Director

Deferred Compensation Plan
S-1/A 333-161907 10.64 12/4/2009

10.61* Form of Nonqualified Stock Option Agreement S-1/A 333-161907 10.65 12/4/2009
10.62* Form of Restricted Share Agreement S-1/A 333-161907 10.66 12/4/2009
12.1 Statement of Computation of Ratio of Earnings to Fixed Charges X
21.1 Subsidiaries of KAR Auction Services, Inc. X
23.1 Consent of KPMG LLP, Independent Registered Public Accounting

Firm
X

31.1 Certification of Chief Executive Officer Pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

X

31.2 Certification of Chief Financial Officer Pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

X

32.1 Certification of Chief Executive Officer Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

X

32.2 Certification of Chief Financial Officer Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

X

^ Portions of this exhibit have been redacted pursuant to a request for confidential treatment filed separately with the Secretary of the
Securities and Exchange Commission pursuant to Rule 406 under the Securities Act of 1933, as amended.

* Denotes management contract or compensation plan, contract or arrangement.
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Exhibit 10.5

KAR Holdings II, LLC

c/o Kelso & Company, L.P.

320 Park Avenue, 24th Floor

New York, NY 10022

February 24, 2010

KAR Auction Services, Inc.

13085 Hamilton Crossing Boulevard

Carmel, Indiana 46032

Attention: Individuals listed on Schedule A hereto

Ladies and Gentlemen:

Reference is hereby made to (i) the Shareholders Agreement (the �Shareholders Agreement�), dated as of April 20, 2007, by and among KAR
Auction Services, Inc. (formerly known as KAR Holdings, Inc., the �Company�), KAR Holdings II, LLC (�KAR LLC�), and the Management
Shareholders listed on Schedule A hereto (the �Management Shareholders�) and (ii) the termination letter (the �Termination Letter�), dated
December 10, 2009, by and among the Company, KAR LLC and the Management Shareholders, pursuant to which the parties thereto agreed to
terminate the Shareholders Agreement in its entirety, effective upon consummation of the initial public offering of shares of the Company�s
common stock. Capitalized terms used in this letter agreement (this �Letter Agreement�) that are not otherwise defined herein shall have the
respective meaning ascribed to such term on Schedule B attached hereto.

The purpose of this Letter Agreement is to provide the Management Shareholders with tag-along rights substantially similar to those they had
under the Shareholders Agreement prior to the termination of such Shareholders Agreement. As a result, notwithstanding anything to the
contrary contained in the Termination Letter, for good and valuable consideration, the sufficiency of which is hereby acknowledged, KAR LLC
and the Management Shareholders hereby agree as follows:

1. In the event that at any time (i) KAR LLC proposes to sell shares of Common Stock owned by it to any Person (a �Proposed
Purchaser�), other than any Transfer (1) pursuant to a Registration or Rule 144, (2) to an Affiliate, or (3) to a Management
Shareholder who is a member of KAR LLC in connection with a distribution to such member in accordance with the LLC
Agreement or (ii) a Selling Investor Member (as defined in the LLC Agreement) proposes to transfer Units (as defined in the LLC
Agreement) in KAR LLC such that a Management Shareholder (in its capacity as a Management Member (as defined in the LLC
Agreement) under the LLC Agreement) would have tag-along rights under Section 12.9(b) of the LLC Agreement, then in the case
of clause (i) or (ii) above,

1
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KAR LLC will promptly provide each Management Shareholder written notice (a �Sale Notice�) of such proposed sale (a �Proposed
Sale�) and the material terms of the Proposed Sale as of the date of the Sale Notice (the �Material Terms�), including the aggregate
number of shares of Common Stock or Units, as applicable, the Proposed Purchaser is willing to purchase. If within 20 days of the
delivery of the Sale Notice, KAR LLC receives a written request (a �Sale Request�) to include shares of Common Stock or Units, as
applicable, in the Proposed Sale (i) held by one or more of the Management Shareholders or (ii) to be acquired pursuant to the
exercise of either Exchange Options or options (to the extent then vested and exercisable) granted to a Management Shareholder
under any Stock Incentive Plan in the Proposed Sale, the Common Stock or Units, as applicable, held or to be acquired by such
Management Shareholders shall be so included as provided therein; provided, however, that any Sale Request shall be irrevocable
unless (x) there shall be a material adverse change in the Material Terms or (y) otherwise mutually agreed to in writing by such
Management Shareholders and KAR LLC. If within 20 days after the delivery of the Sale Notice, any Management Shareholder has
not delivered a Sale Request to KAR LLC, such Management Shareholder will be deemed to have waived any and all rights with
respect to, or to participate in, such Proposed Sale.

2. Subject to Paragraph 7 below, the number of shares of Common Stock that any Management Shareholder will be permitted to
include in a Proposed Sale on a pro rata basis pursuant to a Sale Request will be equal to (I) in the case of a sale of shares of
Common Stock by KAR LLC pursuant to clause (i) of the first sentence of Paragraph 1 above, the product of (i) (A) the number of
shares of Common Stock held by such Management Shareholder divided by (B) the number of shares of Common Stock held by
KAR LLC and all Management Shareholders participating in such Proposed Sale and (ii) the aggregate number of shares of
Common Stock proposed to be sold in such Proposed Sale or (II) in the case of a sale of Units by a Selling Investor Member
pursuant to clause (ii) of the first sentence of Paragraph 1 above, such number of shares of Common Stock that, when combined with
the shares of Common Stock underlying the number of Units (if any) to be sold in the Proposed Sale by such Management
Shareholder, equals the product of (i) (A) the number of shares of Common Stock directly or indirectly held by such Management
Shareholder divided by (B) the number of shares of Common Stock directly or indirectly held by all participants in such Proposed
Sale and (ii) the aggregate number of shares of Common Stock underlying the Units proposed to be sold in the Proposed Sale.

2
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3. Subject to Paragraph 7 below, shares of Common Stock subject to a Sale Request (including any shares of Common Stock acquired
pursuant to the exercise of Exchange Options that are subject to such Sale Request) will be included in a Proposed Sale pursuant
hereto and to any agreement with the Proposed Purchaser relating thereto, on the same terms and subject to the same conditions
applicable to the shares of Common Stock which KAR LLC proposes to sell (or, in the case of a sale of Units, Units which the
Selling Investor Member proposes to sell) in the Proposed Sale. Such terms and conditions shall include, without limitation, (i) the
sale consideration (which shall be reduced by the fees and expenses incurred by KAR LLC and the Company, to the extent
applicable (or, in the case of a sale of Units, KAR LLC, the Selling Investor Members or other members of KAR LLC, as applicable)
in connection with the Proposed Sale); provided, that in the case of a sale of Units by the Selling Investor Member, the sale
consideration shall be the implied per share consideration with respect to shares underlying the Units proposed to be sold, and (ii) the
provision of information, representations, warranties, covenants and requisite indemnifications; provided, however, that (x) any
representations and warranties relating specifically to KAR LLC or any Management Shareholder shall only be made by KAR LLC
or that Management Shareholder, (y) any indemnification provided by KAR LLC and the Management Shareholders (other than with
respect to the representations referenced in the foregoing subsection (x)) shall be based on the number of shares of Common Stock
being sold by each participant in the Proposed Sale (including any shares of Common Stock acquired pursuant to the exercise of
options), either on a several, not joint, basis or solely with recourse to an escrow established for the benefit of the Proposed
Purchaser (it being understood and agreed that the participants� contributions to such escrow shall be on a pro-rata basis in accordance
with the number of shares of Common Stock (including shares acquired pursuant to the exercise of options) plus the number of
shares of Common Stock underlying the Units, if any, being sold in such Proposed Sale), it being understood and agreed that any
such indemnification obligation of a participant shall in no event exceed the net proceeds of such participant from such Proposed
Sale, and (z) if the participating Management Shareholders holding a majority of the Shares held by all of the participating
Management Shareholders consent, the form of consideration to be received by KAR LLC (or, in the case of a sale of Units, the
Selling Investor Member or any of its Affiliates or any other members of KAR LLC, as applicable) in connection with the Proposed
Sale may be different from that received by the Management Shareholders (including, but not limited to, non-cash consideration) so
long as the per share value of the consideration to be received by KAR LLC (which shall be reduced by the fees and expenses
incurred by KAR LLC and the Company, to the extent applicable) (or implied per share value of the consideration to be received by
the Selling Investor Member or any of its Affiliates, or any other members of KAR LLC, as applicable) is the same or less than that
to be received by the Management Shareholders (as determined by the Board in good faith). Notwithstanding anything to the
contrary, in determining the

3
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consideration received by KAR LLC (or the Selling Investor Member or any of its Affiliates, or any other members of KAR LLC, as applicable)
pursuant to this Letter Agreement, any management, advisory or transaction fees payable to KAR LLC or any of its members or any of their
Affiliates in connection with such Transfer shall not be included in determining the sale proceeds and will not be deemed consideration received
by KAR LLC, the Selling Investor Member or any of its Affiliates, or any other members of KAR LLC, as applicable.

4. Upon delivering a Sale Request, each Management Shareholder will, if requested by KAR LLC, execute and deliver a custody
agreement and power of attorney in form and substance satisfactory to KAR LLC (a �Custody Agreement and Power of Attorney�)
with respect to the shares of Common Stock which are to be included in the Proposed Sale pursuant to this Letter Agreement. The
Custody Agreement and Power of Attorney will provide, among other things, that each such Management Shareholder will deliver to
and deposit in custody with KAR LLC, named as the custodian and attorney-in-fact therein, a certificate or certificates representing
such shares of Common Stock (duly endorsed in blank by the registered owner or owners thereof or accompanied by duly executed
stock powers in blank) and irrevocably appoint KAR LLC as such Management Shareholder�s agent and attorney-in-fact with full
power and authority to act under a custody agreement and power of attorney on behalf of such Management Shareholder with respect
to the matters specified therein.

5. Upon delivering a Sale Request, each Management Shareholder agrees that he or she will execute such other agreements as KAR
LLC (or the Selling Investor Member, as applicable) may reasonably request in connection with the consummation of a Proposed
Sale and Sale Request and the transactions contemplated thereby, including, without limitation, any purchase, recapitalization or
merger agreement, escrow agreement or other ancillary agreements, proxies, written consents in lieu of meetings or waivers of
appraisal rights.

6. Each Management Shareholder wishing to include shares of Common Stock that are acquirable pursuant to the exercise of Exchange
Options in a Proposed Sale must include with such Management Shareholder�s Sale Request an irrevocable commitment to exercise
such Exchange Options, subject only to closing of such Proposed Sale.

7. Notwithstanding anything to the contrary, if in any Proposed Sale of Units, the Selling Investor Member is informed that the
Proposed Purchaser in good faith is not willing to proceed with such sale if shares of Common Stock held by any Management
Shareholder are included in such sale (by virtue of the tag along rights specified herein), then the Selling Investor

4
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Member shall be permitted to proceed with such sale (to the full extent of such Proposed Sale with respect to its Units) without
including any such shares of Common Stock, and the Management Shareholders shall not have tag along rights with respect to shares
of Common Stock in such Proposed Sale; provided, that in any such Proposed Sale by the Selling Investor Member of Units in which
shares of Common Stock have been excluded at the request of the Proposed Purchaser, the Management Shareholders shall have the
right (if and to the extent the Selling Investor Member so agrees) to include in such Proposed Sale (in lieu of shares of Common
Stock that would otherwise be includable by virtue of the tag along rights hereunder) an applicable portion of their Units (as
determined in good faith by the Selling Investor Member) up to such amount as would be necessary to put such Management
Shareholder in the same direct and indirect ownership position with respect to the Company as if such Management Shareholder
were permitted to include shares of Common Stock in such Proposed Sale.

8. This Letter Agreement contains the entire agreement between the parties hereto with respect to the matters contained herein and
supersedes and replaces any prior agreement between the parties with respect to the matters set forth in this Letter Agreement.

9. This Letter Agreement may be executed in any number of counterparts and any such counterparts may be transmitted by facsimile
transmission, and each of such counterparts, whether an original or a facsimile of an original, shall be deemed to be an original and
all of such counterparts together shall constitute a single agreement.

10. This Letter Agreement shall be governed by the laws of the State of New York.

11. This Letter Agreement may be amended, modified or supplemented with the written consent of KAR LLC and the written consent of
a majority (by number of shares of Common Stock at the time of such amendment, modification or supplement) of the Management
Shareholders; provided, however, to the extent (and only to the extent) any particular Management Shareholder would be uniquely
and adversely affected by such amendment, modification or supplement, the written consent of such Management Shareholder shall
also be required. KAR LLC shall notify all Management Shareholders promptly after any such amendment, modification or
supplement shall have taken effect.

12. Except as otherwise expressly provided herein, this Letter Agreement is not intended to confer upon any Person, except for the
parties hereto, any rights or remedies hereunder.

5
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13. All notices, requests, demands, waivers and other communications required or permitted to be given under this Letter Agreement
shall be in writing and shall be deemed to have been duly given if (a) delivered personally, (b) mailed, certified or registered mail
with postage prepaid, (c) sent by next-day or overnight mail or delivery or (d) sent by fax, as follows (or to such other address as the
party entitled to notice shall hereafter designate in accordance with the terms hereof):

If to KAR LLC, to:

KAR Holdings II, LLC

c/o Kelso & Company, L.P.

320 Park Avenue

24th Floor

New York, NY 10022

Attention: James J. Connors II, Esq.

Tel: (212) 751-3939

Fax: (212) 223-2379

with a copy (which shall not constitute notice) to:

Skadden, Arps, Slate, Meagher & Flom LLP

Four Times Square

New York, NY 10036

Attention: Lou R. Kling

Tel: (212) 735-3000

Fax: (917) 777-2770

If to a Management Shareholder, unless otherwise specified by such Management Shareholder, to his or her attention at:

c/o Insurance Auto Auctions, Inc.

2 Westbrook Corporate Center, Suite 500

Westchester, Illinois 60154

Tel: (708) 492-7000

Fax: (708) 492-7078

with a copy (which shall not constitute notice) to:

Schiff Hardin LLP

6600 Sears Tower
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Attention: Stephen J. Dragich

Tel: (312) 258-5962

Fax: (312) 258-5600

6
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All such notices, requests, demands, waivers and other communications shall be deemed to have been received by (w) if by personal delivery, on
the day delivered, (x) if by certified or registered mail, on the fifth business day after the mailing thereof, (y) if by next-day or overnight mail or
delivery, on the day delivered, or (z) if by fax, on the day delivered; provided that such delivery is confirmed.

[Remainder of Page Intentionally Left Blank]
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If you are in agreement with the foregoing, kindly so indicate by signing a counterpart of this letter, whereupon it will become a binding
agreement between us.

Very truly yours,

KAR HOLDINGS II, LLC

By: /s/ James J. Connors, II
Name: James J. Connors, II
Title: Vice President

ACKNOWLEDGED AND AGREED:

/s/ Thomas C. O�Brien /s/ Donald J. Hermanek
Thomas C. O�Brien Donald J. Hermanek

/s/ Scott P. Pettit /s/ John W. Kett
Scott P. Pettit John W. Kett

/s/ David R. Montgomery /s/ John R. Nordin
David R. Montgomery John R. Nordin

/s/ Sidney L. Kerley
Sidney L. Kerley

8
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Schedule A

Management Shareholders

Thomas C. O�Brien

Scott P. Pettit

David R. Montgomery

Donald J. Hermanek

John W. Kett

John R. Nordin

Sidney L. Kerley

9
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Schedule B

Defined Terms

As used in this Letter Agreement, the following terms shall have the meanings ascribed to them below:

Affiliate: with respect to a specified Person, any Person that directly, or indirectly through one or more intermediaries, controls, is controlled by,
or is under common control with, the specified Person. As used in this definition, the term �control� means the possession, directly or indirectly, of
the power to direct or cause the direction of the management and policies of a Person, whether through ownership of voting securities, by
contract or otherwise.

Board: the board of directors of the Company.

Common Stock: the Common Stock of the Company, par value $.01 per share (which shall include, for the avoidance of doubt, Rollover Shares)
or any other securities of the Company or any other Person issued with respect to such Common Stock by way of a conversion, exchange,
replacement, stock dividend or stock split or other distribution in connection with a combination of shares, conversion exchange, replacement,
recapitalization, merger, consolidation or other reorganization or otherwise.

Conversion Agreements: the Conversion Agreements, each dated as of April 20, 2007, between the Company and each of the Management
Shareholders, as the same may be amended, modified, supplemented or restated from time to time.

Exchange Options: any options to purchase shares of Common Stock that were acquired by a Management Shareholder pursuant to a Conversion
Agreement.

LLC Agreement: the Limited Liability Company Agreement of KAR Holdings II LLC, dated as of April 20, 2007, as the same may be amended,
modified, supplemented or restated from time to time.

Person: an individual, corporation, partnership, limited liability company, joint venture, association, trust or other entity or organization,
including a government or political subdivision or an agency or instrumentality thereof.

Registration: the closing of a public offering pursuant to an effective registration statement under the Securities Act.

Rollover Shares: any shares of Common Stock that were acquired by a Management Shareholder pursuant to a Conversion Agreement and/or the
exercise of Exchange Options.

Rule 144: Rule 144 promulgated under the Securities Act.

10
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Securities Act: the Securities Act of 1933, as amended, or any successor federal statute, and the rules and regulations thereunder which shall be
in effect at the time.

Shares: any shares of Common Stock or Exchange Options.

Stock Incentive Plan: the KAR Holdings Conversion Option Plan, adopted by the Company�s Board on April 20, 2007, as amended from time to
time, and any other stock incentive plan that may be adopted by the Board from time to time.

Transfer: any direct or indirect sale, assignment, mortgage, transfer, gift, pledge or other form of disposal, including by operation of law.

11
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Exhibit 10.15

[AFC Letterhead]

December 3, 2008

Mr. Don Gottwald

5253 Quaker Hill Lane

San Diego, CA 92130

Dear Don:

On behalf of Automotive Finance Corporation (�AFC�), I would like to formally offer you the position of President and CEO of AFC reporting to
the Chairman and CEO of KAR Holdings, Inc. The terms of your offer are as follows:

� Start Date: January 7, 2009.

� Base Salary: Annual base salary of $400,000, payable according to AFC�s regular payroll practices.

� Car Allowance: Car allowance in the amount of $500.77 per pay period.

� Annual Incentive Opportunity: You will be eligible to participate in the KAR Holdings, Inc. Annual Incentive Plan at a 75% target
opportunity, subject to the terms and conditions of such plan.

� Long Term Incentive Opportunity: You will be eligible for entry into the Long Term Equity Plan with a $4,500,000 target
opportunity (pending board approval), subject to the terms and conditions of such plan.

� Relocation Package: A relocation package will be provided to you that will allow you and your family to relocate to the Indianapolis
area. Should you voluntarily terminate your employment with AFC prior to your one year service anniversary, you will be required
to reimburse the full amount of this relocation assistance to AFC. Details of the relocation package are as follows:

� In the event that you incur a loss on the sale of your home in San Diego, AFC will pay to you (at the time of the closing)
the amount of the loss incurred. A loss on sale is considered to be the difference between (i) $1.4 million (representing
the purchase price of the home plus improvements made thereto); and (ii) the sale price of the home. Any offer should
be discussed with the Chairman and CEO of KAR Holdings, Inc. prior to accepting an offer with a potential buyer.

� In the event that your home in San Diego is not sold within 90 days from the initial listing date, KAR Holdings, Inc. or
one of its affiliates will directly purchase your home for $1.4 million. The purchase will be made within a reasonable
time after the expiration of the 90 day listing period.
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� In the event you close on your new home in Indianapolis prior to the time you close on the sale of your home in San
Diego, KAR Holdings, Inc. or one of its affiliates agrees to advance you the equity on this transaction to assist in the
purchase of your new home in Indianapolis. Such an equity advance would be repaid back to KAR Holdings, Inc. or the
appropriate affiliate upon terms mutually agreed upon at the time of the equity advance.

� Temporary housing in the Indianapolis area for up to six months.

� Home sale closing costs and up to 7% realtor fees.

� Home purchase closing costs

� Title search and insurance

� Attorney�s fees

� Origination fee

� Inspection fees

� Lender appraisal, credit report, survey and recording fees

� Fees not covered: down payment, points, prepaid real estate taxes, prepaid mortgage interest, utilities,
insurance, mortgage insurance premium and homeowner association fees

� Household moving expense (one household and vehicles).

� Reimbursement of reasonable travel expenses to and from Indianapolis to San Diego while commuting to Indianapolis
from San Diego.

� All closing costs and other payments will be wired directly to the lender or other appropriate party.

� Benefit Plans: You are eligible to participate in the KAR Holdings, Inc. Benefit Plans, subject to the terms and conditions of such
plans. All benefit forms must be completed and returned within 31 days of your first day of employment.

� Vacation: In recognition of your years of experience, you will be immediately eligible for a maximum allotment of 5 weeks vacation
annually, subject to the terms and conditions of the applicable vacation policy.
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� Severance Terms: Your employment with the AFC is at-will (i.e., is not for a specific term) and can be terminated by you or AFC at
any time for any reason, with or without cause. Please be aware that AFC will not have any obligation to pay you any severance
payments in the event you terminate your employment for any reason (including death or disability) other than for �Good Reason� (as
defined below). In the event that you terminate your employment with �Good Reason� (as defined below) or in the event that AFC
terminates your employment with AFC for any reason other than for �Cause� (as defined below), and provided that you sign and do not
revoke a general release of claims against AFC, its affiliates and their officers, directors and employees (as provided by AFC), you
will be paid in monthly installments payable over two years the following amount (i) three times your base salary at the time of the
termination (if the

2

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 343



Table of Contents

termination occurs within three years after your initial date of hire); or (ii) one times your base salary at the time of termination (if
the termination occurs any time after three years from your initial date of hire). In addition, in the event that you terminate your
employment with �Good Reason� (as defined below) or in the event that AFC terminates your employment with AFC for any reason
other than for �Cause� (as defined below), and provided that you sign and do not revoke a general release of claims against AFC, its
affiliates and their officers, directors and employees (as provided by AFC), you will be reimbursed for the payments you make for
the continuation of COBRA.

� Payment of Severance Amounts: Payment of the initial severance payment will commence within 15 days of the
effective date of the general release of claims. In exchange for the severance provisions in this paragraph, you agree to
waive any and all other severance-related benefits that AFC or its affiliates offers now or may offer in the future (other
than applicable health care continuation under COBRA). All payments to be made upon a termination of employment
under this offer letter may only be made upon a �separation from service� under section 409A of the Internal Revenue
Code of 1986, as amended (�Code�). Severance benefits under this offer letter are intended to be exempt from section
409A of the Code under the �separation pay exception,� to the maximum extent applicable. Any payments hereunder that
qualify for the �short-term deferral� exception or another exception under section 409A of the Code shall be paid under
the applicable exception.

� Potential Delay in Severance Payments Due to Section 409A of the Internal Revenue Code: Notwithstanding the
foregoing or anything to the contrary contained in any other provision of this offer letter, if you are a �specified
employee� at the time of your �separation from service� (as each phrase is defined within the meaning of section 409A of
the Code), then any payment hereunder designated as being subject to this provision shall not be made until the earlier
of the first business day after (i) the expiration of six (6) months from the date of your separation from service, or
(ii) the date of your death (the �Postponed Payment Date�). On the Postponed Payment Date, there shall be paid to you or,
if you have died, to your estate, in a single lump sum cash payment, an amount equal to aggregate amount of the
payments delayed pursuant to the preceding sentence.

� Definition of Good Reason: �Good Reason� shall mean the occurrence of any one of the following acts by AFC:

� A material adverse alteration in the your authority, duties, responsibilities or position; provided that,
notwithstanding the foregoing, the following is not �Good Reason:� (i) an isolated, insubstantial and
inadvertent action not taken in bad faith and which is remedied by the AFC promptly after receipt of notice
thereof given by you, or (ii) a change in the person to whom (but not the position to which) you report; or

� A material reduction in your base salary.

� Definition of Cause: �Cause� shall be determined in the good faith opinion of the Board of Directors of KAR Holdings,
Inc. and shall mean your willful engagement in illegal conduct or misconduct which is injurious to AFC or one of its
affiliates.

3
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� Guaranty of KAR Holdings: KAR Holdings, Inc. guarantees the payment of the severance payments to be paid by AFC
pursuant to this offer letter, subject to the terms and conditions set forth in this offer letter.

� Withholdings: All payments referenced above will be subject to applicable income and employment tax withholdings and other
required reductions.

If you agree with the above, please sign and return a copy to me at your earliest convenience.

If we can be of any particular assistance to help you in this transition, please let us know. We are excited about this opportunity and look forward
to having your talents improve AFC.

Very truly yours,

/s/ Becca C. Polak
Becca C. Polak
Executive Vice President and General Counsel
KAR Holdings, Inc.

Accepted and Acknowledged:

/s/ Don Gottwald
Don Gottwald

4
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EXHIBIT 10.35

Portions of this Exhibit 10.35 have been omitted based upon a request for confidential treatment. This Exhibit 10.35, including the
non-public information, has been filed separately with the Securities and Exchange Commission. �[*]� designates portions of this
document that have been redacted pursuant to the request for confidential treatment filed with the Securities and Exchange
Commission.

RECEIVABLES PURCHASE AGREEMENT

BETWEEN

AUTOMOTIVE FINANCE CANADA INC.

- and -

KAR AUCTION SERVICES, INC.

- and -

PRECISION TRUST

Dated as of February 8, 2010

BENNETT JONES LLP
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RECEIVABLES PURCHASE AGREEMENT

MEMORANDUM OF AGREEMENT dated as of February 8, 2010.

BETWEEN:

AUTOMOTIVE FINANCE CANADA INC.,

a corporation incorporated under the laws of the

Province of Ontario,

(hereinafter referred to as the �Seller� and the initial �Servicer�),

- and -

KAR AUCTION SERVICES, INC.,

a corporation incorporated under the laws of Delaware,

(hereinafter referred to as the �Performance Guarantor� or �KAR�),

- and -

BNY TRUST COMPANY OF CANADA,

a trust company incorporated under the laws of Canada and

licensed to carry on business as a trustee in each of the

provinces of Canada, in its capacity as trustee of Precision

Trust, a trust established pursuant to the laws of the

Province of Ontario,

(hereinafter referred to as the �Trust�),

WHEREAS the Seller desires to sell to the Trust, and the Trust desires to purchase from the Seller, from time to time on the terms and
conditions set forth below, an undivided co-ownership interest in the Seller�s present and future Receivables and the Related Security related
thereto, on a fully serviced basis;

AND WHEREAS the Performance Guarantor has agreed to guarantee the obligations of the Servicer hereunder in accordance with the terms
hereof;
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NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises and the covenants and agreements of the parties
herein contained and for other good and valuable consideration (the receipt and sufficiency of which are hereby acknowledged by each of the
parties), the parties hereby covenant and agree as follows:

ARTICLE 1

INTERPRETATION

1.1 Definitions
In this Agreement, unless the context requires otherwise, the following terms shall have the following meanings:

�AFC� means Automotive Finance Corporation, an Indiana corporation;

�Affiliate� means, as to any Person, any other Person that, directly or indirectly, is in control of, is controlled by or is under common control with
such Person or is a director or officer of such Person;

�Applicable Rental Receivables Advance Rate� means, [*];

�Backup Servicer� means the Person appointed to act as backup servicer pursuant to the Backup Servicing Agreement;

�Backup Servicing Agreement� means (i) the backup servicing agreement expected to be entered into among the Servicer, the Backup Servicer
and the other parties thereto; and (ii) any replacement backup servicing agreement entered into from time to time with the prior written consent
of the Trust, in each case as such agreements may be amended, supplemented or otherwise modified from time to time in accordance with the
terms hereof;

�Backup Servicing Fee Letter� means the fee letter (if any) approved in writing by the Trust setting forth the Backup Servicing Fees payable to
the Backup Servicer, as the same may be amended, supplemented or otherwise modified from time to time with the prior written consent of the
Trust;

�Backup Servicing Fees� means all fees and reimbursable expenses (excluding Transition Expenses) payable pursuant to the Backup Servicing
Agreement or the Backup Servicing Fee Letter;

�Blocked Account Agreement� means the blocked account agreements referred to in Section 3.1(l);

�Blocked Account Claims� means any Security Interest in favour of a bank or other financial institutions under a Blocked Account Agreement;

�BNY Trust Company� means BNY Trust Company of Canada and its successors and assigns;

�Business Day� means any day (other than a Saturday, Sunday or public holiday) on which banks are open for business in Toronto, Ontario, but
excluding any public holiday in the United States identified by the Seller as not constituting a �Business Day� for the purposes of this Agreement;

- 2 -
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�Buyers� Fees� means the fees paid by an Obligor to an auction in connection with a purchase of a vehicle by such Obligor;

�Carry Costs� means, with respect to any Collection Period, the sum of the amounts of the following items that accrued or were incurred during
such Collection Period: (a) the Funding Discount, (b) the Standby Fee, (c) the Replacement Servicer Fee, or, to the extent no Replacement
Servicer Fee is payable during such Collection Period, the Notional Servicer Fee, (d) the Backup Servicing Fees and (e) all other expenses and
fees payable by the Seller under this Agreement;

�Cash Deposit Amount� means, with respect to the Purchase or any Increase, an amount sufficient to ensure that after effecting such Purchase or
Increase, the amount contained in the Cash Reserve Account is equal to the Cash Reserve Required Amount;

�Cash Payment� means, in respect of the Purchase, the amount set forth in the Purchase Request as the �Cash Payment� and, in respect of each
Increase, the amount set forth in the related Increase Request as the �Cash Payment�;

�Cash Reserve Account� means an Eligible Deposit Account established in the name of the Trust and designated as the Cash Reserve Account for
the purposes hereof, the balance of which shall be subject to the control of the Trust for the benefit of the Trust and the Seller and applied in
accordance with the terms hereof, which account shall bear interest and shall initially be account number [*], maintained at [*];

�Cash Reserve Event� means [*];

�Cash Reserve Excess Amount� means, on any Remittance Date, the amount of cash on deposit in the Cash Reserve Account after giving effect
to any payments into and from the Cash Reserve Account on such Remittance Date in excess of the Cash Reserve Required Amount;

�Cash Reserve Required Amount� means, on any day (i) after the occurrence of a Cash Reserve Event, [*] of the Investment on such day, and
(ii) on any other day, [*] of the Investment on such day;

�CDOR� means, on each Business Day, the average bid rate of interest (expressed as an annual percentage rate) rounded to the nearest
one-hundred-thousandth of one percent (with decimal fractions of 0.000005 percent and greater being rounded up) for Canadian dollar bankers�
acceptances with maturities of one month (or such other period as may be determined by the Securitization Agent, acting reasonably, as
appropriate given the term to maturity of the relevant Notes) which appears on the Reuters Screen CDOR Page as of approximately 10:00 a.m.,
Toronto time, on such Business Day, provided that if such rate does not appear on the Reuters Screen CDOR Page on such day, the �CDOR� for
such period shall be the average of the bid rates of interest (expressed and rounded as set forth above) for Canadian dollar bankers� acceptances
with maturities of one month for same day settlement as quoted by such of the banks listed on Schedule I to the Bank Act (Canada) as may quote
such a rate as of approximately 10:00 a.m., Toronto time, on such Business Day;
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�Closing Date� means February 8, 2010, or such other date as may be mutually agreed between the parties;

�Collection Account� means an Eligible Deposit Account established in the name of the Trust, in trust for and on behalf of the Trust and the
Seller, which account shall initially be account number [*] maintained at [*];

�Collection Costs� means, in respect of a Collection Period, all reasonable out-of-pocket costs and expenses of the Servicer (if other than the
Seller, the Backup Servicer or any Affiliate thereof) and the Trust in administering the Pool Assets and collecting amounts payable thereunder
and enforcing the Related Security related thereto, including reasonable legal expenses of the Servicer or the Trust;

�Collection Period� means the period from and including the first day of a calendar month to and including the last day of such calendar month,
provided that the first Collection Period will begin at the close of business on February 9, 2010 and end on (and include) February 28, 2010 and
the last Collection Period will be the Collection Period in which the Final Termination Date occurs;

�Collections� means, with respect to the Pool Receivables, (a) all funds which are received by the Seller, the Servicer or the Trust in payment of
any amounts owed in respect of such Receivables (including, without limitation, principal payments, finance charges, floorplan fees, curtailment
fees, interest and all other charges), or applied (or to be applied) to amounts owed in respect of such Receivables (including, without limitation,
insurance payments and net proceeds of the sale or other disposition of vehicles or other collateral or property of the related Obligors or any
other Person directly or indirectly liable for the payment of Pool Receivables applied (or to be applied) thereto), (b) all Collections deemed to
have been received pursuant to Section 5.17, (c) all other proceeds of such Receivables, and (d) without duplication, all other amounts deposited
to the Deposit Accounts or the Collection Account hereunder;

�Contract� means, with respect to any Obligor, collectively, the Dealer Note issued by such Obligor, or similar agreement between such Obligor
and the Seller, any guarantee issued in connection therewith and each other agreement or instrument executed by an Obligor pursuant to or in
connection with any of the foregoing, the purpose of which is to evidence, secure or support such Obligor�s obligations to the Seller under such
Dealer Note or other similar agreement, forms of all such Dealer Notes and other agreement forms being attached hereto as Schedule C;

�Credit and Collection Policies� means the customary policies and practices of the Servicer that have been delivered to the Trust relating to the
creditworthiness of Obligors, the making of collections and the enforcement of Receivables and the Related Security as such policies and
practices may be amended from time to time in accordance with this Agreement;

�Curtailment Date� means, with respect to any Receivable, the date specified as such in the Contract for such Receivable;

�DBRS� means DBRS Limited and its successors;

- 4 -
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�Dealer Note� means a demand promissory note and security agreement and any other promissory note issued, or agreement made by, an Obligor
in favor of the Seller;

�Default Ratio� means the ratio (expressed as a percentage and rounded upward to the nearest 1/100th of 1%) computed as of each Settlement
Date by dividing (i) the aggregate Principal Balance of all Receivables (other than Specified Ineligible Receivables) that became Defaulted
Receivables during the related Collection Period plus the aggregate amount of non-cash adjustments that reduced the Principal Balance of any
Receivable during such Collection Period (other than a Receivable that became a Defaulted Receivable during such Collection Period) by (ii) the
aggregate amount of Receivables (other than Specified Ineligible Receivables) that were generated by the Seller during the Collection Period
that occurred five calendar months prior to the Collection Period ending on such Settlement Date;

�Defaulted Receivable� means a Receivable:

(a) as to which any payment, or part thereof, remains unpaid for more than [*] after the due date for such payment;

(b) which, consistent with the Credit and Collection Policy, would be written off the Seller�s books as uncollectible; or

(c) which is converted to a long term payment plan in the form of a note or other similar document;
�Deferred Purchase Price� means the aggregate of amounts paid to the Seller in respect of the Deferred Purchase Price pursuant to Sections
2.7(f) and 2.9(f);

�Delinquency Ratio� means the ratio (expressed as a percentage and rounded upward to the nearest 1/100 of 1%) computed as of each Settlement
Date by dividing (i) the aggregate Principal Balance of all Receivables (other than Specified Ineligible Receivables) that were Delinquent
Receivables on such Settlement Date, by (ii) the Pool Balance (less the aggregate Principal Balance of all Specified Ineligible Receivables) on
such Settlement Date;

�Delinquent Receivable� means a Receivable which is not a Defaulted Receivable (i) as to which any payment, or part thereof, remains unpaid
for more than [*] after the due date for such payment, or (ii) which, consistent with the Credit and Collection Policy, would be classified as
delinquent by the Seller;

�Deposit Accounts� means the Eligible Deposit Accounts established in the name of the Servicer, in trust for and on behalf of the Trust and the
Seller, which accounts shall be separate and segregated from the Servicer�s own assets and shall initially be the accounts listed in Schedule G, as
such Schedule may be updated from time to time by the Servicer with the approval of the Trust;

�Eligible Backup Servicer� means a Person identified by the Trust as being capable of performing the required functions of Backup Servicer, as
such functions may be agreed to by the Trust and the Seller, in respect of the Receivables Pool and the similar pool of receivables originated by
Affiliates of the Seller in the U.S., and which has agreed to perform such services for an aggregate annual compensation not greater than [*];
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�Eligible Deposit Account� means either (a) a deposit account with an Eligible Institution, or (b) a segregated trust account with the corporate
trust department of a depositary institution organized under the laws of Canada or a province thereof and authorized to act as a trustee for funds
deposited in such account, so long as any of the securities of such depositary institution shall have a credit rating from DBRS in one or more of
its generic credit rating categories which signifies investment grade;

�Eligible Institution� means a depositary institution which (x) at all times (a) has either (i) a long-term unsecured debt rating not lower than AA
(low) by DBRS, or (ii) a short-term rating not lower than R-1 (middle) by DBRS, or (b) has its obligations with respect to the relevant matter
guaranteed by an institution with either of the ratings referred to in (a), or (y) has been approved in writing by DBRS;

�Eligible Investments� means, at any particular date, book-based securities, negotiable instruments or securities, in each case maturing not later
than the Business Day preceding the next succeeding Remittance Date after such date represented by instruments in bearer or registered form
which evidence any of:

(a) direct obligations of, or obligations fully guaranteed as to the timely payment of principal and interest by, the Government of Canada
or the government of British Columbia, Alberta or Ontario, provided any such government is rated not less than R-1 (middle) by
DBRS;

(b) any security having a rating of at least R-1 (middle) from DBRS, or, in the case of asset backed commercial paper, a rating of a least
R-1 (high) from DBRS, but for greater certainty, excluding commercial paper that is extendable by its terms;

(c) any other class of investments approved in writing by the Securitization Agent (other than those set out in (a) and (b) above); and

(d) without limiting the generality of the foregoing, if qualified under (b) or (c) above, securities of the Trust, the Securitization Agent
and any Affiliate thereof may be considered Eligible Investments for the purposes of this definition;

�Eligible Receivable� means, at any time, a Receivable: [*];

�ETA� means Part IX of the Excise Tax Act (Canada);

�Excluded Obligor� means an Obligor so designated in writing as such by the Trust in a notice to the Seller in good faith and in the Trust�s
reasonable judgment relating to credit considerations from time to time, it being understood that from time to time such notice may be revoked
by written notice to the Seller;

�Final Termination Date� means the first Remittance Date following the Termination Date on which the Investment is reduced to zero and all
Replacement Servicer Fees, Collection Costs, Funding Discounts, Backup Servicer Fees, Transition Expenses, indemnified amounts and
Standby Fees have been paid in full;

- 6 -
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�Finance Charge and Floorplan Fee Collections� means, with respect to any Collection Period, any Collections applied by the Servicer in such
Collection Period in respect of interest and finance charges and any other amount (other than principal) owed under a Contract;

�Financed Vehicle� means [*];

�Funding Discount� means, [*];

�GAAP� means generally accepted accounting principles and practices in the United States, consistently applied;

�Government and Employee Claim� means, in respect of any Person, liens or deemed trusts for taxes, assessments, employee claims or similar
governmental or employee charges or levies affecting such Person or its property and, in the case of the Seller, incurred in the ordinary course of
business that are not yet due and payable or as to which any applicable grace period shall not have expired, or that are being contested in good
faith by proper proceedings and for which adequate reserves have been established, but only so long as foreclosure with respect to such a lien is
not imminent and the use and value of the property to which the Security Interest attaches is not impaired during the pendency of such
proceeding;

�Governmental Authority� means the government of any sovereign state or any political subdivision thereof, or of any political subdivision of a
political subdivision thereof, and any entity exercising executive, legislative, judicial, regulatory, administrative or other functions of or
pertaining to government;

�Gross-up� has the meaning ascribed thereto in Section 9.5;

�Grossed-up Payment� has the meaning ascribed thereto in Section 9.5;

�GST� means all amounts payable under the ETA or pursuant to any similar value added tax legislation in any other jurisdiction of Canada that is
stated to be harmonized with the GST;

�Increase� means an increase in the Investment pursuant to Section 2.1(b) hereof;

�Increase Request� means the written request sent to the Trust by the Seller pursuant to Section 2.2 in the form annexed hereto as Schedule �F�;

�Indebtedness� means, without duplication:

(a) indebtedness for borrowed money (including, without limitation, amounts payable to Affiliates);

(b) obligations evidenced by bonds, debentures, notes or other similar instruments;

(c) the redemption price of any redeemable preference shares;

- 7 -
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(d) obligations in respect of letters of credit or similar instruments issued or accepted by any bank or other institution; and

(e) obligations under direct or indirect guarantees in respect of, and obligations (contingent or otherwise) to purchase or otherwise
acquire, or otherwise to assure a creditor against loss in respect of, indebtedness or obligations of others of the kinds referred to in
clauses (a) through (d) above;

provided, however, that �Indebtedness� shall not include obligations both (A) classified as accounts payable or accrued liabilities under GAAP and
(B) incurred in the ordinary course of business;

�Indemnified Amounts� has the meaning ascribed thereto in Section 9.1;

�Indemnified Parties� has the meaning ascribed thereto in Section 9.1;

�Insurance Policies� means any comprehensive, collision, fire, theft or other insurance policy maintained by an Obligor with respect to one or
more Financed Vehicles which is in an amount not less than 50% of the market value of such Financed Vehicles and in which the Seller or the
Servicer is or is required to be named as loss payee;

�Investment� means, with respect to the Trust, the aggregate of the amounts paid to the Seller in respect of Cash Payments pursuant to this
Agreement, reduced from time to time by amounts actually distributed and applied on account of such Investment pursuant to Article 2;
provided, that if such Investment shall have been reduced by any distribution and thereafter all or a portion of such distribution is rescinded or
must otherwise be returned for any reason, such Investment shall be increased by the amount of such rescinded or returned distribution, as
though it had not been made;

�KAR Credit Facility� means that certain Credit Agreement, dated as of April 20, 2007 among KAR Holdings II, LLC, KAR, as Borrower, the
secured lenders from time to time party thereto, Bear Stearns Corporate Lending Inc., as Administrative Agent, UBS Securities LLC, as
Syndication Agent and the other parties thereto, as the same may be amended, supplemented or otherwise modified from time to time;

�KAR Financial Covenant� means the financial covenant regarding KAR�s maximum consolidated senior secured leverage ratio as set forth in
Section 8.1(a) of the KAR Credit Facility on the date of execution thereof. Such covenant (including all defined terms incorporated therein) will
survive the termination of the KAR Credit Facility and can only be amended, modified, added or terminated from time to time with the prior
written consent of the Trust; provided, however, that as long as KAR�s senior secured debt shall be rated at least �BBB- (stable)� by S&P and at
least �Baa3 (stable)� by Moody�s, the financial covenant will conform with the financial covenants required by KAR�s Credit Facility or any
replacement facility without the consent of the Trust;

�KAR Financial Covenant Event� means any breach of the KAR Financial Covenant that is not cured pursuant to the cure right as set forth in
Section 8.1 (b) of the KAR Credit Facility;
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�KAR Financial Covenant Termination Event� means, following the occurrence of a KAR Financial Covenant Event, the earliest to occur of
[*];

�KAR Restricted Amendment� means any action under or amendment to the KAR Credit Facility [*];

�Loss Percentage� means, [*];

�Loss Reserve� means, [*];

�Loss Reserve Ratio� means [*];

�Lot Check� means, with respect to an Obligor, a physical inspection of such Obligor�s Financed Vehicles and which may include a review of such
Obligor�s books and records related thereto;

�Material Adverse Effect� means any effect upon the business, operations, property or financial condition of the Seller or the Servicer, as
applicable, which materially adversely affects (i) the interest of the Trust in the Pool Assets, (ii) the collectibility or credit quality of a
Receivable forming part of the Pool Assets, (iii) the legality, validity or enforceability of Receivables, (iv) the Related Security or (v) the Seller
or Servicer�s, as applicable, ability to perform its obligations hereunder;

�Moody�s� means Moody�s Investor Services, Inc. and its successors;

�Net Cash Payment� means, with respect to the Purchase, the amount set forth in the Purchase Request as the �Net Cash Payment� and, in respect
of each Increase, the amount set forth in the related Increase Request as the �Net Cash Payment�;

�Net Receivables Pool Balance� means, at any time, an amount equal to the result of

(a) 100% of the aggregate Principal Balances of all Eligible Receivables [*];
plus the aggregate of:

(b) [*] of the aggregate Principal Balances of all Eligible Receivables constituting Specified Curtailment Receivables;

(c) the Applicable Rental Receivable Advance Rate multiplied by of the aggregate Principal Balance of all Rental Receivables;
minus the aggregate, without duplication, of

(d) the amount by which the result obtained in clause (b) above exceeds the product of (X) the amount obtained in clause (a) above
multiplied by (Y) 8%;

(e) the amount by which the result obtained in clause (c) above exceeds the product of (x) the amount obtained in clause (a) above
multiplied by (Y) 5%; and
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(f) the aggregate amount by which the aggregate Principal Balance of all Eligible Receivables [*] of each Obligor exceeds the product
of (A) the Normal Concentration Percentage for such Obligor (or, in the case of a Special Obligor, the Special Concentration
Percentage for such Obligor) multiplied by (B) the aggregate Principal Balance of all Eligible Receivables [*];

�Net Spread� means, in respect of a Collection Period, the annualized percentage equivalent of a fraction, the numerator of which is the excess of
(x) all Finance Charge and Floorplan Fee Collections received and applied during such Collection Period (including recoveries and Collections
received in respect of Defaulted Receivables) over (y) the sum of, without duplication, (i) the Carry Costs for such Collection Period, (ii) the
aggregate amount of Receivables that became Defaulted Receivables during such Collection Period, and (iii) the aggregate amount of non-cash
adjustments that reduced the Principal Balance of any Pool Receivable during such Collection Period (but excluding any Receivable that was
included in the calculation of Net Spread pursuant to clause (ii) above in any previous Collection Period); and the denominator of which is the
average Pool Balance during such Collection Period;

�New Car� means a �new motor vehicle� within the meaning of the Motor Vehicle Dealer Act, 2002 (Ontario);

�Normal Concentration Percentage� for any Obligor (other than a Special Obligor) means at any time, [*];

�Notes� means the short-term debt obligations issued by the Trust in connection with the transactions contemplated hereby;

�Notional Servicer Fee� means, for any Collection Period, an amount equal to [*] times the average aggregate net book value of all Pool
Receivables outstanding during such Collection Period;

�Obligor� means any Person who is obligated to make payment on a Receivable including any co-signer or guarantor;

�Operation of Law Claim� means any mechanic�s lien, supplier�s lien, materialman�s lien, landlord�s lien or similar lien arising and having priority
governed by operation of law but not including any Security Interest arising pursuant to a written security agreement and which can only be
perfected pursuant to the provisions of a PPSA;

�Paydown Date� means any day prior to the occurrence of a Trigger Date on which:

(a) the Servicer has failed to deliver a Portfolio Report or a Portfolio Certificate in accordance with the terms hereof;

(b) any of the statements contained in Section 3.2(b) are not satisfied and have not been waived by the Trust; or

(c) the Trust�s Share is greater than 100%;
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�Person� means an individual, partnership, corporation, limited liability company, trust, joint venture, unincorporated organization, association,
board or body established by statute, government (or any agency or political subdivision thereof) or other entity;

�Pool Assets� means each Pool Receivable and the Related Security with respect thereto;

�Pool Balance� means, on a particular date, the aggregate Principal Balance of the Receivables Pool on that date;

�Pool Receivable� means any Receivable forming part of the Receivables Pool;

�Portfolio Certificate� means a certificate substantially in the form of Schedule E thereto;

�Portfolio Report� means a report substantially in the form of Schedule D;

�PPSA� means the Personal Property Security Act (Ontario) and the comparable legislation of any other province or territory of Canada;

�Prime Rate� means, at any time and from time to time, the fluctuating annual interest rate most recently established by Bank of Montreal which
it refers to as its �prime rate�;

�Principal Balance� means, with respect to any Receivable, [*];

�Program Fee Side Letter� means the letter agreement between the Seller and the Securitization Agent dated February 8, 2010, as the same may
be amended, varied or replaced from time to time;

�Program Limit� means $75 million or such greater amount as the Seller and the Trust may agree upon in writing;

�PST� means amounts payable under the Retail Sales Tax Act (Ontario) or any statute of another jurisdiction in Canada, imposing a single stage
retail sales tax similar in nature to the Ontario PST;

�Purchase� means the purchase of the Trust�s Co-Ownership Interest effected pursuant to Section 2.2(a);

�Purchase Price� means the sum of the Cash Payments and the Deferred Purchase Price;

�Purchase Request� means the written request sent to the Trust by the Seller pursuant to Section 2.1 in form annexed hereto as Schedule A;

�Québec Assignment� means the form of assignment attached hereto as Schedule H;

�Québec Receivable� means each Receivable where either one of the following conditions is satisfied:

(a) the Obligor of such Receivable is located in the Province of Québec; or
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(b) such Receivable is payable to an address or an account in the Province of Québec;
�Receivable� means any right to payment from an Obligor arising under a Contract, whether such indebtedness or other obligations constitute
accounts, chattel paper, instruments or general intangibles, arising from the providing of financing and other services by the Seller to new, used
and wholesale automobiles or other motor vehicle dealers, including the obligation to pay any finance charges and other obligations with respect
thereto;

�Receivables Pool� means all present Receivables (other then Receivables owing by Excluded Obligors) and all future Receivables (other then
Receivables owing by Excluded Obligors) and all Related Security with respect to such Receivables; provided that the Receivables Pool shall
not include any such interests (other than proceeds of such interests) created after the Final Termination Date;

�Records� means all contracts, books, records, microfiche and other documents and information (including computer programmes, tapes,
diskettes, data processing software and related property and rights) maintained by or on behalf of the Seller evidencing or otherwise relating to
any Pool Receivables, including the Contracts related thereto, or relating to any of the related Financed Vehicles, Obligors, Related Security,
Collections or the Deposit Accounts and shall include all such records, information and material maintained or required to be maintained by the
Servicer in respect thereof but excluding for greater certainty the financial statements of the Seller and its Affiliates;

�Recreational Vehicle� means [*];

�Related Security� means, with respect to any Receivable:

(a) the Related Vehicle and Proceeds Security;

(b) all of the Seller�s interest in all warranties, indemnities, service obligations and other contract rights issued or granted by, or otherwise
existing under applicable law against, the Obligor or the manufacturer in respect of the related Financed Vehicle;

(c) all guarantees and Security Interests (other than the Related Vehicle and Proceeds Security) from time to time, if any, purporting to
secure payment of such Receivable, whether pursuant to the Contract related to such Receivable, or otherwise, together with all
financing statements or other instruments describing any collateral securing such Receivable, and including all Security Interests
(other than the Related Vehicle and Proceeds Security) granted by any Person (whether or not the primary Obligor on such
Receivable) under or in connection therewith and purporting to secure payment of such Receivable;

(d) all Records relating to such Receivable, including all original Contracts;

(e) all service contracts and other contracts and agreements relating to such Receivable; and
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(f) all proceeds of or relating to any of the foregoing, including proceeds of or relating to the Receivable;
�Related Vehicle and Proceeds Security� means with respect to any Receivable, the Seller�s Security Interest in the related Financed Vehicle, and
all proceeds thereof including proceeds of Insurance Policies;

�Related Vehicle Security� means with respect to any Receivable, the Seller�s Security Interest in the related Financed Vehicle excluding all
proceeds thereof but including proceeds of Insurance Policies;

�Remittance Date� means Tuesday of each week or, if Tuesday is not a Business Day, the next Business Day; provided that, after the Termination
Date, the Trust may designate additional Business Days as Remittance Dates in its discretion;

�Rental Receivable� means an Eligible Receivable which satisfies all the requirements of the definition of Eligible Receivable except [*];

�Replacement Servicer� means, at any time following a Servicer Transfer, the Person whom the Trust designates from time to time by written
notice given to the Seller in accordance with Section 5.13 as the Replacement Servicer;

�Replacement Servicer Fee� means, in respect of any Collection Period, if the Backup Servicer is the Replacement Servicer, the amount referred
to in the Backup Servicing Agreement or Backup Servicing Fee Letter, and if a Person other than the Seller, an Affiliate of the Seller or the
Backup Servicer is the Replacement Servicer, the actual fee payable to such Person, calculated and payable monthly based on the aggregate net
book value of all Pool Receivables outstanding as at each Settlement Date;

�Reporting Date� means, in respect of a Collection Period, the 15th day of the following calendar month or, if such day is not a Business Day, the
next following Business Day;

�Securitization Agent� means BMO Nesbitt Burns Inc.;

�Security Interest� means a lien, security interest, hypothec, title retention agreement, pledge, assignment (whether or not by way of security),
charge, encumbrance, mortgage, right of set-off, lease or other right or claim of any Person;

�Seller�s Retained Interest� has the meaning ascribed thereto in Section 2.3;

�Seller�s Share� means 100% minus the Trust�s Share;

�Servicer� means the Person designated as the Servicer for the time being pursuant to Sections 5.1 and 5.13 which shall be the Seller initially and,
after a Servicer Transfer, means any Replacement Servicer (including, for greater certainty, the Backup Servicer to the extent it is the
Replacement Servicer);

�Servicer Termination Event� has the meaning ascribed thereto in Section 5.11;
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�Servicer Transfer� has the meaning ascribed thereto in Section 5.12;

�Settlement Date� means, in respect of a Collection Period, the last day of the Collection Period;

�Special Concentration Percentage� means [*];

�Special Obligors� means [*];

�Specified Curtailment Receivable� means [*];

�Specified Ineligible Receivable� means any Pool Receivable that the Servicer has identified as a �Specified Ineligible Receivable� pursuant to
Section 2.16;

�Standard & Poor�s� means Standard & Poor�s Rating Service, a division of The McGraw Hill Companies Inc., and its successors;

�Standby Fee� has the meaning ascribed thereto in the Program Fee Side Letter;

�Static Rental Receivables Pool Net Loss Rate� means, [*];

�Subsidiary� has the meaning ascribed thereto in the Business Corporations Act (Ontario) from time to time;

�Tangible Net Worth� means, with respect to any Person, the net worth of such Person calculated in accordance with GAAP after subtracting
therefrom the aggregate amount of such Person�s intangible assets, including, without limitation, goodwill, franchises, licenses, patents,
trademarks, tradenames, copyrights, service marks and brand names and capitalized software;

�Tax� means any withholding, stamp, general corporation, property, capital, large corporations, excise, GST, PST, sales or other tax or any fee,
levy, assessment or other governmental charge, including any related penalties or interest (excluding any tax imposed upon the Trust with
respect to its income);

�Tax Credit� has the meaning ascribed thereto in Section 9.5;

�Termination Date� means the earlier of:

(a) the Trigger Date;

(b) April 20, 2012, which date may be extended by notice from the Trust to the Seller upon agreement to such extension by the Seller
and the Securitization Agent; and

(c) the date the Seller designates as the Termination Date upon 90 days� notice to the Trust;
�Tractors� means [*];

�Tranche Amount� means, on any date, the principal amount of Notes outstanding on such date;
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�Tranche Period� means the period beginning on a Remittance Date and ending on the day immediately prior to the next occurring Remittance
Date; provided that the first Tranche Period shall be the period beginning on the date of the Purchase and ending on the day immediately prior to
the first Remittance Date;

�Tranche Rate� means [*];

�Transition Expenses� means all reasonable costs and expenses (including reasonable legal fees) incurred by the Backup Servicer in connection
with transferring servicing obligations under this Agreement, which shall not exceed the cap established in the Backup Servicing Agreement or
the Backup Servicing Fee Letter;

�Trigger Date� means the day that, in accordance with Section 6.2, is declared as, or automatically becomes, the Trigger Date;

�Trigger Event� has the meaning ascribed thereto in Section 6.1;

�Trust�s Co-Ownership Interest� has the meaning ascribed thereto in Section 2.3;

�Trust Notice Event� means, following the occurrence of a [*];

�Trust�s Share� means on any Business Day before the Termination Date, the percentage computed as:

        I + LR        
NRPB

where:

I          = the Investment at the time of computation, reduced by the aggregate amount deposited in the
Collection Account on (i) with respect to any Portfolio Report, the last Business Day of the
immediately prior Collection Period, or (ii) with respect to any Portfolio Certificate, the last
Business Day of the prior calendar week, provided that in the case of (ii) above an equal amount
is wired to the Trust on the immediately following Remittance Date to pay down the
Investment,

LR       = the Loss Reserve at the time of computation,

NRPB = the Net Receivables Pool Balance at the time of computation,
and, on any Business Day on or after the Termination Date, the Trust�s Share calculated as of the last Business Day prior to the Termination
Date.
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1.2 Headings
The division of this Agreement into Articles, Sections, Schedules and other subdivisions, the provision of a table of contents and the insertion of
headings are for convenience of reference only and shall not affect the construction or interpretation of this Agreement. The terms �this
Agreement�, �hereof�, �hereunder� and similar expressions refer to this Agreement and not to any particular Article, Section, Schedule or other
portion hereof and include the recitals and any agreement supplemental hereto. Unless something in the subject matter or context is inconsistent
therewith, references herein to particular Articles, Sections and Schedules are to the particular Articles, Sections and Schedules of this
Agreement.

1.3 Number, Gender, Etc.
Words importing the singular number shall include the plural and vice versa; words importing gender shall include all genders. Any use of the
term �including� in this Agreement shall be read as, and shall mean, �including, without limitation�.

1.4 Non-Business Days
Whenever any payment to be made hereunder shall be stated to be due or any action to be taken hereunder shall be stated to be required to be
taken on a day other than a Business Day, unless otherwise specifically provided for herein, such payment shall be made or such action shall be
taken on the next succeeding Business Day.

1.5 Governing Law
This Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario and the federal laws of Canada
applicable therein. Each of the parties hereto hereby attorns to the non-exclusive jurisdiction of the courts of the Province of Ontario.

1.6 References to Statutes
All references herein to any statute or any provision thereof shall, unless otherwise specified herein, mean such statute or provision as the same
may be amended, re-enacted or replaced from time to time.

1.7 Severability
In the event that one or more of the provisions contained in this Agreement shall be invalid, illegal or unenforceable in any respect under any
applicable law, the validity, legality or enforceability of the remaining provisions hereof shall not be affected or impaired thereby. Each of the
provisions of this Agreement is hereby declared to be separate and distinct.

1.8 Currency
All amounts expressed herein in terms of money refer to lawful currency of Canada and all payments to be made hereunder shall be made in
such currency.
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1.9 Schedules
The following Schedules annexed hereto are incorporated herein by reference and are deemed to be part hereof:

Schedule A - Form of Purchase Request
Schedule B - Location of Records
Schedule C - Form of Contracts
Schedule D - Form of Portfolio Report
Schedule E - Form of Portfolio Certificate
Schedule F - Form of Increase Request
Schedule G - Deposit Accounts
Schedule H - Québec Assignment

ARTICLE 2

PURCHASES AND INCREASES

2.1 Purchase Request and Increase
(a) At any time on or after the execution of this Agreement and on or prior to February 15, 2010, the Seller may, by delivery of an appropriately
completed Purchase Request to the Trust, request the Trust to purchase an undivided co-ownership interest in the Receivables Pool from the
Seller. The Purchase Request shall specify (i) the amount of the Cash Payments to be paid to the Seller (which shall not be less than $30,000,000
and shall be an integral multiple of $100,000) and the Net Cash Payment to be paid to the Seller, and (ii) the date of such Purchase.

(b) From time to time after the Purchase hereunder up to the Termination Date, the Seller may, by delivery of an appropriately completed
Increase Request delivered to the Trust at least one Business Day prior to the date of the proposed Increase, request the Trust to increase the
Investment and the amount of its undivided co-ownership interest in the Receivables Pool. The Increase Request shall specify, (i) the amount of
the Cash Payment (which shall not be less than $500,000 and shall be an integral multiple of $100,000) and the Net Cash Payment to be paid to
the Seller, (ii) the date of such Increase (which shall be a Remittance Date), and (iii) the account number of the Seller into which the Net Cash
Payment should be deposited.

2.2 Purchase and Sale
(a) If the conditions precedent in Section 3.1 (in the case of the Purchase hereunder) and Section 3.2 are satisfied or have not been satisfied but
have been waived by the Trust, on the date specified in the Purchase Request, the Seller shall sell, assign and transfer to the Trust, and the Trust
shall purchase, an undivided co-ownership interest in the Receivables Pool, having the terms and attributes and conferring upon the Trust the
entitlements and property rights set out in Section 2.3, for the Purchase Price applicable to the Purchase, and the Trust shall deposit the
applicable Cash Deposit Amount into the Cash Reserve Account and pay to the Seller the Net Cash Payment in respect thereof on the date of
such Purchase. Upon the making of such payment and deposit, all of the Seller�s right, title and interest in and to an undivided co-
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ownership interest in the Receivables Pool shall be sold, assigned and transferred to the Trust on a fully serviced basis without recourse (except
as provided by this Agreement), without the need of any formality or other instrument of assignment.

(b) If the conditions precedent in Section 3.2 are satisfied or have not been satisfied but have been waived by the Trust, on the date specified in
an Increase Request, the Trust shall deposit the applicable Cash Deposit Amount into the Cash Reserve Account and pay to the Seller the Net
Cash Payment in respect thereof on the date of such Increase and thereafter the Investment shall be increased by the amount of the Cash
Payment and the Trust�s Share shall be calculated based on such increased Investment. Upon the making of such payment and deposit pursuant to
the Increase Request, an additional interest in the Receivables Pool shall be sold, assigned and transferred to the Trust on a fully serviced basis
without recourse (except as provided by this Agreement), without the need of any formality or other instrument of assignment, such that the
Trust�s Share shall be calculated based on such increased Investment.

(c) In addition to Sections 2.2(a) and 2.2(b), but subject to the last sentence of this Section 2.2(c), the Seller shall, on the date hereof, execute and
deliver to the Trust the Québec Assignment. For greater certainty, to the extent there is any conflict or inconsistency between this Agreement
and the Québec Assignment, the Québec Assignment shall govern.

2.3 Ownership Interests
The undivided co-ownership interests in the Receivables Pool to be conveyed to and owned by the Trust pursuant to the terms hereof shall
constitute and comprise property interests in the Receivables Pool that shall entitle the Trust to receive amounts from the Trust�s Share of
Collections from Receivables and other amounts constituting the Receivables Pool in the amounts, at the times and on the terms and conditions
herein provided. Such undivided co-ownership interest is not intended and shall not be construed as merely a contractual or personal right
against the Seller but rather as an interest in rem. The undivided co-ownership interest in the Receivables Pool acquired by the Trust by way of
the Purchase and any Increases in accordance with Section 2.1 are collectively referred to herein as the �Trust�s Co- Ownership Interest.� The
undivided ownership interest in the Receivables Pool not constituting the Trust�s Co-Ownership Interest shall be retained by the Seller and shall
constitute and comprise property interests in the Receivables Pool that shall entitle the Seller to receive amounts from the Seller�s Share of
Collections from Receivables and other amounts constituting the Receivables Pool in the amounts, at the times and on the terms and conditions
herein provided. Such undivided ownership interest in the Receivables Pool not constituting the Trust�s Co-Ownership Interest is referred to
herein as the �Seller�s Retained Interest.� The Seller and Trust shall hold the Seller�s Retained Interest and Trust�s Co-Ownership Interest,
respectively, as tenants in common.

2.4 Transfer From Deposit Accounts to Collection Account
On each Business Day, all amounts on deposit in each Deposit Account shall be transferred by the Servicer from such Deposit Account to the
Collection Account.
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2.5 Allocations of Seller�s Share of Collections Before the Termination Date
The Seller hereby authorizes and directs the Servicer, on each Business Day which is prior to the occurrence of the Termination Date, to allocate
from the Seller�s Share of Collections for such day, the following amounts in the following order:

(a) to the Replacement Servicer, an amount equal to the Seller�s Share of the sum of any Replacement Servicer Fee and any Collection
Costs, and any arrears thereof, and to the Backup Servicer, the Seller�s Share of any Backup Servicing Fees and Transition Expenses,
and any arrears thereof;

(b) in respect of the Cash Reserve Account, the amount, if any, by which the balance on deposit in the Cash Reserve Account is less than
the Cash Reserve Required Amount; and

(c) to the Seller, any remaining balance on account of the Seller�s Retained Interest.

2.6 Allocation of Trust�s Share of Collections Before the Termination Date
The Trust hereby authorizes and directs the Servicer, on each Business Day which is prior to the occurrence of the Termination Date, to allocate
from the Trust�s Share of Collections for such day and from amounts available in the Cash Reserve Account pursuant to Section 2.14, the
following amounts in the following order of priority:

(a) to the Replacement Servicer, an amount equal to the Trust�s Share of the sum of any Replacement Servicer Fee and any Collection
Costs, and any arrears thereof, and to the Backup Servicer, the Trust�s Share of the Backup Servicing Fees and Transition Expenses,
and any arrears thereof;

(b) to the Trust, an amount equal to the sum of the Funding Discount and the Standby Fees accrued through such day;

(c) to the Trust, if such Business Day is a Paydown Date, an amount up to the amount of the Investment for application in reduction of
the Investment; provided that if a Paydown Date has occurred pursuant to clause (c) of the definition of Paydown Date, the amount
to be applied in reduction of the Investment shall only be the amount (subject to such amounts being in integral multiples of
$100,000) necessary to cause the Trust�s Share to be reduced to an amount equal to or less than 100%;

(d) into the Cash Reserve Account, the amount, if any (after giving effect to Section 2.5(b)), by which the balance on deposit in the Cash
Reserve Account is less than the Cash Reserve Required Amount;

(e) to the Trust, if a voluntary paydown of the Investment is being made, for application in reduction of the Investment in accordance
with Section 2.13;
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(f) to the relevant Indemnified Party, an amount equal to the aggregate amounts owed to such Indemnified Party pursuant to Sections
9.1 or 9.4 that remain unpaid;

(g) to the Trust, any other amounts owing to the Trust hereunder; and

(h) to the Seller, any remaining balance as Deferred Purchase Price.

2.7 Payments from Collection Account
Amounts on deposit in the Collection Account deposited pursuant to Section 2.4 shall be paid out and applied by the Servicer as follows:

(a) amounts allocated for the benefit of the Replacement Servicer and Backup Servicer pursuant to Sections 2.5(a) and 2.6(a) shall be
paid to the Replacement Servicer and Backup Servicer, as applicable, when due and payable;

(b) amounts allocated pursuant to Sections 2.5(b) and 2.6(d) shall be deposited to the Cash Reserve Account;

(c) amounts allocated pursuant to (i) Section 2.6(b) shall be paid to the Trust on each Remittance Date and (ii) Section 2.6(g) shall be
paid to the Trust on the second Remittance Date of each month;

(d) amounts allocated pursuant to Sections 2.6(c) and 2.6(e) shall be paid to the Trust on each Remittance Date and the Investment shall
be reduced by the amounts distributed and applied pursuant to such Sections;

(e) amounts allocated for the benefit of an Indemnified Party pursuant to Section 2.6(f) shall be paid when due and payable to such
Indemnified Party or as such Indemnified Party may otherwise direct; and

(f) amounts allocated pursuant to Section 2.5(c) shall be paid to the Seller in respect of the Seller�s Retained Interest on each Business
Day and amounts allocated pursuant to Section 2.6(h) shall be paid to the Seller in respect of Deferred Purchase Price on each
Business Day.

For greater certainty, priority shall be determined by the priority of allocations under Sections 2.5 and 2.6 and not by the order in which
payments and deposits are referred to in this Section 2.7.

2.8 Allocation and Payment of Seller�s Share of Collections After a Termination Date
The Seller hereby authorizes and directs the Servicer, on each Business Day on or after the occurrence of a Termination Date, to allocate from
the Seller�s Share of Collections for such day, the following amounts in the following order:

(a) to the Replacement Servicer, an amount equal to the Seller�s Share of the sum of any Replacement Servicer Fee and any Collection
Costs, and any arrears thereof, and to the Backup Servicer, the Seller�s Share of any Backup Servicing Fees and Transition Expenses,
and any arrears thereof;
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(b) to the relevant Indemnified Party, an amount equal to the aggregate amounts owed to such Indemnified Party pursuant to Sections
9.1 or 9.4 that remain unpaid; and

(c) to the Seller, the balance on account of the Seller�s Retained Interest.

2.9 Allocation of Trust�s Share of Collections After a Termination Date
The Trust hereby authorizes and directs the Servicer, on each Business Day which is on or after the Termination Date, to allocate from the Trust�s
Share of Collections for such day and amounts available in the Cash Reserve Account pursuant to Section 2.14, the following amounts in the
following order of priority:

(a) to the Replacement Servicer, an amount equal to the Trust�s Share of the sum of any Replacement Servicer Fee and any Collection
Costs, and any arrears thereof, and to the Backup Servicer, the Trust�s Share of the Backup Servicing Fees and Transition Expenses,
and any arrears thereof;

(b) to the Trust, an amount equal to the Funding Discount accrued through such day;

(c) to the Trust, an amount equal to the Investment;

(d) to the extent the amounts payable under Section 2.8(b) have not been satisfied in full, to the relevant Indemnified Party, an amount
equal to the aggregate amounts owed to such Indemnified Party pursuant to Sections 9.1 or 9.4 that remain unpaid;

(e) to the Trust, any other amounts owing to the Trust hereunder; and

(f) to the Seller, the balance, as Deferred Purchase Price.

2.10 Payments from Collection Account After a Termination Date
Amounts on deposit in the Collection Account deposited pursuant to Section 2.4 shall be paid out and applied by the Trust as follows:

(a) amounts held on deposit for the benefit of the Replacement Servicer pursuant to Sections 2.8(a) and 2.9(a) shall be paid to the
Replacement Servicer when due and payable;

(b) amounts held on deposit for the benefit of the Backup Servicer pursuant to Sections 2.8(a) and 2.9(a) shall be paid to the Backup
Servicer when due and payable;
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(c) amounts held on deposit for the benefit of an Indemnified Party pursuant to Sections 2.8(b) and 2.9(d) shall be paid to such
Indemnified Party or as such Indemnified Party may otherwise direct, when due and payable;

(d) amounts allocated pursuant to Sections 2.9(b) and (e) shall be paid to the Trust on such dates as the Trust may determine;

(e) amounts allocated pursuant to Section 2.9(c) shall be paid to the Trust on each Remittance Date and the Investment shall be reduced
by such amounts distributed; and

(f) amounts allocated pursuant to Section 2.8(c) shall be paid to the Seller in respect of the Seller�s Retained Interest on each Business
Day and amounts allocated pursuant to Section 2.9(f) shall be paid to the Seller on account of Deferred Purchase Price on each
Business Day.

For greater certainty, priority shall be determined by the priority of allocations under Sections 2.8 and 2.9 and not by the order in which
payments and deposits are referred to in this Section 2.10.

2.11 Purchases Limited by Program Limit
No Purchase or Increase may be made hereunder if, after giving effect thereto, the Investment would exceed the Program Limit.

2.12 Program Limit
The Seller may, upon at least 30 days written notice to the Trust, reduce in part the unused portion of the Program Limit; provided that each
partial reduction shall be in the amount of at least $1,000,000 or an integral multiple thereof and shall be effective on a Remittance Date.

2.13 Voluntary Paydown of Investment
If at any time the Seller wishes to reduce the Investment, the Seller shall give the Trust, the Servicer and the Backup Servicer at least two
Business Days� prior written notice thereof (including the amount of such proposed reduction and the proposed date on which such reduction will
commence). Following the delivery of such notice, on the proposed date of commencement of such reduction and on each day thereafter, the
Servicer shall allocate all amounts available for allocation under Section 2.6(e) to the Trust until the aggregate amount allocated shall equal the
desired amount of reduction, provided that,

(a) unless otherwise agreed by the Trust, the amount of any such reduction shall be not less than $1,000,000 and shall be an integral
multiple of $1,000,000, and the Investment after giving effect to such reduction shall be not less than $30 million, and
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(b) the Seller shall use reasonable efforts to choose a reduction amount, and the date of commencement thereof, so that to the extent
practicable such reduction shall commence and conclude in the same Collection Period.

2.14 Cash Reserve Account
To the extent that on any Business Day before the Termination Date the Trust�s Share of Collections is less than the sum of the amounts referred
to in Sections 2.6(a) through (c), the Trust shall apply, by deposit to the Collection Account, any amounts on deposit in the Cash Reserve
Account to make the allocations specified in Sections 2.6(a) through (c) on such Business Day. On each Remittance Date prior to the
Termination Date, any Cash Reserve Excess Amount shall, if requested by the Seller, be paid to the Seller on account of Deferred Purchase
Price. On the Termination Date, the balance of the Cash Reserve Account shall be deposited to the Collection Account and applied under
Section 2.9.

2.15 Calculations
In making all allocation and payments of Collections and amounts on deposit in the Cash Reserve Account hereunder, the Servicer shall use the
information contained in the most recently delivered Portfolio Report or Portfolio Certificate, as applicable, including any Portfolio Report or
Portfolio Certificate delivered on the day of such allocation or payment.

2.16 Specified Ineligible Receivables
At any time prior to a Receivable first being referenced in a Portfolio Report or a Portfolio Certificate as an Eligible Receivable, the Servicer (so
long as the Seller is the Servicer) may designate such Receivable as a �Specified Ineligible Receivable� (which designation may take the form of a
specification that a certain class or category of Receivables to be created after such designation will be treated as �Specified Ineligible
Receivables�). In addition, the Servicer (so long as the Seller is the Servicer) may, on behalf of the Seller, (i) designate an existing Receivable as
a �Specified Ineligible Receivable� or (ii) designate an existing Specified Ineligible Receivable as a Receivable (i.e., no longer a �Specified
Ineligible Receivable�), in each of cases (i) and (ii) with the prior written consent of the Trust. For the avoidance of doubt, any Receivable which
was treated as an Eligible Receivable hereunder at any time may not be treated as a �Specified Ineligible Receivable� without the prior written
consent of the Trust. The Servicer (so long as the Seller is the Servicer) shall identify the aggregate Principal Balance of all such �Specified
Ineligible Receivables� on each Portfolio Report. To the extent the Servicer has from time to time identified a Receivable as a �Specified Ineligible
Receivable� in accordance with this Section, for so long as such Receivable is a Specified Ineligible Receivable, such Receivable (i) shall not be
included as an Eligible Receivable by the Seller or the Servicer hereunder, (ii) shall not be included in any calculations of the Delinquency Ratio
or the Default Ratio or other Receivables Pool information (other than a statement of the aggregate Principal Balance of such Specified
Ineligible Receivables) hereunder and (iii) shall not be considered a Receivable for purposes of Section 6.1(q).
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2.17 Collection Account
Subject to this Section 2.17, the Servicer shall be entitled to access the Collection Account and the Collections deposited therein, and may
withdraw funds deposited to the Collection Account and payable to the Seller pursuant to Sections 2.7(f) and 2.10(f) prior to the relevant
Remittance Date. Notwithstanding anything else contained in this Agreement, the Trust may notify the Servicer that it no longer wishes the
Servicer to have the access rights described in this Section 2.17 and/or to be authorized to allocate and pay the amounts referred to in Sections
2.5, 2.6, 2.7, 2.8 and 2.9. Upon receipt of such notice, the Servicer will have no further access or other rights with respect to the Collection
Account and the Trust, or its nominees, will assume the duties of the Servicer under the aforementioned Sections 2.5 through 2.9.

ARTICLE 3

CONDITIONS PRECEDENT

3.1 Conditions Precedent for the Initial Purchase
Prior to the Purchase occurring hereunder, the following shall have occurred, or the Seller shall have delivered to the Trust the following, as the
case may be, in each case in form and substance satisfactory to the Trust, acting reasonably:

(a) a certificate of an officer of the Seller attaching copies of its constating documents;

(b) a certificate of status for the Seller in the Province of Ontario and a certificate of compliance for the Performance Guarantor in the
State of Delaware;

(c) resolutions of the board of directors of the Seller approving and authorizing the execution, delivery and performance of this
Agreement and the other documents to be delivered by the Seller hereunder, and the Purchase and any Increase hereunder up to the
Program Limit, certified by a senior officer of the Seller to be in full force and effect as of the Closing Date;

(d) incumbency certificates of the officers of the Seller executing this Agreement and the other documents to be delivered by the Seller
hereunder showing their names, offices and specimen signatures on which certificates the Trust shall be entitled to conclusively rely
until such time as the Trust receives from the Seller a replacement certificate meeting the requirements of this Section 3.1(d);

(e) a copy of the Credit and Collection Policies and sample copies of each of the forms of Contract and other documents used or
acquired by the Seller in each of the provinces of Canada with respect to Financed Vehicles and the Related Security, including
credit application forms;

(f) reports showing the results of the searches conducted in the Provinces of Ontario and Quebec against the Seller and its predecessors
on the Business Day immediately preceding the Closing Date to determine the existence of any Security Interests in the Pool Assets;
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(g) copies of verification statements, officially stamped or marked to indicate that copies of such documents have been filed with the
appropriate Governmental Authorities in the Provinces of Ontario and Quebec or, if officially stamped copies are not available prior
to the Closing Date, photocopies of documents accepted for filing or registration, of all financing statements or other similar
statements or other registrations, if any, filed in such province or provinces with respect to the Purchase to ensure recognition as
against third parties of the interests of the Trust in the Pool Assets; in each case showing the Seller�s address as 1717 Burton Road,
Vars, Ontario, K0A 3H0;

(h) evidence that such Persons as the Trust may have designated who have registered financing statements or similar instruments against
the Seller shall have entered into such agreements or acknowledgements or amended their registrations, filings or recordings so as to
negate any Security Interest or other interest in the Pool Assets capable of encumbering or defeating the interests of the Trust therein;

(i) executed copies of this Agreement, the Program Fee Side Letter, the Québec Assignment and the other agreements and instruments
called for hereunder;

(j) an opinion of counsel to the Seller (including certain matters under Québec Law) dated as of the Closing Date, which
opinions may rely on an officer�s certificate of the Seller as to certain factual matters;

(k) an opinion of counsel to the Performance Guarantor dated as of the Closing Date;

(l) blocked account agreements with respect to the Deposit Accounts executed by the banks or other financial institutions at which each
of the Deposit Accounts are located shall have been be executed and delivered to the Trust in form satisfactory to the Trust; and

(m) such other documentation as may be required by the Trust or its counsel, Bennett Jones LLP or the Seller or its counsel, Osler
Hoskin & Harcourt LLP, acting reasonably.

3.2 Conditions Precedent in Favour of the Trust for Purchase/All Increases
Prior to the Purchase and all Increases hereunder, the following shall have occurred, or the Seller shall have delivered to the Trust the following,
as the case may be, in each case in form and substance satisfactory to the Trust, acting reasonably:

(a) the Trust shall have received the Purchase Request or Increase Request, duly executed by the Seller;

(b) immediately prior to, at the time of and after giving effect to the Purchase or Increase, the following statements will be true, and the
Seller, by accepting any payment pursuant to Section 2.2 in respect of the Purchase or any Increase, will be deemed to have certified
that:

(i) the representations and warranties of the Seller contained in Section 4.1 are correct on and as of the date of purchase as
though made on and as of such date; and
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(ii) no event has occurred and is continuing, or would result from the effecting of such Purchase or Increase, that constitutes a
Trigger Event or would constitute a Trigger Event by further requirement that notice be given or time elapse or both; and

(c) all other documents, instruments, opinions and agreements required by the terms hereof to be delivered to the Trust shall have been
so delivered and shall be satisfactory in form and substance to the Trust, acting reasonably, and the Trust shall have received such
other approvals, opinions or documents as it may reasonably request.

ARTICLE 4

REPRESENTATIONS AND WARRANTIES

4.1 General Representations and Warranties of the Seller
The Seller represents and warrants to the Trust (in its capacity as Seller and as Servicer), and acknowledges that the Trust is relying upon such
representations and warranties in consummating the transactions contemplated hereby that as of the Closing Date and as of the date of each
Increase:

(a) the Seller is a corporation duly incorporated and existing under its jurisdiction of incorporation, the Seller is not a �non-resident� of
Canada for the purposes of the Income Tax Act (Canada) and the Seller is duly qualified, licensed or registered in each of the
provinces of Canada to carry on its present business and operations, except where the failure to be so qualified, licensed or registered
could not reasonably be expected to have a Material Adverse Effect;

(b) the execution, delivery and performance by the Seller of this Agreement and all other instruments, agreements and documents to be
delivered by it hereunder, and the transactions contemplated hereby and thereby, are within the Seller�s powers, have been duly
authorized by all necessary corporate action and do not contravene (i) the Seller�s constating documents or by-laws, (ii) any resolution
of its board of directors (or any committee thereof) or shareholders or (iii) any law or any contractual restriction binding on or
affecting the Seller (including pursuant to any indentures, loan or credit agreements, leases, mortgages or security agreements), the
contravention of which could reasonably be expected to have a Material Adverse Effect, and do not result in or require the creation
of any Security Interest (other than any Security Interest created pursuant to this Agreement and the Related Security, the Blocked
Account Claims, or Security
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Interests permitted by this Agreement), upon or with respect to any of its properties, and the consummation of the transactions
contemplated hereby does not require approval of shareholders or approval or consent of any Person under any contract to which the
Seller is a party;

(c) no authorization or approval or other action by, and no notice to or filing with, any Governmental Authority or regulatory body is
required for the due execution, delivery and performance by the Seller of this Agreement or any other instrument, agreement or
document to be delivered hereunder or thereunder except (i) those that have already been given, filed or obtained, as the case may be,
and (ii) financing statements filed in favour of the Trust;

(d) this Agreement and the other instruments, agreements and documents executed in connection herewith constitute legal, valid and
binding obligations of the Seller enforceable against it in accordance with their terms, subject to (a) applicable bankruptcy,
reorganization, winding-up, insolvency, moratorium and other laws of general application limiting the enforcement of creditors�
rights; (b) the fact that the granting of equitable remedies such as specific performance and injunction is within the discretion of a
court of competent jurisdiction; and (c) general principles of equity;

(e) all filings, recordings, registrations or other actions required under this Agreement have been made or taken in Ontario (the parties
acknowledge that in Quebec such filings, recordings, registrations or other actions shall be taken immediately following closing), in
order to validate, preserve, perfect or protect the interests (including the co-ownership interest) of the Trust in, and the rights of the
Trust to collect, any and all of the Pool Assets, including the right to enforce the Related Security;

(f) as of the date hereof, the chief executive office of the Seller is located in Ontario and the books, records and documents related to the
Receivables in which the Seller has an interest and other printed information (excluding policies or certificates of insurance)
evidencing or relating to the Pool Assets, the Obligors and the related Financed Vehicles are located at the offices shown in
Schedule B;

(g) the Records contain all information reasonably necessary for the enforcement and Collection by the Trust of the Pool Assets,
including the name, address and phone number of each Obligor, the Principal Balance and any accrued interest and fees on each Pool
Receivable, the vehicle identification number of each related Financed Vehicle and the payment history of the Obligor with respect
to each Pool Receivable, as such information may change from time to time;

(h) each Portfolio Report and Portfolio Certificate fully and accurately summarizes the information contained therein and reflects all of
the Pool Receivables and the adjusted Principal Balances;
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(i) there is no order, judgment or decree of any court, arbitrator or similar tribunal or Governmental Authority purporting to enjoin or
restrain, and there are no proceedings before any court, arbitrator or similar tribunal or Governmental Authority seeking to enjoin or
restrain the Seller from effecting the Purchase or any Increase hereunder, or the Seller, its agents or the Trust from making any
collection in respect thereof, which could reasonably be expected to have a Material Adverse Effect;

(j) there are no actions, suits or proceedings in existence or, to the knowledge of the Seller, pending or threatened, against or affecting
the Seller or its Affiliates, or the property of the Seller or of any such Affiliates, in any court, or before any arbitrator of any kind, or
before or by any governmental body, which could reasonably be expected to have a Material Adverse Effect;

(k) the transactions contemplated herein do not require compliance with the Bulk Sales Act (Ontario) or any similar legislation of any
other jurisdiction;

(l) all documents, computer files, microfiche or other records and materials containing information or disclosure relating to the Seller,
the Backup Servicer, the Performance Guarantor, the Obligors, the Financed Vehicles and the Pool Assets made available to the
Trust from time to time will be true and correct in all material respects;

(m) the computer records of the Seller which contain particulars of the Pool Assets will contain notations, marks or other designations
sufficient to identify that an interest in the Pool Assets has been sold by the Seller to the Trust hereunder;

(n) the Records relating to the Pool Assets are current and reflect all material transactions between the Seller and the Obligors under
such Pool Assets and any other Person in respect thereof;

(o) each Pool Receivable included as an Eligible Receivable in the calculation of the Net Receivables Pool Balance is an Eligible
Receivable as of the date of such calculation; and

(p) the Credit and Collection Policies in their current form do not contain any amendments or new policies or practices when compared
to the historical policies and practices of the Servicer that would have adversely affected the historical collection results that have
been furnished to the Trust.

4.2 Survival
Subject to Section 10.13, the representations, warranties and covenants of the Seller (in its capacity as Servicer) contained in this Agreement
shall survive the consummation of the transactions contemplated by this Agreement.
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4.3 Representations and Warranties of the Trust
The Trust represents and warrants to the Seller, and acknowledges that the Seller is relying upon such representations and warranties in
consummating the transactions contemplated hereby, that:

(a) the Trust is validly existing under the laws of the Province of Ontario;

(b) the execution, delivery and performance by it of this Agreement and the other documents to be delivered by it hereunder (i) are
within its powers and (ii) do not contravene: (A) the documents pursuant to which it was established, (B) in any material respect, any
law, rule or regulation applicable to it, (C) any material contractual restriction binding on or affecting it or its property, or (D) any
material order, writ, judgement, award, injunction or decree binding on or affecting it or its property;

(c) no authorization or approval or other action by, and no notice to or filing with, any governmental authority or regulatory body is
required for the due execution, delivery and performance by it of this Agreement or any other document to be delivered by it
hereunder other than those which have been obtained or completed;

(d) this Agreement constitutes a legal, valid and binding obligation enforceable against it in accordance with its terms subject to
(a) applicable bankruptcy, reorganization, winding-up, insolvency, moratorium and other laws of general application limiting the
enforcement of creditors� rights; (b) the fact that the granting of equitable remedies such as specific performance and injunction is
within the discretion of a court of competent jurisdiction; and (c) general principles of equity;

(e) there is no pending or, to its knowledge, threatened, action or proceeding affecting it or any of its assets before any court,
governmental agency or arbitrator which would, if determined adversely, have a material adverse effect on the Seller�s rights or
interests hereunder; and

(f) it is not a non-resident of Canada within the meaning of the Income Tax Act (Canada).

4.4 Survival
Subject to Section 10.13, the representations and warranties of the Trust contained in this Agreement shall survive the consummation of the
transactions contemplated by this Agreement.
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ARTICLE 5

ADMINISTRATION

5.1 Designation of the Servicer
The Trust hereby designates the Seller as the initial Servicer under this Agreement and by executing and delivering this Agreement, the Seller
agrees to accept its designation as the Servicer until a Servicer Transfer, and hereby agrees to perform the duties and obligations of the Servicer
pursuant to the terms hereof, at no cost to the Trust. Subject to the provisions of this Agreement, the Servicer shall administer, service and
collect the Pool Assets as agent for the Trust until the Final Termination Date and the Trust shall not terminate the Seller as Servicer except in
accordance with Section 5.12. The Servicer may, in accordance with the terms of the Credit and Collection Policies, subcontract with any Person
for the administration and collection of the Pool Receivables; provided however, that the Servicer shall remain liable for the performance of the
duties and obligations so subcontracted and all other duties and obligations of the Servicer pursuant to the terms hereof.

5.2 Standard of Care
The Servicer, as agent for the Trust (to the extent provided herein), shall perform its duties hereunder with reasonable care and diligence, using
that degree of skill and attention that the Servicer exercises in managing, servicing, administering, collecting on and performing similar
functions relating to comparable Receivables that it services for itself or other Persons.

5.3 Authorization of Servicer
Without limiting the generality of the authority granted by the designation of any Person as Servicer, and subject to the other provisions of this
Agreement, the Servicer is hereby authorized and empowered by the Trust to take any and all reasonable steps in its name and on its behalf
necessary or desirable, and not inconsistent with the sale, transfer and assignment of an undivided co-ownership interest in the Pool Assets to the
Trust, except that the Servicer shall not be required to notify any Person of the Trust�s interest therein until the occurrence of a Trigger Event, in
the reasonable determination of the Servicer, to collect all amounts due under any and all Pool Assets, including, to execute and deliver, on
behalf of the Trust and its successors and assigns, any and all instruments of satisfaction or cancellation, or partial or full release or discharge,
and all other comparable instruments, with respect to the Pool Assets and, after delinquency of any Pool Receivable, and to the extent permitted
under and in compliance with applicable law and regulations, to commence proceedings with respect to enforcing payment of such Pool
Receivable and the Related Security, and adjusting, settling or compromising the account or payment thereof, to the same extent as the Seller
could have done if it had continued to own the Pool Assets. The Trust shall furnish the Servicer with any powers of attorney and other
documents that are within the ability of the Trust to furnish and which are reasonably necessary or appropriate to enable the Servicer to carry out
its servicing and administrative duties hereunder as agent of the Trust.
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5.4 Enforcement of Contracts
The Servicer is authorized to enforce and protect the Trust�s rights and interests in, to and under the Pool Assets and the Trust�s right to receive
payment in respect thereof, and the Servicer may commence or defend proceedings in the name of the Trust (or any agent thereof, including the
Servicer) for the purpose of enforcing or protecting any rights under any of the Pool Assets or against any Obligor personally. Unless the Trust
shall have given its express prior written consent thereto, the Servicer shall not take any action that would make the Trust a party to any
litigation. Notwithstanding the foregoing, the Servicer need not seek the Trust�s consent to make the Trust a party to litigation incidental to the
enforcement by the Servicer of any of the Pool Assets.

5.5 Assignment for Purpose of Enforcement
If the Servicer shall commence a legal proceeding to enforce any rights under any of the Pool Assets or against an Obligor personally in
accordance with this Agreement, the Trust shall thereupon be deemed to have automatically assigned its interest in any affected Pool Asset to
the Servicer as of the day prior to such commencement, solely for the purpose of and only to the extent necessarily incidental to the enforcement
by the Servicer of such rights. The Servicer shall hold any such assigned interest in a Pool Asset in trust for the Trust and the same shall be
deemed to have been automatically re-assigned to the Trust when the assignment to the Servicer ceases to be necessary for the enforcement by
the Servicer of such rights. If in any enforcement suit or legal proceeding it shall be held that the Servicer may not enforce a right under a Pool
Asset on the grounds that it shall not be a real party in interest or a holder entitled to enforce rights in respect of the Pool Asset, the Trust shall, at
the Servicer�s expense and direction, take such steps as are necessary to enforce the Pool Asset.

5.6 Deposit of Collections
The Servicer shall deposit, or cause to be deposited, all Collections, to the Deposit Accounts as soon as reasonably possible and in any event,
within one Business Day of receipt. All Collections deposited to the Deposit Accounts shall be held for the benefit of the Trust and the Seller,
shall only be invested in Eligible Investments and shall be withdrawn from the Deposit Accounts only in accordance with the terms of this
Agreement. Notwithstanding the foregoing, the Servicer shall be entitled to reimburse itself out of Collections for any amounts paid by it to [*]
pursuant to Section 8 of the Blocked Account Agreement in respect of chargebacks relating to cheques, drafts and other payment items
dishonoured or otherwise returned for insufficient funds.

5.7 Description of Services
The Servicer shall, unless the Trust directs otherwise, take or cause to be taken all such reasonable actions as may be necessary or advisable
from time to time to administer and service each Pool Receivable and the Related Security and the related Collections in accordance with the
provisions of the Credit and Collection Policies, this Agreement and applicable law. Without limiting the generality of the foregoing, the
Servicer shall, in accordance with and subject to the Credit and Collection Policies, with respect to each Pool Receivable:

(a) take or cause to be taken all such actions as may be necessary or desirable from time to time to collect the Pool Receivable in
accordance with the terms and provisions of the applicable Contract and in accordance with the terms of this Agreement;
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(b) keep an individual record with respect to the Pool Receivable and post to it all payments received under or in respect of such Pool
Receivable;

(c) deposit all Collections in respect of the Pool Receivable to the Deposit Accounts as required by Section 5.6, regardless of any
defence, set-off right or counterclaim;

(d) give timely notice to the Obligor of the Pool Receivable of any payment or other default thereunder within the Servicer�s knowledge;

(e) record the Pool Receivable as being delinquent or defaulted in accordance with the Credit and Collection Policies;

(f) investigate all delinquencies and defaults under the Pool Receivable;

(g) respond to all reasonable enquiries of the Obligor of the Pool Receivable or other obligors under the Related Security;

(h) take such steps as are reasonably necessary or appropriate to maintain the perfection and priority, as the case may be, of the Security
Interests, if any, created pursuant to the Pool Receivable and the Related Security and, subject to Sections 5.7(m) and (n) to refrain
from releasing or subordinating any such Security Interest in whole or in part except to the extent that the Servicer would have done
so in a similar situation with respect to other Receivables administered by it on its own behalf;

(i) make all payments to Governmental Authorities and others where a statutory lien or deemed trust having priority over the Trust�s
interest in any of the Pool Assets has arisen (provided that nothing herein shall preclude the Servicer from contesting any claim in the
ordinary course of business and in good faith);

(j) subject to Sections 5.3 and 5.4, determine the advisability of taking action and instituting and carrying out legal proceedings with
respect to the Pool Receivable and the Related Security in case of default by the Obligor under such Pool Receivable and take such
action and institute and carry out such legal proceedings determined by it to be advisable;

(k) maintain Records with respect to the Pool Receivable and the Related Security and, subject to Section 10.9, grant representatives of
the Trust reasonable access to examine and make copies of such Records and a reasonable opportunity to discuss matters relating to
the administration and servicing of the Pool Receivable and the Related Security with personnel of the Servicer involved in such
administration and servicing during business hours, including the opportunity to see and review information systems and software in
operation;

- 32 -

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 382



Table of Contents

(l) hold as trust property for and on behalf of the Trust and the Seller, free and clear, as against creditors of the Seller, of all Security
Interests and rights of others other than Government and Employee Claims, Operation of Law Claims and those created pursuant to
this Agreement, all Records with respect to the Pool Receivable at any one or more of the offices identified in Schedule B until the
Final Termination Date;

(m) execute and deliver all such assignments, releases and discharges of the Pool Receivable and the Related Security as are required by
the terms thereof and upon receipt of all amounts due thereunder or as necessary to allow the Servicer to liquidate and sell a Financed
Vehicle in accordance with the Credit and Collection Policies; and

(n) settle, compromise and otherwise deal with any claims under the Pool Receivable or the Related Security if necessary, advisable or
otherwise permitted in accordance with the terms of the related Contract, this Agreement and the Credit and Collection Policies.

5.8 Affirmative Covenants of the Servicer
From the date hereof until the Final Termination Date, the Servicer covenants and agrees that it will, unless the Trust shall otherwise consent in
writing:

(a) comply in all respects with all applicable laws, rules, regulations and orders with respect to it, its business and properties, all Pool
Assets and the performance of its obligations as Servicer, such compliance to include paying before the same become delinquent all
Taxes and Security Interests imposed upon the Servicer or its property in accordance with its normal policies with respect thereto,
except to the extent the same are contested in good faith and by appropriate proceedings or where failure to do so could not
reasonably be expected to have a Material Adverse Effect;

(b) preserve and maintain its corporate existence, rights, franchises and privileges in the jurisdiction of its incorporation, and qualify and
remain qualified as an extra-provincial corporation or other out-of-jurisdiction corporation in each jurisdiction where the failure to
preserve and maintain such existence, rights, franchises, privileges and qualifications could reasonably be expected to have a
Material Adverse Effect;

(c) hold as trust property for and on behalf of the Trust and the Seller, at any one or more of the offices designated under the heading
�Location of Records� in Schedule B (provided that, as may be necessary, originals may be delivered to any law firm acting on behalf
of the Servicer in connection with any claims or proceedings connected with a Pool Asset) with respect to each Pool Receivable,
until the obligations in respect of such Pool Receivable have been satisfied, the following documents or instruments, which are
hereby constructively delivered to the Trust:

(i) the original Contracts applicable to the Pool Receivables;
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(ii) the original credit application, credit analysis and credit agency report (unless no such report could be obtained in respect of
the Obligor) and �credit bureau score� and �custom score� records, if any, relating to the Obligor, all in accordance with the
Credit and Collection Policies;

(iii) all other documents that the Servicer shall keep on file, in accordance with its customary procedures, evidencing the Related
Security; and

(iv) any and all other documents that the Servicer shall keep on file, in accordance with its customary procedures, relating to a
Receivable, an Obligor or any Financed Vehicles;

(d) comply with the Credit and Collections Policies in regard to the Pool Assets and otherwise, as applicable, in performing its covenants
hereunder, except to the extent that non-compliance therewith would not materially adversely affect the Trust�s interest in any Pool
Assets with respect thereto or the collectibility or enforceability thereof, it being agreed for the purposes of this Agreement that the
invalidity or loss of priority of any material Security Interest in any Financed Vehicle comprising part of the Related Security related
to any Pool Receivable would materially adversely affect the Trust�s interest therein;

(e) at its own expense, employ and provide general administrative, supervisory and accounting staff and general overhead as may from
time to time be reasonably required to carry out its obligations hereunder and cause its employees to perform their responsibilities in
collecting and administering the Pool Assets in the same manner as if the Pool Assets were owned by the Seller, except (i) to the
extent necessary or desirable to accommodate the exercise by the Trust of its rights under this Agreement, or (ii) as otherwise
required hereby;

(f) pay from its own funds all general administrative and out-of-pocket expenses and other costs incurred by it in carrying out its
obligations hereunder and all fees and expenses of any administrator appointed or subcontractor retained by it;

(g) cause the computer records of the Seller which contain particulars of the Pool Assets to contain notations, marks or other
designations sufficient to identify that an interest in the Pool Assets has been sold by the Seller to the Trust hereunder;

(h) maintain and implement administrative and operating procedures (including an ability to recreate Records in the event of the
destruction of the originals of such Records) to keep and maintain, and keep and maintain all Records and other information
reasonably necessary or advisable to enable the Servicer to produce the information required to be produced by it pursuant hereto or
reasonably necessary or advisable for the enforcement of all of the Pool Receivables and Related Security (including Records
adequate to permit the daily identification of all Collections under and adjustments to each Pool Receivable);
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(i) at any time and from time to time during regular business hours, upon five Business Days� prior notice, subject to Section 10.9,
(A) assemble such of the Records or copies thereof as may reasonably be requested by the Trust and make same available to the
Trust at the principal place of business of the Servicer and, if the Records cannot be provided solely at such office, at such other
offices of the Servicer or its Affiliates where Records are kept, and permit the Trust, its agents or representatives, to examine and
make copies, as reasonably required, of such Records and (B) permit the Trust or its agents to visit the offices and properties of the
Seller for the purpose of discussing matters relating to the Pool Assets and the Servicer�s performance hereunder with any of the
Servicer�s officers or employees having knowledge of such matters, provided that the Trust shall act reasonably to minimize any
disruption to the Servicer in connection therewith; provided that prior to the occurrence of a Cash Reserve Event or a Trigger Event,
the Trust shall not be reimbursed for more than two such examinations in any year, if a Cash Reserve Event has occurred and is
continuing, the Trust shall not be reimbursed for more than four such examinations in any year and, if a Trigger Event has occurred
and is continuing, the Trust shall be reimbursed for all such examinations;

(j) to the extent the Records consist in whole or in part of computer programs which are licensed by the Servicer, the Servicer will,
forthwith upon the occurrence of the first Servicer Termination Event, use its best efforts to arrange for the licence or sublicence of
such programs to the Trust for the limited purpose of permitting the Trust or any Replacement Servicer to administer and collect the
Pool Assets and to enforce the rights acquired by the Trust in respect of the Related Security;

(k) at its expense, timely and fully perform and comply in all material respects with all material provisions, covenants and other
promises required to be observed by the Seller under the Contracts in connection with the Pool Assets;

(l) permit the Trust at any reasonable time and from time to time to inspect the data processing systems used by the Servicer to
service, administer and collect the Pool Receivables and the Related Security and, in the event that the Seller is not the
Servicer, to permit the Servicer to use, through the Seller only (and not directly), any computer or computer related
equipment, together with all necessary software, that had been used by the Seller to service, administer and collect the Pool
Receivables and the Related Security immediately prior to the Seller ceasing to be the Servicer, provided that the Trust shall
act reasonably to minimize any disruption to the Servicer in connection therewith;

(m) give the Trust not less than 30 days� prior written notice of any change in the address of its chief place of business and chief executive
office, and written notice promptly after any change in the address of an office listed under the heading �Location of Records� in
Schedule B, and each such notice shall be deemed to amend Schedule B accordingly;
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(n) provide to the Trust not less than 30 days� prior notice of any change in the name of the Servicer as stated in its constating documents;

(o) co-operate with, and offer such assistance as may reasonably be requested by, the chartered accountants selected by the Trust to
furnish reports in respect of the Trust, the Purchase, any Increases and the servicing of the Pool Assets under this Agreement, and
furnish in respect of the preceding fiscal year, addressed to the Trust and such other Persons as the Trust may reasonably designate, a
certificate of an officer who is familiar with this Agreement certifying that, to the knowledge of such officer, the Servicer complied
in such calendar year with its obligations hereunder except to the extent non-compliance therewith did not materially adversely affect
the interest of the Trust and except as further set forth in such certificate;

(p) upon request of the Trust and with the Servicer�s written consent, such consent not to be unreasonably withheld, request the Servicer�s
auditors to assist the Trust�s auditors to the extent and in such manner as is reasonably required for the Trust�s auditors to report on the
status of the Pool Assets under this Agreement;

(q) make or cause to be made all filings, recordings, registrations and take all other actions in each jurisdiction necessary to validate,
preserve, perfect or protect the co-ownership interests of the Trust in the Pool Assets including, the right to enforce the Related
Security; and

(r) following the occurrence and during the continuation of a Termination Event or a Cash Reserve Event, the Servicer shall provide to
the Backup Servicer and the Trust (if requested) on a daily basis an electronic download with respect to the Pool Receivables in form
and substance acceptable to the Backup Servicer (and which shall include, but not be limited to, all records related to each
Receivable required by the Backup Servicer to service and collect such Receivable) and a Portfolio Certificate (including information
with respect to all Collections received and all Receivables acquired by the Seller). Following the occurrence and during the
continuation of a Cash Reserve Event, the Trust shall have the right to require the Seller or the Servicer to, and upon such request the
Seller or the Servicer, as applicable, shall, assemble copies of all of the Contracts and make the same available to the Backup
Servicer or other third-party custodian specified by, and at a place selected by, the Trust within 30 days.

5.9 Reporting Requirements of the Servicer
From the date hereof until the Final Termination Date, the Servicer covenants and agrees that it will, unless the Trust shall otherwise consent in
writing, deliver to the Trust:

(a) on each Reporting Date, a Portfolio Report relating to the Pool Assets during the related Collection Period and relating to all
transactions between the Seller in its capacity as Servicer and the Trust during such Collection Period, such report to be current as of
the close of business of the Servicer on the related Settlement Date;
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(b) on the first Business Day of each week, a Portfolio Certificate relating to the Pool Assets as of the close of business of the Servicer
on the last day of the prior week;

(c) upon the Trust�s reasonable request therefor, a listing by Obligor of all Pool Receivables and current aging report for all Delinquent
Receivables;

(d) forthwith after the occurrence of each Servicer Termination Event and each event or the existence of any fact which, with the giving
of such notice or lapse of time or both, may constitute a Servicer Termination Event, a statement of a senior financial officer or
accounting officer of the Servicer setting forth details as to such Servicer Termination Event or fact or event and the action which the
Servicer has taken and is proposing to take with respect thereto; and

(e) promptly, from time to time, such other documents, records, information or reports with respect to the Pool Assets or the conditions
or operations, financial or otherwise, of the Servicer as the Trust may from time to time reasonably request.

5.10 Negative Covenants of the Servicer
From the date of this Agreement until the Final Termination Date, the Servicer covenants and agrees that it will not, unless the Trust shall
otherwise consent in writing:

(a) except as otherwise provided herein, whether by operation of law or otherwise, purport to sell, assign or otherwise dispose of, or
create or suffer to exist any Security Interest upon or with respect to the Seller�s or the Trust�s interest in the Pool Assets if the effect
of such Security Interest would be to cause the related Pool Receivable not to be an Eligible Receivable, or assign any right to
receive payment under, or to enforce the Servicer�s interest in, any of the Pool Assets, provided that the Servicer may enter into
arrangements with collection agencies, private investigation firms and law firms to directly collect and hold payments of Receivables
in trust for the benefit of the Trust and the Seller in accordance with the Credit and Collection Policies;

(b) make any change in the Credit and Collection Policies which could reasonably be expected to have a Material Adverse Effect
without the prior written consent of the Trust, nor will it make any change to its credit, collection and administration practices and
procedures with respect to Pool Receivables or Receivables which are to become Pool Receivables than it applies with respect to
other Receivables owned or serviced by it (including, by way of example, its practice of granting waivers relative to the Credit and
Collection Policy) without providing the Trust with prior written notice to the extent such change would impact a material portion of
the Receivables Pool [*];

(c) after the occurrence and during the continuance of a Trigger Event, extend the maturity or adjust the Principal Balance or otherwise
modify the terms of any Pool Receivable in any material respect, or amend, modify or waive any term or condition of any related
Contract in any material respect;
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(d) release any security, guarantee or insurance securing any indebtedness under any of the Pool Receivables, except to the extent that
granting such release is in accordance with this Agreement, the Credit and Collection Policies and the Servicer�s usual practices as an
obligee or such security or insurance is replaced in a form acceptable to the Trust, acting reasonably;

(e) take any action that adversely affects the perfection, validity or protection of the Trust�s rights to collect amounts owing in respect of
the Pool Receivables and the proceeds thereof, including the right to enforce the Related Security, except to the extent that the
Servicer would have done so in a similar situation with respect to other similar receivables administered by it on its own behalf;

(f) enter into any transaction of reorganization, amalgamation or arrangement, or liquidate, wind up or dissolve itself (or suffer any
liquidation or dissolution) or sell, lease or otherwise dispose of its assets as an entirety or substantially as an entirety; except that the
Servicer may enter into a transaction of reorganization, amalgamation, or arrangement, so long as (i) such transaction could not
reasonably be expected to have a Material Adverse Effect, (ii) as a condition to the completion of such transaction, the continued or
reorganized corporation shall have executed an agreement of assumption to perform every obligation of the Servicer hereunder and
under the other agreements, instruments and documents executed and delivered by the Servicer hereunder or otherwise contemplated
hereby, (iii) the Backup Servicer shall have provided its written consent and acknowledged its continuing obligations under the
Backup Servicer Agreement in respect of the obligations of such continued or reorganized corporation, and (iv) the Performance
Guarantor shall have provided its written consent and acknowledged its continuing obligations under this Agreement in respect of the
obligations of such continued or reorganized corporation; or

(g) resign as Servicer (provided, for greater certainty, that nothing herein contained shall limit the ability of the Trust to appoint a
Replacement Servicer in accordance with the provisions of this Agreement).

5.11 Servicer Termination Events
The occurrence or existence of one or more of the following events or facts which is continuing and has not been remedied by the Servicer or the
Backup Servicer within the time period specified if any, with respect to such events or facts shall constitute a �Servicer Termination Event�:

(a) the Servicer fails to make any payment or deposit to be made by it hereunder and such failure continues for two Business Days after
the occurrence of such failure;

(b) any failure on the part of the Servicer to duly perform or observe any material term, condition, covenant or agreement of the Servicer
set forth in this Agreement
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(other than Section 5.10(f)) or any document executed in connection herewith, other than such as are specifically referred to in
paragraph (a) above, which failure continues unremedied for a period of 30 days after the date on which the Servicer receives written
notice thereof from the Trust specifying the default or breach;

(c) any representation or warranty made by the Servicer (or any of its officers) in or pursuant to this Agreement, the Purchase Request,
any Increase Request, any Portfolio Report, any Portfolio Certificate or any document executed in connection herewith or therewith
proves to have been false or incorrect in any material respect when made and has not been cured within 30 days after written notice
thereof has been received by the Servicer from the Trust;

(d) the taking of possession by an encumbrancer (including a receiver, receiver manager or trustee) of any assets of the Servicer (other
than solely to perfect a security interest therein), or the levying or enforcement or a distress or execution or any similar process
against any part of the assets of the Servicer that remains unsatisfied for 30 days after the Servicer becoming aware thereof, which
materially adversely affects the Servicer�s ability to perform its obligations hereunder;

(e) the issuance or levying of a writ of execution, attachment or similar process against all or a substantial portion of the property of the
Servicer, the Backup Servicer or the Performance Guarantor, in connection with any judgment against the Servicer, the Backup
Servicer or the Performance Guarantor in any amount that materially affects the property of the Servicer, the Backup Servicer or the
Performance Guarantor if such writ of execution, attachment or similar process shall not have been stayed or dismissed after 45 days;

(f) any failure on the part of the Servicer to duly perform or observe the terms of Section 5.10(f);

(g) any of the Servicer, AFC or the Performance Guarantor shall generally not pay its debts as they become due, or shall admit in writing
its inability to pay its debts generally, or shall make a general assignment for the benefit of creditors; or any proceedings shall be
instituted by or against the Servicer or the Performance Guarantor seeking to adjudicate it bankrupt or insolvent, or seeking
liquidation, winding-up, reorganization, arrangement, adjustment, protection, relief or composition of it or its debts under any law
relating to bankruptcy, insolvency, reorganization or relief of debtors, or seeking the entry of an order for relief by the appointment
of a receiver, trustee or other similar official for it or for any substantial part of its property and, if such proceeding has been
instituted against the Servicer or the Performance Guarantor, as the case may be, either such proceeding has not been stayed or
dismissed within 45 days or any of the actions sought in such proceeding (including the entry of an order for relief or the
appointment of a receiver, trustee, custodian or other similar official) are granted, or the Servicer or the Performance Guarantor take
any corporate action to authorize any of the actions described in this Section 5.11(g); and
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(h) the filing by the Servicer, AFC or the Performance Guarantor of a notice of intention to make a proposal under the Bankruptcy and
Insolvency Act, the Companies� Creditors Arrangement Act or any other similar legislation in the applicable jurisdiction, to some or
all of its creditors.

5.12 Effecting a Servicer Transfer
At any time after the occurrence of a Servicer Termination Event that has not been subsequently waived in writing by the Trust, the Trust may
effect a termination of a Servicer�s designation as Servicer hereunder (a �Servicer Transfer�) by giving notice to the Servicer of its decision to
terminate the Servicer�s engagement as Servicer, which termination shall take effect at the time specified in such notice, or, failing the
specification of any time, upon the appointment of a Replacement Servicer. Any waiver delivered by the Trust will only be effective with respect
to the specific matters in respect of which it is given and shall not be applicable to any further event or occurrence. The Trust acknowledges that
any written waiver it delivers will be irrevocable by the Trust.

5.13 Appointment of Replacement Servicer
At any time after the occurrence of a Servicer Termination Event, the Trust may by instrument in writing delivered to the Servicer designate and
appoint as the Replacement Servicer any Person;

5.14 Additional Servicer Covenants Following a Servicer Transfer
From and after a Servicer Transfer until the Final Termination Date, the Servicer and the Seller covenant and agree that they shall, in addition to
any other obligations, upon the request of the Trust:

(a) instruct the Obligor of each Pool Receivable (and any other Persons, if applicable, in the case of the Related Security) to remit all
payments due under the Pool Receivables and Related Security to the Replacement Servicer;

(b) remit to the Replacement Servicer all payments, if any, received by the predecessor Servicer from Obligors and from other Persons,
if applicable, under the Pool Assets;

(c) segregate all cash, cheques and other instruments constituting Collections in a manner acceptable to the Trust and, immediately upon
receipt, deposit all such cash, cheques and instruments, duly endorsed or with duly executed instruments of transfer, to an account
specified by the Replacement Servicer;

(d) cause the computer records of the Seller which contain particulars of the Pool Assets to contain notations, marks or other
designations sufficient to identify that an interest in the Pool Assets has been sold by the Seller to the Trust hereunder;
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(e) deliver copies or originals of all Records (including computer diskettes or tapes containing all information necessary or reasonably
desirable to enable the Trust or its agent to collect the amounts owing under the Pool Receivables and the Related Security, together
with a printed copy or microfiche of all such information) to the Trust or as it may direct in writing (or retain the same in segregated
storage if so directed), and provide the Trust or its agent with all reasonable assistance necessary to decipher the information
contained on the computer diskettes or tapes; and

(f) perform any and all acts and execute and deliver any and all documents as may reasonably be requested by the Trust in order to
effect the purposes of this Agreement or to enable the Replacement Servicer to collect and enforce the Pool Receivables and any
Related Security and Collections related thereto.

5.15 Trust Rights Following a Servicer Transfer
Upon a Servicer Transfer, the Trust may, but is not required to, at any time (unless prior to such time the Seller shall have purchased from the
Trust and satisfied all of its obligations with respect to such purchase, all of the Pool Receivables), directly or through the Replacement Servicer,
without limitation:

(a) perform the services, duties and functions of the Servicer specified in Article 5 of this Agreement with respect to the Pool Assets as
the Trust reasonably deems fit;

(b) notify any Obligor of the purchase by the Trust and the sale, transfer and assignment by the Seller of any Pool Assets under this
Agreement;

(c) contact any Obligor for any reasonable purpose, including for the performance of audits and verification analyses, and the
determination of account balances and other data maintained by the predecessor Servicer;

(d) direct any Obligor to make all payments on account of any Pool Receivables or Related Security directly to the Trust at an address
designated by the Trust or to such third party (including the Replacement Servicer) or bank or depositary as may be designated by
the Trust;

(e) request any Obligor to change the instructions for any direct debit or electronic funds transfer otherwise payable to the Seller or the
Servicer; and

(f) proceed directly against any Obligor and take any and all other actions, in the Seller�s name or otherwise, necessary or reasonably
desirable to collect the Pool Receivables, enforce the Related Security or effect any related result.

5.16 Power of Attorney; Further Assurances
(a) The Seller hereby grants to the Trust an irrevocable power of attorney, with full power of substitution, coupled with an interest, to take in the
name of the Seller or in the name of the Trust, acting reasonably, all steps necessary or advisable to endorse or negotiate an
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instrument, bill of exchange or other writing or to otherwise enforce or realize on any Pool Asset or other right of any kind held or owned by the
Seller or transmitted to or received by the Seller or the Trust as payment on account or otherwise in respect of the Pool Asset, and to execute and
deliver, in the Seller�s name and on the Seller�s behalf, such instruments and documents necessary or desirable to evidence or protect the
ownership of the Trust in the Pool Assets and to execute and file, in the Seller�s name and on the Seller�s behalf, such recording, registration,
financing or similar statements (including any amendments, renewals and continuation statements) under applicable laws, including the PPSA,
in such jurisdictions where it may be necessary to validate, perfect or protect the ownership of the Trust as aforesaid. The Seller shall execute
and deliver such additional documents and shall take such further actions as the Trust may reasonably request to effect or evidence the sale,
assignment and transfer of the Pool Assets, and the Trust�s ownership interest therein or otherwise necessary or desirable in furtherance of the
foregoing. The Seller shall execute and deliver to the Trust such powers of attorney as may be necessary or appropriate to enable the Trust to
endorse for payment any cheque, draft or other instrument delivered to the Trust in payment of any amount under or in respect of a Pool Asset.

(b) The Trust hereby covenants and agrees that it will not exercise any of the rights conferred by Section 5.16(a) except upon the occurrence of a
Trigger Event and then only in respect of the Pool Assets.

5.17 Deemed Collections
(a) If, on any day prior to the Final Termination Date, any Pool Receivable is either (i) reduced or cancelled as a result of any breach by the
Seller or the Servicer of its obligations hereunder or of the terms of the related Contract; or (ii) reduced or cancelled as a result of a set-off in
respect of any claim by the applicable Obligor against the Seller or the Servicer (whether such claim arises out of the same or a related
transaction or an unrelated transaction or the loss of or interference with the right of the Obligor to quiet enjoyment of, and continued possession
of, the Financed Vehicle), the Servicer or the Seller and the Servicer (on a joint and several basis), so long as the Servicer is the Seller or an
Affiliate thereof, as the case may be shall, for all purposes hereof, be irrebuttably deemed to have received a Collection of such Receivable in the
amount of such reduction or cancellation and shall deposit such amount to the Deposit Accounts in accordance with the terms of Section 5.6.

(b) If on any day prior to the Final Termination Date any Security Interest, other than a Blocked Account Claim, is validly asserted by any
Person (other than the Trust) against any Pool Receivable (as determined by a court of competent jurisdiction or due to the agreement or
acquiescence of the Seller or Servicer), and such Security Interest has arisen by or through the action or inaction of the Seller or the Servicer,
and, with respect to any Security Interest granted by or arising through an Obligor and asserted against a Financed Vehicle, such Security
Interest ranks in priority to or pari-passu with the interest of the Trust, the Seller shall, for all purposes hereof, be irrebuttably deemed to have
received on such day, a Collection of any affected Pool Receivable in full and shall deposit such amounts to the Deposit Accounts in accordance
with the terms of Section 5.6.

(c) If on any day prior to the Final Termination Date it is discovered or determined (i) that any Pool Receivable included as an Eligible
Receivable in the calculation of the Net
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Receivables Pool Balance was not an Eligible Receivable on the date of such calculation, or (ii) the Servicer, so long as the Servicer is the Seller
or an Affiliate thereof, has extended, amended or otherwise modified a Contract in contravention of Section 5.10(c), the Seller shall be deemed
to have received on such day a Collection of such Pool Receivable in full.

(d) If the Seller or Servicer has been deemed, pursuant to Section 5.17(a), (b) or (c) to have received a Collection of any Pool Receivable in full,
upon deposit by the Seller or Servicer to the Collection Account of the amount thereof, the Trust will be deemed to have sold to the Seller or
Servicer, as the case may be, without further instrument or formality, the related Pool Receivables together with the Related Security in respect
thereof free and clear of all Security Interests arising through the Trust but otherwise on an �as is, where is� basis without recourse to, or
representation or warranty of the Trust.

ARTICLE 6

TRIGGER EVENTS

6.1 Meaning of Trigger Event
The term �Trigger Event� means any of the following events or circumstances:

(a) the Seller or the Servicer fails to make any payment or deposit to be made by it hereunder and such failure continues for two
Business Days after the occurrence of such failure;

(b) any failure on the part of the Seller to duly perform or observe any material term, condition, covenant or agreement of the Seller set
forth in this Agreement (other than Section 7.3(c)) or any document executed in connection herewith, other than such as are
specifically referred to in paragraph (a) above, which failure continues unremedied for a period of 30 days after the date on which the
Seller receives written notice thereof from the Trust specifying the default or breach;

(c) a Servicer Termination Event occurs;

(d) any representation or warranty made by the Seller (or any of its officers) in or pursuant to this Agreement, the Purchase Request, any
Increase Request, any Portfolio Report, any Portfolio Certificate or any document executed in connection herewith or therewith
proves to have been false or incorrect in any material respect when made and has not been cured within 30 days after written notice
thereof has been received by the Seller from the Trust;

(e) the taking or possession by an encumbrancer (including a receiver, receiver manager or trustee) of any assets of the Seller (other than
solely to perfect a security interest therein) or the levying or enforcement or a distress or execution or any similar process against any
of the assets of the Seller that remains unsatisfied for 30 days after the Seller becoming aware thereof, which materially adversely
affects the Seller�s ability to perform its obligations hereunder;
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(f) the issuance or levying of a writ of execution, attachment or similar process against all or a substantial portion of the property of the
Seller, in connection with any judgment against the Seller in any amount that materially affects the property of the Seller if such writ
of execution, attachment or similar process shall not have been stayed or dismissed after 45 days;

(g) any failure on the part of the Seller to duly perform or observe the terms of Section 7.3(c);

(h) the filing by the Seller of a notice of intention to make a proposal under the Bankruptcy and Insolvency Act, the Companies�
Creditors Arrangement Act or any other similar legislation in the applicable jurisdiction, to some or all of its creditors;

(i) the Seller shall generally not pay its debts as they become due, or shall admit in writing its inability to pay its debts generally, or
shall make a general assignment for the benefit of creditors; or any proceedings shall be instituted by or against the Seller seeking to
adjudicate it bankrupt or insolvent, or seeking liquidation, winding-up, reorganization, arrangement, adjustment, protection, relief or
composition of it or its debts under any law relating to bankruptcy, insolvency, reorganization or relief of debtors, or seeking the
entry of an order for relief by the appointment of a receiver, trustee or other similar official for it or for any substantial part of its
property and, if such proceeding has been instituted against the Seller either such proceeding has not been stayed or dismissed within
45 days or any of the actions sought in such proceeding (including the entry of an order for relief or the appointment of a receiver,
trustee, custodian or other similar official) are granted, or the Seller take any corporate action to authorize any of the actions
described in this Section 6.1(i);

(j) the Seller shall fail to transfer to any Replacement Servicer when required any rights, pursuant to the Agreement, which the Seller
then has with respect to the servicing of the Pool Receivables;

(k) (i) a default shall occur in the payment when due (subject to any applicable grace period), whether by acceleration or otherwise, of
any Indebtedness of the Seller, AFC or the Performance Guarantor or (ii) a default shall occur in the performance or observance of
any obligation or condition with respect to such Indebtedness if the effect of such default is to accelerate the maturity of any such
Indebtedness, and, in the case of either clause (i) or clause (ii), the Indebtedness with respect to which non-payment and/or
non-performance shall have occurred and is continuing exceeds, at any point in time, with respect to the Seller and AFC, $1,000,000
and with respect to the Performance Guarantor, $35,000,000, in the aggregate for all such occurrences;

(l) this Agreement, the Purchase or any Increases shall for any reason (other than pursuant to the terms hereof) cease to create, or shall
for any reason cease to be, a valid and enforceable perfected co-ownership interest in each Pool Receivable and the Collections with
respect thereto;
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(m) as of any Settlement Date, the arithmetic average of the Default Ratios for the most recent [*] shall exceed [*] or the Default Ratio as
of any Settlement Date shall exceed [*];

(n) as of any Settlement Date, the arithmetic average of the Delinquency Ratios for the most recent [*] shall exceed [*] or the
Delinquency Ratio as of any Settlement Date shall exceed [*];

(o) the Net Spread shall be [*] at any time;

(p) the Tangible Net Worth of the Seller shall be less than [*] or the Tangible Net Worth of AFC shall be less than [*];

(q) any material adverse change shall occur in the reasonable business judgment of the Trust in the collectibility of the Receivables or
the business, operations, property or financial condition of the Seller or the Performance Guarantor;

(r) this Agreement shall cease to be in full force and effect with respect to the Performance Guarantor, the Performance Guarantor shall
fail to comply with or perform any provision of this Agreement, or the Performance Guarantor (or any Person by, through or on
behalf of the Performance Guarantor) shall contest in any manner the validity, binding nature or enforceability of this Agreement
with respect to the Performance Guarantor;

(s) the sum of all of the Seller�s Indebtedness, net of [*], exceeds [*];

(t) the Seller�s debt (excluding guarantees) to equity ratio is [*];

(u) the aggregate of the Principal Balances of all Eligible Receivables shall be less than $30 million;

(v) the blocked account agreement in favour of the Trust in place with respect to any Deposit Account shall have terminated other than
as a result of any action by the Trust (and not been replaced) or shall be of no force and effect or otherwise unenforceable;

(w) AFC shall not hold, directly or indirectly, all of the outstanding share capital of the Seller, or the Performance Guarantor shall not
hold, directly or indirectly, at least 80% of all of the outstanding share capital of AFC; provided that, for greater certainty, the pledge
as security by the Seller or the Performance Guarantor, as the case may be, of all or any of such shares shall not be a Trigger Event
hereunder;

(x) the amount on deposit in the Cash Reserve Account shall at any time before the Termination Date fail to equal or exceed the Cash
Reserve Required Amount for a period of [*];
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(y) (i) any of the Seller or the Servicer shall have asserted that this Agreement or any document executed herewith to which it is a party
is not valid and binding on the parties thereto; or (ii) any court, governmental authority or agency having jurisdiction over any of the
parties to any of such documents or any property thereof shall find or rule that any material provisions of any of such documents is
not valid and binding on the parties thereto and all appeals therefrom have been decided or the time to appeal has run;

(z) the Seller shall not have approved the appointment of the Eligible Backup Servicer proposed by the Trust as initial Backup Servicer
hereunder within 15 Business Days of receiving such proposal from the Trust, provided, however, no Trigger Event shall occur
pursuant to this paragraph (z) if the Eligible Backup Servicer was rejected by the Seller, acting reasonably, (i) in order to protect the
competitive or proprietary business interests of the Seller, the Servicer (if the Seller is the Servicer) and their Affiliates or
(ii) because of a material incompatability of data information systems between the Servicer and the relevant Eligible Backup
Servicer, which determination may be based on, without limitation, the cost to the Servicer of aligning its data information systems
with those of such Eligible Backup Servicer;

(aa) if appointed, the Backup Servicer shall resign or be terminated and no successor Backup Servicer reasonably acceptable to the Trust
shall have been appointed pursuant to a replacement Backup Servicing Agreement, within 90 days of such resignation or termination,
as applicable; unless on or prior to the first day on which a Backup Servicer is required to be appointed pursuant to this paragraph
(aa), the Performance Guarantor�s senior unsecured debt shall be rated at least �BBB-� by S&P and �Baa3� by Moody�s; provided, that a
Trigger Event shall be deemed to occur if no Backup Servicer reasonably acceptable to the Trust shall have been appointed within 90
days following any subsequent withdrawal, suspension or downgrade of such senior unsecured debt ratings of the Performance
Guarantor below �BBB-� by S&P or below �Baa3� by Moody�s or, if the applicable rating is �BBB-� by S&P or �Baa3� by Moody�s, the
placement of such ratings on credit watch or similar notation; and

(bb) the occurrence of a KAR Financial Covenant Termination Event.

6.2 Action Upon Occurrence of a Trigger Event
Upon the occurrence of any Trigger Event described in Sections 6.1(a), (b), (c), (d), (g), (l), (m), (n), (o), (p), (q), (r), (s), (t), (u), (v), (w) (x), (z),
(aa) and (bb), provided such Trigger Event has not been subsequently waived in writing by the Trust, the Trust or its authorized agent may, by
notice to the Seller declare the Trigger Date to have occurred on the date specified in such notice. Upon the occurrence of any other Trigger
Event described in Section 6.1, the Trigger Date will occur automatically, without the necessity of any notice. Upon any such declaration or
automatic occurrence, the Trust will have, in addition to its rights and remedies hereunder and under any documents related hereto, all other
rights and remedies under applicable laws and otherwise, which rights and remedies will be cumulative. Notwithstanding the above, the
Securitization Agent may waive any Trigger Event in its sole discretion and, if given, such waiver shall be irrevocable.
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6.3 Optional Repurchase of Pool Receivables
If, at any time the Pool Balance is less than 10% of the highest ever Pool Balance, the Servicer may elect, by notice to the Trust, to purchase all
of the Pool Receivables and the Related Security. The purchase by the Servicer of all of the Pool Receivables and the Related Security shall be
effective upon the payment by the Servicer to the Trust of an amount equal to the sum of (i) the then outstanding Investment, (ii) the Funding
Discount, and (iii) any other fees, costs and expenses incurred by the Trust in connection with this Agreement to the date of or as a result of such
purchase, including any interest and other costs required to be paid on outstanding Notes. Upon the payment to the Trust of such amount by
deposit to the Collection Account, the Trust shall transfer, assign and convey to the Servicer or as it may direct all of the Trust�s right, title and
interest in, to and under such Pool Receivables and the Related Security related thereto, without recourse, and subject only to the representations
and warranties of the Trust that such right, title and interest is held beneficially by it and is transferred, assigned and conveyed to the Servicer or
as it may direct free and clear of any Security Interests created, suffered or permitted to exist by the Trust.

ARTICLE 7

GENERAL COVENANTS AND POWER OF ATTORNEY

7.1 Affirmative Covenants of the Seller
From the date hereof until the Final Termination Date, the Seller covenants and agrees that it will, unless the Trust shall otherwise consent in
writing:

(a) comply in all respects with all applicable laws, rules, regulations and orders with respect to it, its business and properties and all Pool
Assets, such compliance to include paying before the same become delinquent all Taxes and Security Interests imposed upon the
Seller or its property in accordance with its normal policies with respect thereto, except to the extent the same are contested in good
faith and by appropriate proceedings or where failure to do so could not reasonably be expected to have a Material Adverse Effect;

(b) preserve and maintain its corporate existence, rights, franchises and privileges in the jurisdiction of its incorporation, and qualify and
remain qualified as an extra-provincial corporation or other out-of-jurisdiction corporation in each jurisdiction where the failure to
preserve and maintain such existence, rights, franchises, privileges and qualification could reasonably be expected to have a Material
Adverse Effect;

(c) at any time and from time to time during regular business hours, upon five Business Days� prior written notice, subject to
Section 10.9, (A) assemble such of the Records or copies thereof in its possession or control as may reasonably be required by the
Trust and make same available to the Trust at the principal place
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of business of the Seller and, if the Records cannot be provided solely at such office, at such other offices of the Seller or its
Affiliates where Records are kept, and permit the Trust, its agents or representatives, to examine and make copies, as reasonably
requested, of such Records and (B) permit the Trust or its agents to visit the offices and properties of the Seller and its Affiliates for
the purpose of discussing matters relating to the Pool Assets and the Seller�s performance hereunder with any of the Seller�s officers or
employees having knowledge of such matters, provided that the Trust shall act reasonably to minimize any disruption to the Seller in
connection therewith; provided that prior to the occurrence of a Cash Reserve Event or a Trigger Event, the Trust shall not be
reimbursed for more than two such examinations in any year, if a Cash Reserve Event has occurred and is continuing, the Trust shall
not be reimbursed for more than four such examinations in any year and, if a Trigger Event has occurred and is continuing, the Trust
shall be reimbursed for all such examinations;

(d) at its expense, timely and fully perform and comply in all material respects with all material provisions, covenants and other
obligations required to be observed, complied with or performed by the Seller under the Contracts relating to the Pool Assets;

(e) give the Trust at least 30 days� prior written notice of any change in the address of its chief place of business and chief executive
office, and written notice promptly after any change in the address of an office listed under the heading �Location of Records� in
Schedule B, and each such notice shall be deemed to amend Schedule B accordingly;

(f) provide to the Trust not less than 30 days� prior notice of any change in the name of the Seller as stated in its constating documents;

(g) co-operate with, and offer such assistance as may reasonably be requested by, the chartered accountants selected by the Trust to
furnish reports in respect of the Trust, the Purchase and any Increase and the servicing of the Pool Assets under this Agreement, and
furnish in respect of the preceding fiscal year, addressed to the Trust and such other Persons as the Trust may reasonably designate, a
certificate of an officer who is familiar with this Agreement certifying that, to the knowledge of such officer, the Seller complied in
such calendar year with its obligations hereunder except to the extent non-compliance therewith did not materially adversely affect
the interest of the Trust and except as further set forth in such certificate;

(h) upon request of the Trust and with the Seller�s written consent, such consent not to be unreasonably withheld, request the Seller�s
auditors to assist the Trust�s auditors to the extent and in such manner as is reasonably required for the Trust�s auditors to report on the
status of the Pool Assets under this Agreement;
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(i) conduct Lot Checks of each Obligor in accordance with the Seller�s customary practices or on such more frequent intervals as may be
reasonably requested by the Trust;

(j) promptly after becoming aware thereof, but in any event no later than two Business Days thereafter, provide the Trust with notice of
any Servicer Termination Event that is continuing when the Seller becomes aware thereof; and

(k) make or cause to be made all filings, recordings, and registrations and take all other actions in each jurisdiction necessary or
appropriate to validate, preserve, perfect or protect the co-ownership interests of the Trust in the Pool Assets, including the right to
enforce the Related Security.

7.2 Reporting Requirements of the Seller
From the date hereof until the Final Termination Date, the Seller covenants and agrees that it will, unless the Trust shall otherwise consent in
writing, deliver to the Trust:

(a) within five Business Days after the Seller becomes aware of a material adverse change in the business, operations, properties or
condition (financial or otherwise) (other than matters of a general economic nature) of the Seller, the Backup Servicer or the
Performance Guarantor, or of an occurrence of a breach of its obligations under this Agreement, notice of such change or occurrence
together with a statement by a responsible officer of the Seller specifying the facts, the nature and period of existence of any such
breach, condition or event and the action the Seller has taken, is taking and proposes to take with respect thereto;

(b) within five Business Days of the Seller becoming aware thereof, notice of any litigation or other court or arbitration proceeding
affecting the Seller which could reasonably be expected to have a Material Adverse Effect;

(c) within five Business Days of the Seller becoming aware thereof, notice of any litigation or other court or arbitration proceeding
affecting the Backup Servicer or the Performance Guarantor which could reasonably be expected to have a Material Adverse Effect;

(d) as soon as available and in any event within 60 days after the end of each fiscal quarter of the Seller, the unaudited financial
statements of the Seller and, as soon as available but in any event within 90 days after the end of the fiscal year of the Seller, the
unaudited financial statements of the Seller;

(e) as soon as available and in any event within 90 days after the end of the fiscal year of the Performance Guarantor, the
audited consolidated balance sheet of the Performance Guarantor and its consolidated subsidiaries as of the end of such year
and the related audited consolidated statements of income and of cash flows for such year; reported on by KPMG LLP or
other independent certified public accountants of nationally recognized standing;
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(f) promptly after the sending or filing thereof, copies of all reports which the Seller sent to any holders of securities which it has offered
to the public;

(g) forthwith after the occurrence of each Trigger Event and each event or the existence of any fact which, with the giving of notice or
lapse of time or both, may constitute a Trigger Event, a statement of a senior financial officer or accounting officer of the Seller
setting forth details as to such Trigger Event or fact or event and the action which the Seller has taken and is proposing to take with
respect thereto; and

(h) promptly, from time to time, such other documents, records, information or reports with respect to the Pool Assets or the conditions
or operations, financial or otherwise, of the Seller as the Trust may from time to time reasonably request.

7.3 Negative Covenants of the Seller
From the date of this Agreement until the Final Termination Date, the Seller covenants and agrees that it will not, unless the Trust shall
otherwise consent in writing:

(a) except as otherwise provided herein, and whether by operation of law or otherwise, purport to sell, assign or otherwise dispose of, or
create or suffer to exist any Security Interest upon or with respect to the Seller�s or the Trust�s interest in the Pool Assets if the effect
of such Security Interest would be to cause the related Pool Receivable not to be an Eligible Receivable, or assign any right to
receive payment under, or to enforce the Seller�s interest in, any of the Pool Assets;

(b) take any action that adversely affects the perfection, validity or protection of the Trust�s rights to collect amounts owing pursuant to
the Pool Assets and the proceeds thereof, including the right to enforce the Related Security, except to the extent that the Seller
would have done so in a similar situation with respect to other similar receivables administered by it on its own behalf; or

(c) enter into any transaction of reorganization, amalgamation or arrangement, or liquidate, wind up or dissolve itself (or suffer any
liquidation or dissolution) or, other than with respect to sales, assignments, leases, licences or transfers of computer hardware and
software, or of leases and licences relating thereto or any rights or benefits thereunder, in the ordinary course of business, sell, lease
or otherwise dispose of its assets as an entirety or substantially as an entirety; except that the Seller may enter into a transaction of
reorganization, amalgamation, or arrangement, so long as (i) such transaction could not reasonably be expected to have a Material
Adverse Effect, (ii) as a condition to the completion of such transaction, the continued or reorganized corporation shall have
executed an agreement of assumption to perform every obligation of the Seller hereunder and under the other agreements,
instruments and documents executed and delivered by the Seller hereunder or otherwise contemplated hereby, (iii) the Backup
Servicer shall have provided its written consent and acknowledged its continuing
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obligations under the Backup Servicer Agreement in respect of the obligations of such continued or reorganized corporation and
(iv) the Performance Guarantor shall have provided its written consent and acknowledged its continuing obligations under this
Agreement in respect of the obligations of such continued or reorganized corporation.

7.4 Covenants of the Trust
The Trust covenants and agrees that it will:

(a) until the Final Termination Date, use commercially reasonably efforts to ensure that the fair value of the Pool Assets held by it will
constitute no more than one-half of the total fair value of all assets owned by it; and

(b) not use personal information relating to Obligors received from the Seller other than in connection with the collection, servicing and
administration of the Pool Assets and for other reasonable purposes ancillary thereto, all in accordance with and as allowed by
applicable law.

ARTICLE 8

PERFORMANCE GUARANTEE

8.1 Performance Guarantee
The Performance Guarantor hereby unconditionally and irrevocably guarantees to the Trust, the due and prompt performance, payment and
observance by the Servicer (to the extent the Servicer is the Seller or an Affiliate thereof) of all of the terms, conditions, covenants, agreements,
indemnities, liabilities and obligations of any kind whatsoever (collectively, the �Guaranteed Obligations�) strictly in accordance with the terms
hereof (the �Performance Guarantee�). If for any reason whatsoever, the Servicer shall fail to perform, pay or observe any of the Guaranteed
Obligations, the Performance Guarantor shall forthwith perform, pay and observe, as applicable, any such of the Guaranteed Obligations as they
may be required to be performed, paid or observed in accordance with the terms of this Agreement.

8.2 Guarantee Unconditional
The obligations of the Performance Guarantor pursuant to this Article 8 are continuing, unconditional and absolute and, without limiting the
generality of the foregoing, shall not be released, discharged, diminished, limited, impaired or otherwise affected by (and the Performance
Guarantor hereby waives, to the fullest extent permitted by applicable law):

(a) any extension, modification, amendment or renewal of, or indulgence with respect to, or substitutions for, the Guaranteed
Obligations or any part thereof or any agreement relating thereto at any time;
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(b) any failure or omission to enforce any right, power or remedy with respect to the Guaranteed Obligations or any part thereof or any
agreement relating thereto, or any collateral securing the Guaranteed Obligations or any part thereof;

(c) any waiver of any right, power or remedy or of any default with respect to the Guaranteed Obligations or any part thereof or any
agreement relating thereto or with respect to any collateral securing the Guaranteed Obligations or any part thereof;

(d) any release, surrender, compromise, settlement, waiver, subordination or modification, with or without consideration, of any
collateral securing the Guaranteed Obligations or any part thereof, any other guarantees with respect to the Guaranteed Obligations
or any part thereof, or any other obligation of any person or entity with respect to the Guaranteed Obligations or any part thereof;

(e) the enforceability or validity of the Guaranteed Obligations or any part thereof or the genuineness, enforceability or validity of any
agreement relating thereto or with respect to any collateral securing the Guaranteed Obligations or any part thereof;

(f) the application of payments received from any source to the payment of indebtedness of the Seller or the Servicer other than the
Guaranteed Obligations, any part thereof or amounts which are not covered by this Agreement, even though the Trust might lawfully
have elected to apply such payments to any part or all of the Guaranteed Obligations;

(g) any other act, or omission to act, or delay of any kind by any of the Servicer, the Seller, the Trust or any other person or any other
circumstance whatsoever, whether similar or dissimilar to the foregoing, which might, but for the provisions of this Section 8.2,
constitute a legal or equitable discharge, defense, limitation or reduction of the Performance Guarantor�s obligations hereunder (other
than the payment or extinguishment in full of all of the Guaranteed Obligations); or

(h) the existence of any claim, set-off or other rights which the Performance Guarantor may have at any time against the Seller, the
Servicer or any other Person, including any Obligor, whether in connection with any transactions under this Agreement, any related
document or any other transaction,

The foregoing provisions apply (and the foregoing waivers by the Performance Guarantor will be effective) even if the effect of any action (or
failure to take action) by the Trust is to destroy or diminish the Performance Guarantor�s subrogation rights, the Performance Guarantors� right to
proceed against the Servicer or Seller for reimbursement, the Performance Guarantors� right to recover contribution from any other guarantor or
any other right or remedy which may be available to the Performance Guarantor.
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8.3 Recourse against Servicer
The Trust shall not be required to exhaust its recourse against the Servicer, Seller or any other person, or under any other security or guarantee,
before being entitled to performance by the Performance Guarantor under this Agreement.

8.4 Authorization by the Performance Guarantor
The Trust may continue to effect Increases without notice to or authorization from the Performance Guarantor regardless of the Servicer�s or
Seller�s financial or other condition at the time of any such transaction. The Performance Guarantor represents and warrants to the Trust that it
has adequate means to obtain from the Servicer and the Seller on a continuing basis all information concerning the financial condition of the
Servicer and the Seller, and agrees with the Trust that the Trust shall not have any obligation to disclose or discuss with the Performance
Guarantor any information which it has respecting the financial condition of the Servicer and the Seller.

8.5 No Subrogation
Until all of the Guaranteed Obligations have been paid or performed in full, the Performance Guarantor shall not exercise any right of
subrogation to, and the Performance Guarantor waives, to the fullest extent permitted by law, any right to enforce, any remedy which the Trust
now has or may hereafter have against the Servicer or the Seller in respect of the Guaranteed Obligations and the Performance Guarantor waives
any benefit of, and any right to participate in, any security now or hereafter held by the Trust for the Guaranteed Obligations. The Performance
Guarantor authorizes the Trust, subject to applicable law, to take any action or exercise any remedy which the Trust now has or may hereafter
have against the Servicer or the Seller in respect of the Guaranteed Obligations, without notice to the Performance Guarantor.

8.6 Stay of Acceleration
If acceleration of the time for payment of any amount payable by the Servicer or the Seller in respect of the Guaranteed Obligations is stayed
upon the insolvency, bankruptcy or reorganization of the Seller or the Servicer or any moratorium affecting the payment of the Guaranteed
Obligations, all such amounts otherwise subject to acceleration will nonetheless be payable by the Performance Guarantor hereunder forthwith
upon demand by the Trust.

8.7 Representations and Warranties
The Performance Guarantor represents and warrants to the Trust, that as at the date hereof and at each date that an Increase occurs:

(a) it is a corporation duly incorporated, validly existing and in good standing under the laws of Delaware;

(b) it has full power and authority to execute and deliver this Agreement and to perform the terms and conditions hereof and is duly
qualified, licensed or registered in each relevant jurisdiction to carry on its present business and
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operations except where the failure to be so qualified, licensed or registered does not and will not materially adversely affect such
operations or its ability to perform its obligations hereunder, as applicable;

(c) the execution, delivery and performance by the Performance Guarantor of this Agreement, and the transactions contemplated hereby,
are within the powers of the Performance Guarantor, have been duly authorized by all necessary corporate or other action (as
applicable) and do not contravene (i) the constating documents or by-laws of the Performance Guarantor, or (ii) any law or any
contractual restriction binding on or affecting the Performance Guarantor, the contravention of which could be expected to materially
adversely affect the Performance Guarantor�s ability to perform its obligations hereunder, does not result in or require the creation of
any Security Interest upon or with respect to the Performance Guarantor�s properties, and the consummation of the transactions
contemplated hereby does not require approval of shareholders or partners or approval or consent of any Person under any contract to
which the Performance Guarantor is a party, except, to the extent such approvals have been granted;

(d) no authorization or approval or other action by, and no notice to or filing with, any Governmental Authority or regulatory body is
required for the due execution, delivery and performance by the Performance Guarantor of this Agreement, other than those that have
been obtained or made, as the case may be, or any filings required after the date hereof with any securities regulators;

(e) this Agreement constitutes a legal, valid and binding obligation of the Performance Guarantor, enforceable against it in accordance
with its terms subject to (i) applicable bankruptcy, reorganization, winding-up, insolvency, moratorium and other laws of general
application limiting the enforcement of creditors� rights; (ii) the fact that the granting of equitable remedies such as specific
performance and injunction is within the discretion of a court of competent jurisdiction; and (iii) general principles of equity;

(f) there has been no material adverse change in the business of the Performance Guarantor since the date of the most recent audited
financial statements of the Performance Guarantor delivered to the Trust;

(g) there is no order, judgment or decree of any court, arbitrator or similar tribunal or Governmental Authority purporting to enjoin or
restrain, and there are no proceedings before any court, arbitrator or similar tribunal or Governmental Authority which might
materially adversely affect the Performance Guarantor�s ability to perform its obligations hereunder; and

(h) there are no actions, suits or proceedings in existence or, to the Performance Guarantor�s knowledge, pending or threatened, against or
affecting it or its property in any court, or before any arbitrator of any kind, or before or by any governmental body, in respect of
which there is a reasonable possibility of an adverse determination that could materially adversely affect the Performance Guarantor�s
financial condition or materially adversely affect the ability of the Performance Guarantor to perform its obligations under this
Agreement.

- 54 -

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 404



Table of Contents

8.8 Payments
All payments to be made by the Performance Guarantor under this Performance Guarantee shall be made in full, without set-off or counterclaim
and without deduction for any taxes, levies, duties, fees, deductions, withholdings, restrictions or conditions of any nature whatsoever. If at any
time, or from time to time, any applicable law, regulation or international agreement requires the Performance Guarantor to make any such
deduction or withholding from any such payment other than as a result of the Trust or any assignee thereof being a non-resident of Canada for
purposes of the Income Tax Act (Canada), the sums due from the Performance Guarantor with respect to such payment shall be increased to the
extent necessary to ensure that, after the making of such deduction or withholding, the Trust receives a net sum equal to the sum which it would
have received had no deduction or withholding been required, and the Performance Guarantor shall indemnify the Trust on an after tax basis
with respect to any such deduction or withholding, including with respect to any taxes payable by the Trust on any increased amounts payable
under this Article 8.

ARTICLE 9

INDEMNIFICATION

9.1 Indemnification by the Seller
Without limiting any other rights which the Trust may have hereunder or under applicable law, the Seller hereby agrees to indemnify the Trust
and the Securitization Agent, and their respective officers, agents, trustees and assigns (collectively, the �Indemnified Parties�), from and against
any and all damages, losses, claims, liabilities and related costs and expenses, including reasonable legal fees and disbursements, and any costs
associated with the appointment of a Replacement Servicer, resulting from the Seller�s or Servicer�s breach of any of its duties or obligations
hereunder (all of the foregoing being collectively referred to as �Indemnified Amounts�) awarded against or reasonably incurred by any of the
Indemnified Parties and arising out of or as a result of the Seller�s or Servicer�s breach or violation of this Agreement, excluding, however,
amounts (i) resulting solely from the failure of any Obligor to pay an amount owing under a Pool Receivable, or (ii) resulting from gross
negligence or wilful misconduct on the part of the Trust or the Securitization Agent. Without limiting the generality of the foregoing but subject
to the restrictions in clauses (i) and (ii) above, the Seller shall indemnify the Indemnified Parties for Indemnified Amounts awarded or incurred
as aforesaid relating to or resulting from:

(a) the failure of any information contained in a Portfolio Report or a Portfolio Certificate to be true and correct (including the failure of
a Pool Receivable included in the calculation of Net Receivables Pool Balance to be an Eligible Receivable as of the date of such
calculation), or the failure of any other information provided to the Trust or the Securitization Agent with respect to Receivables or
this Agreement to be true and correct;

- 55 -

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 405



Table of Contents

(b) the failure of any representation or warranty or statement made or deemed made by the Seller (or any of its officers) under or in
connection with this Agreement to have been true and correct in all respects when made;

(c) the failure by the Seller to comply with any applicable law, rule or regulation with respect to any Pool Assets or the related Contract;
or the failure of any Pool Assets or the related Contract to conform to any such applicable law, rule or regulation;

(d) the failure to vest in the Trust a valid and enforceable perfected first ranking (as against the Seller and creditors of the Seller)
co-ownership interest in the Pool Receivables and the Related Security and Collections with respect thereto;

(e) the failure to have filed, or any delay in filing, financing statements or other similar instruments or documents under the PPSA of any
applicable jurisdiction or other applicable laws with respect to any Pool Receivables and the Related Security and Collections in
respect thereof, whether at the time of the Purchase or any Increase at any subsequent time;

(f) any dispute, claim, offset or defense (other than discharge in bankruptcy of the Obligor) of the Obligor to the payment of any Pool
Receivable (including, without limitation, a defense based on such Receivable or the related Contract not being a legal, valid and
binding obligation of such Obligor enforceable against it in accordance with its terms), or any other claim resulting from or relating
to the transaction giving rise to such Receivable or relating to collection activities with respect to such Receivable (if such collection
activities were performed by the Seller or any of its Affiliates acting as Servicer or by any agent or independent contractor retained
by the Seller or any of its Affiliates);

(g) any failure of the Seller to perform its duties or obligations in accordance with the provisions hereof or to perform its duties or
obligations under the Contracts;

(h) any products liability or other claim, investigation, litigation or proceeding arising out of or in connection with goods, insurance or
services that are the subject of or secure any Contract;

(i) the commingling of Collections of Pool Assets at any time with other funds;

(j) any investigation, litigation or proceeding related to this Agreement or the use of proceeds of Purchases or in respect of any Pool
Receivable, Related Security or Contract;

(k) any reduction in the Investment as a result of the payment of allocations of Collections pursuant to Sections 2.6(c), 2.6(e) or 2.10(e),
in the event that all or a portion of such payments shall thereafter be rescinded or otherwise must be returned for any reason;
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(l) any tax or governmental fee or charge (other than any tax upon or measured by net income or gross receipts), all interest and
penalties thereon or with respect thereto, and all reasonable out-of-pocket costs and expenses, including the reasonable fees and
expenses of counsel in defending against the same, which may arise by reason of the purchase or ownership of the Trust�s
Co-Ownership Interest or other interests in the Receivables Pool or in any Related Security or Contract;

(m) the failure by the Seller or the Servicer to pay when due any taxes payable by it, including, without limitation, the franchise taxes and
sales, excise or personal property taxes payable in connection with the Receivables;

(n) the failure by the Seller or the Servicer to be duly qualified to do business, to be in good standing or to have filed appropriate
registration documents in any jurisdiction;

(o) the failure to vest and maintain vested in the Trust a perfected ownership interest in respect of the Trust�s Co-Ownership Interest free
and clear of any Security Interest created by or through the Seller, whether existing at the time of the consummation of the
transactions contemplated hereby or at any time thereafter, other than Security Interests created by or arising through the Trust;

(p) any claim for personal injury, death, property damage or product liability which may arise by reason of, result from or be caused by,
or relate to the use, operation, maintenance or ownership of, the Financed Vehicles; and

(q) any material failure of the Seller to perform its duties or obligations, as Servicer or otherwise, in accordance with the provisions of
this Agreement.

9.2 Notification of Potential Liability
The Seller will, upon becoming aware of circumstances that could reasonably be expected to result in material liability of the Seller under this
Article 9, promptly notify the Trust thereof.

9.3 Litigation
At the request of the Trust, the Seller shall, at its expense, co-operate with the Trust in any action, suit or proceeding brought by or against the
Trust relating to any of the transactions contemplated by this Agreement or any of the Pool Assets (other than an action, suit or proceeding by
the Seller, the Backup Servicer, the Performance Guarantor or any of their respective Affiliates against the Trust or by the Trust against the
Seller, the Backup Servicer, the Performance Guarantor or any of their respective Affiliates). In addition, the Seller agrees to notify the Trust and
the Trust agrees to notify the Seller, at the Seller�s expense, promptly upon learning of any pending or threatened action, suit or proceeding, if the
judgment or expenses of defending such action, suit or proceeding would be covered by Section 9.1 (except for an action, suit or proceeding by
the Seller, the Backup Servicer, the Performance Guarantor or any of their respective Affiliates against the Trust or by the Trust against the
Seller, the Backup Servicer, the
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Performance Guarantor or any of their respective Affiliates and except for ordinary course litigation relating to the enforcement of the Pool
Assets) and to consult with the Trust, concerning the defence and prior to settlement; provided, however, that if (i) the Seller shall have
acknowledged that Section 9.1 would cover any judgment or expenses in any action, suit or proceeding, and (ii) in the sole determination of the
Trust, acting reasonably, the Seller has the financial ability to satisfy such judgment or expenses, then the Seller shall have the right, on behalf of
the Trust but at the Seller�s expense, to defend such action, suit or proceeding with counsel selected by the Seller, and shall have sole discretion
as to whether to litigate, appeal or enter into an exclusively monetary settlement.

9.4 Tax Indemnity
The Seller agrees to defend and to save the Indemnified Parties harmless from and against any and all liabilities arising out of the transactions
contemplated by this Agreement with respect to or resulting from any delay by the Seller in paying or any omission to pay any Taxes otherwise
required under this Agreement to be paid or withheld and remitted by or on behalf of the Seller on its own behalf, on behalf of the Trust or on
behalf of any Obligor. If the Seller shall be required by law to deduct or withhold any Taxes from or in respect of any sum payable by or on
behalf of the Seller on its own behalf or on behalf of any Obligor to the Trust hereunder or in connection with the execution, delivery, filing and
recording hereof and of the other documents to be delivered hereunder and the consummation of the transactions contemplated hereby, or if the
Trust shall be required to pay any Taxes in respect of any sum received by the Trust from the Seller hereunder:

(a) the sum payable to the Trust shall be increased as may be necessary (or an amount shall be owed to the Trust) so that, after all
required deductions, withholdings or payments in respect of such Taxes have been made, the Trust receives or retains an amount
equal to the sum that the Trust would have received or retained had no such deductions, withholdings or payments been made;

(b) the Seller shall make such deductions or withholdings; and

(c) the Seller shall pay forthwith the full amount deducted or withheld to the relevant taxation authority or other authority in accordance
with applicable law and will provide to the Trust copies of such forms as are required to be provided to such authority evidencing the
payment by the Seller.

For greater certainty, it is hereby acknowledged by the parties hereto that the Seller shall not be liable to indemnify the Indemnified Parties
under this Section for any Taxes payable by, or required to be withheld by, the Seller on account of Taxes payable on the income or gains of the
Trust, Taxes payable by virtue of the non-resident status of the Trust or Taxes payable on the capital of the Trust.

9.5 Tax Credit
If a payment (a �Grossed-up Payment�) made by the Seller includes an amount (a �Gross-up�) referred to in Section 9.4, and the Trust is able to
apply for or otherwise take advantage of any tax credit, deduction in computing income or similar benefit by reason of any
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withholding or deduction made by the Seller in respect of the Grossed-up Payment (such credit, deduction or benefit hereinafter being referred to
as a �Tax Credit�), then the Trust will, at the expense of the Seller, use reasonable endeavours to obtain the Tax Credit and, if it realizes the Tax
Credit (whether by way of reducing taxes payable, receiving a tax refund, or otherwise), the Trust shall, subject to the provisos to this
Section 9.5, pay to the Seller such amount, if any (not exceeding the Gross-up) as is determined by the Trust to be equal to the net after-tax value
to the Trust of such part of the Tax Credit as is reasonably attributable to such withholding or deduction having regard to all dealings giving rise
to similar credits, deductions or benefits in relation to the same tax period and to the cost of obtaining the same. Any such reimbursement shall
be conclusive evidence of the amount due to the Seller absent manifest error and shall be accepted by the Seller in full and final settlement of its
rights of reimbursement hereunder; provided that notwithstanding the foregoing, (i) nothing herein contained shall interfere with the right of the
Trust to arrange its tax affairs in whatever manner it deems fit and, in particular, the Trust shall not be under any obligation to claim relief from
its income or similar tax liability in respect of any such deduction or withholding in priority to any other relief, claims, credits or deductions
available to it; and (ii) the Trust shall not be obligated to disclose to the Seller any information regarding its tax affairs or tax computations;
provided, further, that if, as a result of (x) an audit of the Trust by its auditors or by a taxing authority, or (y) any change to the affairs of the
Trust or to the available information concerning such affairs, which change is relevant to the determination that reimbursement with respect to a
Tax Credit is payable to the Seller hereunder, the Trust determines, in its reasonable discretion, that any such payment made by the Trust to the
Seller hereunder would not have been made had the Trust known the results of such audit or anticipated such change, or would have been made
in a smaller amount, then the Seller shall pay to the Trust the amount of such payment which the Trust so determines, acting reasonably, to have
been an overpayment.

ARTICLE 10

MISCELLANEOUS

10.1 Liability of the Trust and the Securitization Agent
Neither BNY Trust Company or the Securitization Agent, nor any of their respective directors, officers, agents or employees, will be liable
pursuant to this Agreement for any action taken or omitted to be taken by it or them hereunder or in connection herewith, except for its or their
own negligence or wilful misconduct. Without limiting the generality of the foregoing, and notwithstanding any term or provision hereof to the
contrary, the Seller hereby acknowledges and agrees that the Securitization Agent acts as agent for the Trust and, except as otherwise provided
in the first sentence of this Section, has no duties or obligations to, will incur no liability to, and does not act as an agent in any capacity for, the
Seller.

10.2 Delegation in Favour of Securitization Agent
The Trust may delegate to the Securitization Agent all or any of its powers, rights and discretion hereunder, and the Securitization Agent may
from time to time take such actions and exercise such powers for and on behalf of the Trust as are delegated to it or contemplated hereby and all
such actions and powers as are reasonably incidental thereto. Each of the Seller and the Servicer shall be entitled to and be fully protected in
relying on any instruction made or given by the Securitization Agent, and shall have no liability to the Trust in respect of such reliance.
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10.3 Change in Circumstances
If, at any time:

(a) the introduction of, or any change in, or in the interpretation or administration of, any applicable law or regulation by any court or
Governmental Authority, in each case, after the date hereof;

(b) the compliance by any of the Trust or the Securitization Agent, or any of their Affiliates (each, an �Affected Person�), with any
changed or introduced guideline, direction or request, or any change in the interpretation or administration thereof made after the
date hereof, from or by any Governmental Authority or professional self-regulating or governing body (including, for greater
certainty, the Office of the Superintendent of Financial Institutions Canada, the Board of Governors of the United States Federal
Reserve System or any other body or entity governing accounting treatment or reserve requirements) (whether or not having the
force of law);

(c) any Affected Person is required pursuant to any change in the interpretation or administration of any legal or regulatory requirement,
request, direction or guideline (including with respect to reserve, deposit, capital adequacy or similar requirements), from or by any
Governmental Authority or other body described in (b) above, to post or allocate additional capital to that which is maintained by
any such Affected Person and any such posting or allocation of additional capital (or any portion thereof) is determined by the
Affected Person (as set out in the certificate of the Trust referred to below) to be due to, related to or as a result of the Affected
Person�s direct or indirect obligations under or related to this Agreement; or

(d) any change in the interpretation, administration or application, as it relates to any Affected Person, of Canadian Accounting
Guideline 15 (�ACG-15�) or Financial Accounting Standards Board Financial Interpretation Number 46 (�FIN 46�), or any amended
version of ACG-15 or FIN 46, or any replacement policy or guideline relating thereto, or any equivalent policy of any other
accounting or regulatory board, whether in Canada, the United States or otherwise,

has the effect of:

(i) (A) increasing the costs, expenses or liabilities of any Affected Person (including as a result of a change in the Affected
Person�s capital position), as such costs, expenses or liabilities relate to the Trust making, funding or maintaining the
Investment hereunder, provided that in the case of the Securitization Agent or any of its Affiliates, such increased costs,
liabilities or expenses shall be limited to those that are directly attributable to increases in regulatory capital of the
Securitization Agent or such
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Affiliates, (B) reducing the rate of return (on capital or otherwise) to any Affected Person in connection with, or as a result of
the Affected Person either having to raise additional capital or incurring a deteriorated capital position as a result of the Trust
making, funding or maintaining the Investment hereunder, (C) requiring the payment of any Taxes on or calculated with
reference to the capital or debt of any Affected Person or (D) requiring any Affected Person to make any payment it would
not otherwise be required to make; or

(ii) reducing the amount received or receivable by the Trust under this Agreement or in respect of any Pool Receivable,
the Seller shall, from time to time upon demand by the Trust, pay to the Trust or the applicable Affected Person, either directly or indirectly
through the Trust, the amount of any such increased costs, expenses or liabilities incurred, reduction in amounts received or receivable, reduction
in rate of return or required payment made or to be made. The Trust shall deliver to the Seller a certificate setting forth the cause and
computation of the amount of any such increased costs, expenses or liabilities, reduction in amounts received or receivable, reduction in rate of
return, or required payment made or to be made, which computation may utilize such averaging and attribution methods as the Trust, or the
applicable Affected Person, believes to be fair, acting reasonably. Upon becoming aware thereof, the Trust shall, as soon as reasonably possible
thereafter, notify the Seller of any event or circumstance which will result in any payment being required to be made by the Seller pursuant to
this Section 10.3.

10.4 Amendments, Waivers, Etc.
No amendment or waiver of any provision of this Agreement nor consent to any departure by the Seller or the Trust therefrom shall be effective
unless the same shall be in writing and signed by (i) the Seller, the Trust and the Performance Guarantor (with respect to an amendment) or
(ii) the Trust (with respect to a waiver or consent by it) or the Seller (with respect to a waiver or consent by the Seller), as the case may be, and
then such waiver or consent shall be effective only in the specific instance and for the specific purpose for which it was given.

10.5 Notices, Etc.
All notices and other communications provided for hereunder shall, unless otherwise stated herein, be in writing (including telecopied or
electronic transmission) and telecopied, mailed or delivered, to each party hereto, at its address set forth under its name on the signature page
hereof or at such other address as shall be designated by such parties in a written notice to the other party hereto. All such notices and
communications shall be effective, in the case of written notice, on the Business Day it is delivered, and, in the case of notice by telecopy or
electronic transmission, when telecopied or electronically transmitted against receipt of answer back, in each case addressed as aforesaid.

10.6 No Waiver; Remedies
No failure on the part of the Trust to exercise, and no delay in exercising, any right hereunder shall operate as a waiver thereof, nor shall any
single or partial exercise of any
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right hereunder preclude any other or further exercise thereof or the exercise of any other right. The remedies herein provided are cumulative
and not exclusive of any remedies provided by law.

10.7 Binding Effect; Assignability
This Agreement shall be binding upon and enure to the benefit of the Seller, the Performance Guarantor and the Trust, and their respective
successors and permitted assigns; provided, however, that (i) neither the Seller nor the Performance Guarantor may assign its rights hereunder or
any interest herein without the prior written consent of the Trust, such consent not to be unreasonably withheld or delayed, and (ii) prior to the
occurrence of a Trigger Date, the Trust may not assign its rights hereunder or any interest herein, without the prior written consent of the Seller,
such consent not to be unreasonably withheld, provided that the Trust shall be permitted to assign its rights hereunder and interests herein
without consent of the Seller to any other asset-backed commercial paper conduit administered by the Securitization Agent, to the Securitization
Agent and as security for the benefit of the holders of Notes.

10.8 Costs and Expenses
In addition to the rights of indemnification granted to the Trust under Article 9, the Seller shall pay to the Trust all reasonable out-of-pocket
costs and expenses (including the reasonable fees and disbursements of counsel on a substantial indemnity basis) incurred by the Trust and its
agents in connection with the preparation of this Agreement, the consummation of the transactions contemplated hereby and the enforcement of
the Seller�s obligations and liabilities under this Agreement or under any related documents. The Servicer shall also pay to the Securitization
Agent such expenses as the Trust and the Securitization Agent may reasonably incur and such fees as the Trust and the Seller agree the Trust or
the Securitization Agent may charge in respect of each amendment to this Agreement and each waiver of any provision of this Agreement
requested by the Seller or required or initiated as a result of the Seller�s actions.

10.9 Confidentiality
Each of the Trust, the Seller, the Servicer, the Performance Guarantor and the Securitization Agent shall make all reasonable efforts to hold all
non-public information obtained pursuant to this Agreement and the transactions contemplated hereby or effected in connection herewith in
accordance with its customary procedures for handling its confidential information of this nature, provided that, notwithstanding the foregoing,
the Trust, the Seller, the Servicer, the Performance Guarantor and the Securitization Agent may make disclosure of such non-public information
as requested or required by any governmental agency or representative thereof or pursuant to legal process or when required under applicable
law, and to its professional advisors; provided that, unless specifically prohibited by applicable law or court order, each party hereto shall notify
the other party hereto of any request by any governmental agency or representative thereof for disclosure of any such non-public information
prior to disclosure of such information to permit the party affected to contest such disclosure, if possible.
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10.10 Effect of Agreement
Each of the Seller and the Trust hereby expressly acknowledges that this Agreement, except as specifically provided with respect to the duties
and obligations of the Servicer, is intended to create a relationship of purchaser and vendor. Each of the Seller and the Trust hereby expressly
disclaims any intention to establish a trust relationship (except to the extent expressly provided herein) or to constitute either the Seller or the
Trust as the agent of the other except to the extent that the Seller, in its capacity as the Servicer, is acting as an agent of the Trust. The Seller, on
the one hand, and the Trust, on the other, covenant with each other that they will not, at any time, allege or claim that a relationship of trust or
agency is created hereby, except as otherwise expressly provided for herein.

10.11 Agreement Non-Exclusive
The parties hereby acknowledge and agree that this Agreement does not create any rights of exclusivity between them.

10.12 No Set-off
All payments to be made by the Seller or the Servicer hereunder shall be made without any deduction, set-off or counterclaim.

10.13 Termination
This Agreement shall remain in full force and effect until the Final Termination Date; provided, however, that the Trust�s rights and remedies
with respect to any incorrect representation or warranty made or deemed to be made by the Seller herein and the indemnification and payment
provisions hereof shall be continuing and will survive any termination hereof for a period of six years commencing on the Final Termination
Date.

10.14 Discharge of Certain Registrations in the Province of Québec
So long as no Servicer Termination Event shall have occurred, the Servicer shall have the authority to sign, for and on behalf of the Trust, any
document reasonably required to be signed by the Trust and the Seller and filed in the Register of Personal and Movable Real Rights (Québec)
(the �Register�) for the purpose of effecting the discharge of any hypothec, lease, sale with a reservation of ownership, sale with a right of
repurchase or any other registration forming part of the Pool Assets and registered in the Register, provided such discharge is granted by the
Servicer in the ordinary course of its business.

10.15 Execution in Counterparts
This Agreement may be executed in any number of counterparts and by different parties hereto in separate counterparts, each of which when so
executed shall be deemed to be an original and all of which when taken together shall constitute one and the same agreement.
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IN WITNESS WHEREOF the parties have caused this Agreement to be executed by their respective duly authorized officers as of the date first
written above.

AUTOMOTIVE FINANCE CANADA INC.

By: /s/ James E. Money II
Name: James E. Money II
Title: Chief Financial Officer and Treasurer

Address:

1717 Burton Road

Vars, ON

K0A 3H0

Attention: Vice President of Legal

Telecopier No.: 613.443.3436

With a copy to:

Automotive Finance Corporation

13085 Hamilton Crossing Blvd.

Suite 300

Carmel, Indiana

46032

Attention: Vice President of Legal

Telecopier No.: 866-929-3430

And To:
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Automotive Finance Corporation

13085 Hamilton Crossing Blvd.

Suite 300

Carmel, Indiana

46032

Attention: Jim Money

Telecopier: No.: 317-815-8687
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KAR AUCTION SERVICES, INC.

By: /s/ Eric M. Loughmiller
Name: Eric M. Loughmiller
Title: Executive Vice President and

Chief Financial Officer

By:
Name:
Title:

Address:

13085 Hamilton Crossing Blvd.

Carmel, IN 46032

USA

Attention: Becca C. Polak

Executive Vice President and

General Counsel

Telecopier No.: 317.249.4518
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BNY TRUST COMPANY OF CANADA,

in its capacity as trustee of PRECISION TRUST,

by its Securitization Agent, BMO NESBITT BURNS
INC.

By: /s/ John Vidinovski
Name: John Vidinovski
Title: Director

By: /s/ Kevin Brown
Name: Kevin Brown
Title: Director

c/o BMO Nesbitt Burns Inc.

3rd Floor Podium

1 First Canadian Place

Toronto, Ontario

M5X 1H3

Attention: Managing Director,

Securitization

Telecopier No.: (416) 359-1910
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SCHEDULE A

FORM OF PURCHASE REQUEST

TO: PRECISION TRUST

c/o BMO NESBITT BURNS INC.

3rd Floor Podium

1 First Canadian Place

Toronto, Ontario

M5X 1H3

Telecopier No.: (416) 359-1910
This Purchase Request is delivered to you pursuant to Section 2.1(a) of the receivables purchase agreement dated as of February 8, 2010 (the
�Receivables Purchase Agreement�) between Automotive Finance Canada Inc. (the �Seller�), KAR Auction Services, Inc. (the �Performance
Guarantor�) and BNY Trust Company of Canada, in its capacity as trustee of Precision Trust (in such capacity, the �Trust�). All initially
capitalized terms used herein, but not otherwise defined herein, have the meanings ascribed to them in the Receivables Purchase Agreement.

The Seller represents and warrants as of the date hereof as follows:

(i) the representations and warranties of the Seller contained in Section 4.1 of the Receivables Purchase Agreement are correct
on and as of the date of the Purchase as though made on and as of such date;

(ii) no event has occurred and is continuing, or would result from the effecting of such Purchase, that constitutes a Trigger Event
or would constitute a Trigger Event by further requirement that notice be given or time elapse or both;

(iii) the attached Portfolio Certificate (Schedule E) fully and accurately reflects the Pool Receivables and adjusted Principal
Balances; and

Date of Purchase:
Cash Payment:
Cash Deposit Amount [*]:
Net Cash Payment:
Transferred to [*]:
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DATED the             day of     .

AUTOMOTIVE FINANCE CANADA INC.

By:
Name:

Title:

By:
Name:

Title:
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SCHEDULE B

LOCATION OF RECORDS

Calgary � Branch 54

ADESA Calgary

1621 Veterans Boulevard NE

Airdrie, AB T4A 2G6

Edmonton � Branch 129

ADESA Edmonton

1701 9th Street

Nisku, AB T9E 8M8

Halifax � Branch 61

ADESA Halifax

300 Sky Boulevard

Enfield, NS B2T1K3

Kitchener � Branch 53

218 Boida Ave. Unit #2, RR #1

Ayr, ON N0B1E0

Montreal � Branch 21

ADESA Montreal

300 Albert Mondou

St. Eustache, PQ J7R7A7

Ottawa � Branch 14

ADESA Ottawa

1717 Burton Rd

Vars, ON K0A3H0

Toronto � Branch 56

ADESA Toronto
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Brampton, ON L6T 5P4

Vancouver � Branch 49

ADESA Vancouver

7111 No. 8 Road

Richmond, BC V6W 1L9
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Winnipeg � Branch 113

ADESA Winnipeg

Box 19, Group 242, RR # 2

Winnipeg, MB R3C 2E6

Saskatoon � Branch 1155

ADESA Saskatchewan

608 � 48th Street East

Saskatoon, Saskatchewan

S7K 6K4

Carmel Office

Automotive Finance Canada Inc.

c/o Automotive Finance Corporation

13085 Hamilton Crossing Blvd., Suite 300

Carmel, IN 46032
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SCHEDULE C

FORM OF CONTRACTS

TERM SHEET FOR

DEMAND PROMISSORY NOTE AND SECURITY AGREEMENT

Dealer:    ,

Dealer #:        Contract #:        Branch #:

The following terms, as defined in the Demand Promissory Note and Security Agreement, shall apply effective immediately:

Floorplan Fee: The Floorplan Fee shall be:

Interest: Interest shall accrue on the Obligations at a variable rate (based on a 360 day year), adjusted each business day, equal to the prime rate
then charged by the Canadian Imperial Bank of Commerce (the �Prime Rate�) plus:

Number of Curtailment Date Extensions: The Number of Curtailment Date Extensions shall be limited to:

Period: The Period shall be:

Executed by the undersigned duly authorized representatives effective as of the     .

Dealer: Automotive Finance Canada Inc.

By: By:
An AFC Officer

To be executed at AFC corporate office
By:

By:

By:
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Dealer:     ,

Dealer #:        Contract #:        Branch #:

The following terms, as defined in the Demand Promissory Note and Security Agreement, shall apply effective immediately:

Floorplan Fee: The Floorplan Fee shall be:

Interest: Interest shall accrue on the Obligations at a variable rate (based on a 360 day year), adjusted each business day, equal to the prime rate
then charged by the Canadian Imperial Bank of Commerce (the �Prime Rate�) plus:

Number of Curtailment Date Extensions: The Number of Curtailment Date Extensions shall be limited to:

Period: The Period shall be:

Executed by the undersigned duly authorized representatives effective as of the     .

Dealer: Automotive Finance Canada Inc.

By: By:
An AFC Officer

To be executed at AFC corporate office
By:

By:

By:
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CANADIAN BUY HERE PAY HERE TERM SHEET FOR THE

DEMAND PROMISSORY NOTE AND SECURITY AGREEMENT

Dealer:

The following terms if not defined in the Note, then as defined below, shall apply effective immediately:

Number of Curtailment Date Extensions and Period:

If Dealer: a) is in compliance with all provisions of the Note; and b) sells an item of Purchase Money Inventory pursuant to a Retail Installment
Contract, then upon payment of: i)     ; ii) applicable Interest; and iii) an amount equal to a least % of the original Advance amount, then
notwithstanding the sections in the Note pertaining to Repayment of Purchase Money Inventory Obligations and Obligations and extensions of
the Curtailment Date, then the Curtailment Date for such item shall be extended, at AFC�s sole discretion for no longer than days.

AFC may, in its sole discretion, permit up to          additional extensions of the Curtailment Date for such item of Purchase Money Inventory,
each for a BHPH Period equal to          days, upon the payment, via EFT, of $            , applicable Interest, plus an amount equal to at least         %
of the original Advance amount for each such extension.

Executed by the undersigned duly authorized representative�s effective as of the             ,     .

Dealer: Automotive Finance Canada, Inc.

By: By:
An AFC Officer

To be executed at AFC Corporate Office
By:

By:

By:
BHPH Dealer Number                                         Branch
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TERM SHEET

The parties have requested that this Agreement be drawn in English.

Les parties ont demandé que cette convention soit rédigée en anglais.

Dealer:

Dealer #:        Contract #:        Branch #:

The following terms, as defined in the Installment Sales Agreement, shall apply effective immediately:

Floorplan Fee: The Installment Fee shall be assessed each Period and will be applied as follows:

Interest: Interest shall accrue on all Advances pursuant to the Note at a variable rate, adjusted each business day, based upon the most recent
prime rate charged by the Canadian Imperial Bank of Commerce to its best commercial customers plus:

Number of Curtailment Date Extensions: The Number of Curtailment Date Extensions shall be limited to:

Period: The Period shall be:

Executed by the undersigned duly authorized representatives effective as of the     .

Dealer: Automotive Finance Canada Inc.

By: By:
An AFC Officer

To be executed at AFC corporate office
By:

By:

By:
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RAC Application (CANADA)

Dealership

Line Requested: Plate Number:
Company Name:
Address:

Phone: Fax:
Type of Business: # of years in Business:
Organization Type:
Doing Business As:
Officer and Owners

Officer 1: Title: Officer 1�s SSN:
Officer 2: Title: Officer 2�s SSN:
Officer 3: Title: Officer 3�s SSN:
Officer 4: Title: Officer 4�s SSN:
Stockholder 1: Percent owned: Stockholder 1�s SSN:
Stockholder 2: Percent owned: Stockholder 2�s SSN:
Stockholder 3: Percent owned: Stockholder 3�s SSN:
Stockholder 4: Percent owned: Stockholder 4�s SSN:
Insurance

Type: Policy #: Insurance Company: Amt:
Type: Policy #:    Insurance Company: Amt:
Banking Relations

Bank: Account: Bank Phone #:
Bank: Account: Bank Phone #:
I hereby certify that the information contained within this application and on any accompanying financial statements is true, complete, and
accurate and portrays a correct and precise financial picture of the dealership, the officers (if applicable), the stockholders (if applicable), and the
guarantors. I authorize Automotive Finance Canada Inc. (�AFC�) to obtain credit information from a credit bureau and any financial institution or
trade creditor that I have provided as well as any other credit investigation that AFC in AFC's sole discretion deems necessary for the purposes
of assessing my credit worthiness. I also authorize AFC to contact any third parties and to disclose information, including information contained
in this application, for the purpose of, among other things, obtaining intercreditor agreements and perfecting AFC's security interest. I also
authorize AFC to disclose the information to any of its affiliates and subsidiaries and parent companies. Further, if a credit line is granted, I
authorize AFC to review my account periodically, which could include obtaining additional credit reports for the purposes of assessing my credit
worthiness and collection of any outstanding debt. I authorize AFC to disclose credit information into any credit database. I authorize AFC to a)
send facsimile transmissions to me at the facsimile numbers listed as my facsimile number in any communication sent or to be sent to AFC by
me; b) make telephone calls to me at the telephone numbers listed as my telephone number in any communication sent or to be sent to AFC by
me; c) send emails to me at the email addresses listed as my email address in any communication sent or to be sent to AFC by me; and e)
communicate to me via any and all other forms of communications, for the purposes of marketing, collection and any other communication
needs. I agree that this permission will remain in effect until cancelled by me in writing.
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Date Date

Date Date

Date Date

Date Date
AFC Use Only

Checked with Auction GM GM Initials                                     

Line Amt.: Dealer Number: Branch Number:
Contract Date: Contract Number:
Fee: Interest:
Terms:

Auction City: Auction Province:
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DEMAND PROMISSORY NOTE AND SECURITY AGREEMENT

FOR VALUE RECEIVED, the undersigned dealer (�RAC�) hereby promises to pay to the order of Automotive Finance Canada Inc., an Ontario
corporation (�AFC�), with its principal office at 13085 Hamilton Crossing Blvd, Suite 300, Carmel, IN 46032 or a successor thereto or such other
place as AFC may designate, the principal sum of          ($     ) (the �Aggregate Advance Limit�) or such greater or lesser principal amount as may
be outstanding pursuant hereto, with interest on said outstanding balance prior to an Event of Default, as defined in Section 7.0 hereof, at the rate
of interest set forth in the Term Sheet and as amended from time to time. In the event that no Term Sheet is executed or effective, then interest
shall accrue at a variable rate, adjusted each business day, equal to the prime rate then charged by the Canadian Imperial Bank of Commerce to
its best business customers (�Prime Rate�) plus              . Interest shall accrue from the earlier of the date of a requested Advance or the date that an
Obligation is incurred and shall be compounded daily. Said variable rate of interest at the time of the execution of this Agreement is equal to a
maximum effective annual, non-default rate of         . Said variable rate, and the effective annual rate, shall change from time to time with any
change of the Prime Rate. After an Event of Default, interest shall accrue at a variable rate, adjusted each business day, equal to the Prime Rate
plus         , with such interest compounded daily and accruing from the date on which the Event of Default first occurred. Said variable rate of
interest at the time of the execution of this Agreement is equal to an effective annual rate of         . Said variable rate, and the effective annual
rate shall change from time to time with any change of the Prime Rate. At the time the Prime Rate changes the new effective annual interest rate
shall be posted in an electronic location accessible to RAC or the general public within a reasonable time period thereafter. All payments shall be
made in lawful money of Canada and in immediately available funds.

Until demand by AFC or until an Event of Default (at which time the Obligations shall at AFC's option and without notice become immediately
due and payable in full), RAC shall pay the Obligations as provided in Section 2.6.

RAC: (a) waives demand and presentment for payment, protest, notice of protest and notice of non-payment or dishonour of this Note;
(b) consents to any extension of the time of payment hereof; (c) waives all defences based on suretyship or impairment of collateral; and
(d) waives any defences which RAC may assert on the Obligations including but not limited to failure of consideration, breach of warranty,
fraud, payment, statute of frauds, bankruptcy, lack of legal capacity, statute of limitations, lender liability, accord and satisfaction, and usury.

In consideration of the premises and the mutual covenants and conditions contained herein, the parties further agree as follows:

AGREEMENT

1.0 DEFINITIONS. When used herein, the following terms shall have the following meanings:

1.1 Advance - discretionary loan(s) to RAC or payment(s) on behalf of RAC by AFC pursuant to the terms of this Note.

1.2 Aggregate Advance Limit - the maximum lending limit, as set forth above.

1.3 Check - a payment by or on behalf of RAC to AFC which is other than a payment in cash or via certified funds.

1.4 Collateral - all of RAC�s assets and properties wherever located, including without limitation (a) all machinery, furniture, and Equipment
of any kind now owned or hereafter acquired by RAC, (b) all Vehicles, vehicle parts, and other inventory of any kind now owned or
hereafter acquired by RAC, including, without limitation, the Purchase Money Inventory as hereinafter defined, (c) all documents,
including but not limited to accounts, Retail Installment Contracts, chattel paper, electronic chattel paper, leases, Lease Agreements,
insurance policies, instruments, fixtures, investment property, monies, certificates of deposit, deposit accounts, letter of credit rights,
supporting obligations, and general intangibles (including payment intangibles) now owned or hereafter acquired by RAC, (d) any and all
proceeds, products, additions, accessions, accessories, and replacements of the foregoing, (e) all of RAC�s computer records, software,
business papers, ledger sheets, files, books, and records relating to the foregoing, now owned or hereafter acquired, and (f) the following:
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1.5 Curtailment Date - that certain day at the end of the Period when all Obligations concerning or relating to an item of Purchase Money
Inventory become due and payable.

1.6 RAC�s Place of Business - any or all of the following locations: (a) the place where the Collateral and RAC's books and records are kept;
(b) the place from which RAC's business affairs and operations are conducted, unless otherwise disclosed in writing to AFC by RAC; and
(c) the place where RAC�s registered office is located.

1.7 Equipment - all goods, other than inventory, of any kind and wherever located.

1.8 Floorplan Fee - that non-refundable fee payable to AFC by RAC in the amount set forth on the Term Sheet for each Period, or portion
thereof, in which an Advance for each individual item of Purchase Money Inventory is outstanding, provided that in the event no Term
Sheet is executed and effective, then the Floorplan Fee shall be equal to . Notwithstanding the foregoing or any provision in the Term
Sheet to the contrary, AFC reserves the right to charge a Floorplan Fee in a higher amount as a condition to making an Advance if, in its
sole discretion, AFC determines that the circumstances so warrant.

1.9 Interest - those finance charges owed by RAC to AFC on all Obligations, which charges shall begin to accrue on the earliest of (i) the
date of each request for an Advance or (ii) the date that an Obligation is incurred, or (iii) the date the item of Purchase Money Inventory
is purchased by RAC. Prior to an Event of Default, Interest shall accrue at the rate of interest (based on a 360 day year) listed on the
Term Sheet, as amended form time to time. If no Term Sheet is executed or effective, then interest shall accrue on the Obligations at a
variable rate (based on a 360 day year), adjusted each business day , equal to the prime rate then charged by the Canadian Imperial Bank
of Commerce (�Prime Rate�) plus . After an Event of Default, interest shall accrue at a variable rate (based upon a 360 day year), equal to
the Prime Rate at the time Interest began to accrue for the Obligations associated with each item of Purchase Money Inventory plus . For
purposes of the Interest Act (Canada), where an interest quoted in this agreement is based on a year of 360 days, the yearly rate to which
such interest rate is equivalent is calculated by multiplying such interest rate by the actual number of days in the relevant calendar year
and dividing the product thereof by 360.

1.10 Late Fee - that non-refundable fee payable to AFC by RAC, in the amount equal to the Floorplan Fee for each item of Purchase Money
Inventory, assessed each week, or portion thereof, that RAC fails to repay Obligations under this Note when due as provided by this
Note. RAC agrees that this Late Fee is a reasonable estimate of AFC�s probable losses due to the delay, inconvenience, and administrative
expenses associated with late payment. AFC may also include in the Late Fee an amount equal to the greater of or the maximum amount
permitted by law for each Check tendered to AFC, by or on behalf of RAC, that is subsequently dishonoured, in addition to any charge or
fee imposed by the financial institution for each returned or dishonoured item and any other charges or fees permitted by law.

1.11 Lease Agreement - that agreement between RAC as lessor or rentor and third party as lessee or rentee that grants lessee or rentee certain
rights in an item or items of Purchase Money Inventory for a definite term.

1.12 Mileage Limit - unless otherwise stated in the Term Sheet, the lower of (a) or as measured by the odometer that each item of Purchase
Money Inventory can be driven before payment to AFC is required under Section 2.6 or (b) or as measured by the odometer that each
item of Purchase Money Inventory can be driven after the date of Advance before payment to AFC is required under Section 2.6.

1.13 Note - this Demand Promissory Note and Security Agreement.

1.14 Number of Curtailment Date Extensions - that number of times set forth on the Term Sheet, that the Curtailment Date may be extended
for an item of Purchase Money Inventory pursuant to this Note, provided that in the event no Term Sheet is executed and effective, the
Number of Curtailment Date Extensions shall be zero (0).
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1.15 Obligations - all Advances, debts, Purchase Money Inventory Obligations, liabilities, financial obligations, charges, expenses, fees, legal
fees, costs of collection, covenants, and duties owing, arising, due, or payable from RAC to AFC of any kind or nature, present or future,
under any instrument, guaranty, or other document whether arising under this Note or any other agreement, whether direct or indirect
(including those acquired by assignment), absolute or contingent, primary or secondary, due or become due, now existing or hereafter
arising and however acquired including, without limitation, all Interest, Floorplan Fee(s) and Late Fee(s), and other expenses, costs or
fees provided for herein.

1.16 Ownership Certificate - the document issued by a duly authorized province or government agency evidencing ownership of a Vehicle.

1.17 Period - that number of days set forth on the Term Sheet, beginning on the date of an Advance and ending on the Curtailment Date that
an item of Purchase Money Inventory will be financed by AFC pursuant to this Note, provided that in the event no Term Sheet is
executed and effective, then the Period shall be .

1.18 PPSA - the Personal Property Security Act as enacted and in force.

1.19 Purchase Money Inventory - any and all Vehicles, vehicle parts, or goods of any kind, now or hereafter acquired by RAC with an
Advance.

1.20 Purchase Money Inventory Obligations - the liabilities owing, arising, due, or payable from RAC to AFC with respect to specific
Advances for specific items of Purchase Money Inventory now existing or hereafter arising including, without limitation, all Interest,
Floorplan Fee(s) and Late Fee(s), and other expenses, costs or fees provided for herein.

1.21 Retail Installment Contract - that contract of sale and security agreement, whether or not constituting chattel paper, whereby RAC
sells Purchase Money Inventory to a retail customer in the ordinary course of RAC's business.

1.22 Term Sheet - that agreement in effect from time to time executed by RAC and AFC containing information including but not limited to
the Floorplan Fee, Interest and Period, in the form similar to Exhibit A.

1.23 Terms and Conditions - All provisions of this Note, excluding any language specifically referencing RAC by the specific individual or
business name or address, or specifically referencing the dollar amount of RAC�s Aggregate Advance Limit.

1.24 Vehicle - a vehicle, driven or drawn by mechanical power, manufactured primarily for use on the public streets, roads, and highways.

2.0 FINANCING PROCEDURES.

2.1 Discretionary Advances. AFC may, in its sole discretion, from time to time make an Advance to or on behalf of RAC for the purpose of
enabling RAC to purchase and/or hold an item of Purchase Money Inventory for resale or for lease under a Lease Agreement, and for
other purposes as provided herein. RAC acknowledges and agrees that AFC may, with or without cause, refuse to make an Advance.
RAC further agrees that AFC�s decision to make an Advance shall be binding only if it is in writing and signed by AFC. RAC and AFC
agree that RAC is not obligated to finance any Purchase Money Inventory, or any other assets, through AFC.
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2.2 Advance Requests: Purchase Money Inventory. RAC may request an Advance for the purpose of enabling RAC to purchase and hold an
item of Purchase Money Inventory for resale by providing AFC with: (a) a copy of the bill of sale which indicates the vendor and the
actual purchase price of the Purchase Money Inventory; and (b) as to Vehicles, a provincial vehicle ownership certificate or similar
document duly assigned to RAC.

2.3 Advance Requests: Other Purposes. RAC may request an Advance for purposes other than enabling RAC to purchase and hold an item of
Purchase Money Inventory for resale by providing AFC with: (a) a written request setting forth the purpose for the requested Advance,
and (b) such other information as AFC may require. If AFC elects to make any such Advance, the Advance shall be deemed an additional
Obligation under this Note from the date on which the Advance is made.

2.4 Conditions to Advances. As a condition precedent to an Advance, RAC shall deliver to AFC, at AFC�s request, a certificate in a form
acceptable to AFC certifying that (a) no Event of Default has occurred or is continuing, (b) RAC is in complete compliance with the
terms and conditions of this Note, (c) all prior Advances made for the purpose of enabling RAC to purchase an item of Purchase Money
Inventory have only been used to purchase Vehicles encumbered by this Note, (d) no material adverse effect to the operation or prospects
of RAC (financial, business, labor or otherwise) exists or is threatened, (e) no checks issued by RAC to AFC have been dishonored, and
(f) such other information as AFC may request. In addition, if the Advance request is for the purpose of enabling RAC to purchase and
hold an item of Purchase Money Inventory for resale, RAC shall deliver to AFC, at AFC�s request, a certificate in a form acceptable to
AFC, certifying that the Advance will only be used to purchase Vehicles encumbered by this Note.

2.5 Advances Without Request. If at any time RAC is in default on any obligation to a third party, AFC may in its sole discretion elect, but is
not required, to make payment or transfer on RAC�s behalf to the third party, in any amount up to the total obligation owed by RAC to the
third party, as a means of satisfying RAC�s obligation to the third party in whole or in part. If AFC elects to make any such payments or
transfers, they shall be deemed additional Obligations under this Note from the date on which the payment or transfer is made. Such
payments or transfers may be made without prior notice to RAC and without regard to any Aggregate Advance Limit then in effect for
RAC.

2.6 Repayment of Purchase Money Inventory Obligations and Obligations. RAC shall pay to AFC at the offices of AFC the Purchase Money
Inventory Obligations, on demand and without notice, with respect to an item of Purchase Money Inventory on the earliest of: (a) after
the disposition by sale or otherwise, excepting disposition pursuant to a Lease Agreement, of an item of Purchase Money Inventory;
(b) the Curtailment Date; or (c) the date on which the Mileage Limit is surpassed. AFC shall apply such payments to the Purchase Money
Inventory Obligations incurred from said item of Purchase Money Inventory. Notwithstanding anything herein to the contrary including
Sections 3.0 and 4.0 if, after the disposition by sale or otherwise and subsequent payment to AFC as delineated above, a shortage exists
between any payments received by AFC and the Purchase Money Inventory Obligations with respect to an item of Purchase Money
Inventory, that shortage shall be considered an Obligation owed by RAC to AFC and secured with Collateral other than Purchase Money
Inventory. RAC shall pay to AFC at the offices of AFC all Obligations, on demand and without notice, relating to an item of Purchase
Money Inventory on the earlier of: (a) after the disposition by sale or otherwise, excepting disposition pursuant to a Lease Agreement, of
an item of Purchase Money Inventory; (b) the Curtailment Date; or (c) the date on which the Mileage Limit is surpassed. RAC shall pay
to AFC at the offices of AFC all other Obligations, on demand and without notice. The order and method of application of such payments
of the Obligations, excluding payments with respect to Purchase Money Inventory Obligations, shall be in the discretion of AFC.

2.7 Extension of Curtailment Date. If RAC is in compliance with all other provisions of this Note, AFC may, in its sole discretion, permit an
extension of the Curtailment Date relative to an item of Purchase Money Inventory for a Period, upon the payments to AFC as set out in
the Term Sheet.

2.8 Presumptions Regarding Outstanding Balance. The date and amount of each Advance made by AFC and of each repayment of principal
or interest thereon shall be recorded by AFC. The aggregate unpaid principal amount, interest, fees, and other Obligations so recorded by
AFC shall constitute prima facie evidence of the sums owing and unpaid under this Note; provided, however, that the failure by AFC to
so record any such amount or any error in so recording any such amount shall not limit or otherwise affect the liability of RAC under this
Note to repay the Obligations.

2.9 Purchase Money Inventory and Ownership Certificate Control. At any and all reasonable times RAC shall allow AFC�s officers,
employees, agents, lawyers, designees and representatives (including but not limited to representatives of AutoVin, Inc.) access to RAC's
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RAC�s Place of Business for the purpose of conducting an audit of RAC�s inventory, books and records to determine that any and all items
of Purchase Money Inventory for which an Advance is outstanding are in fact in RAC�s custody and control or subject to a Lease
Agreement. RAC agrees to pay all of AFC�s expenses in conducting such audit. With respect to each item of Purchase Money Inventory,
if the Ownership Certificate has not been issued by a duly authorized state, province, or government agency, unless otherwise agreed in
writing by AFC, RAC represents and warrants that RAC shall redeliver to AFC within of the Advance for such item of Purchase Money
Inventory an Ownership Certificate issued by a duly authorized state, province, or government authority. RAC authorizes AFC to further
represents and warrants that AFC shall be registered as the sole lienholder, pursuant to the PPSA under the PPSA.

2.10 Authorization of AFC. By execution of this Note, RAC authorizes AFC and any of its officers or employees to execute and file, on behalf
of RAC and without RAC�s signature, financing statements, financing change statements and all other types of documents specified by
applicable personal property security and other laws, and any other documents AFC deems necessary or desirable to protect its interests.
RAC authorizes AFC to supply any omitted information and correct errors in any document executed by or on behalf of RAC, and to
contact any bank or other financial institution to obtain account information concerning RAC. RAC authorizes AFC to obtain credit
information from a credit bureau, and any financial institutions or trade creditor that RAC has provided as and further authorizes AFC to
conduct any other credit investigation that AFC in AFC�s sole discretion deems necessary. RAC also authorizes AFC to contact any third
parties to disclose information, including information submitted to AFC by RAC or garnered by AFC pursuant to this Note, for the
purpose of, among other things, obtaining intercreditor agreements and perfecting AFC�s security interest. Further, if a credit line is
granted, RAC authorizes AFC to review RAC�s account periodically, which could include obtaining additional credit reports. In addition,
RAC shall execute the Power of Attorney attached hereto as Exhibit B.

3.0 GRANT OF SECURITY INTEREST. As security for the payment and performance of the Obligations, RAC grants to AFC a
continuing security interest in the Collateral. RAC understands and agrees that AFC at all times intends to maintain the status of a
purchase money secured creditor with priority rights in the Purchase Money Inventory as provided under the applicable laws.

4.0 SALES OR LEASE OF PURCHASE MONEY INVENTORY. Unless and until an Event of Default shall have occurred, RAC may
(a) sell the Purchase Money Inventory to bona fide buyers in the ordinary and regular course of RAC�s business or (b) lease the Purchase
Money Inventory pursuant to a Lease Agreement, but nothing herein shall be deemed to waive or release any interest AFC may have
hereunder or under any other agreement in any proceeds or replacements of the Purchase Money Inventory. Upon the sale of any item of
Purchase Money Inventory, RAC shall hold the amount received from the disposition of inventory in trust for the benefit of AFC and
RAC shall pay to AFC, in accordance with Section 2.6, an amount equal to the unpaid balance of the Purchase Money Inventory
Obligations and Obligations relating to such Purchase Money Inventory.

5.0 RAC�S COVENANTS. Until payment in full of all of the Obligations or unless AFC shall otherwise consent in writing, RAC covenants
and agrees as follows:

5.1 Disposition of Purchase Money Inventory. RAC shall not, except as provided under Section 4.0, attempt to or actually, sell, lease,
transfer, mortgage, encumber, or otherwise dispose of the Purchase Money Inventory, any part thereof, or any interest therein, or remove,
for a period exceeding twenty-four (24) hours, any item of Purchase Money Inventory from RAC�s Place of Business. In addition, RAC
shall keep the Purchase Money Inventory free from any lien, security interest, mortgage, claim, charge or other encumbrance, other than
those granted pursuant to this Note or permitted in writing by AFC.

5.2 Unconditional Payment Obligation. RAC�s obligation to make full payment under this Note is unconditional and shall not be affected by
claims or disputes RAC may have against any other person, including but not limited to claims or disputes RAC may have against any
person or entity who transferred, conveyed, or sold one or more Vehicles to RAC.

5.3 Maintenance of Collateral. RAC shall keep and maintain the Purchase Money Inventory in good repair and safe condition, and shall not
cannibalize, alter or substantially modify the Collateral, nor secrete or conceal the Collateral.
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5.4 RAC�s Books and Records. RAC has kept and shall continue to keep true and accurate books and records concerning its business affairs
and the Collateral. Such books and records shall contain full and correct entries of all business transactions and shall be kept in
accordance with generally accepted accounting principles consistently applied. RAC shall at least annually and upon request furnish
financial statements to AFC based upon said books and records and upon request shall permit AFC to make extracts from and receive
from RAC originals or true copies of RAC�s books and records and any papers relating to the Collateral. All financial statements
submitted to AFC shall fairly present the financial condition of RAC and any other person or entity identified in such financial statements
as of the preparation date. RAC shall notify AFC, in writing, of any material adverse change in the financial condition of RAC as
compared to any prior financial statements submitted to AFC.

5.5 Insurance. RAC shall keep the Collateral insured against such risks and in an amount equal to the Aggregate Advance Limit or such
lesser amount as AFC may from time to time permit and with such insurer or insurers as AFC may from time to time approve. RAC shall
provide AFC, or AFC�s designees, with copies of its policies of insurance covering the Collateral together with evidence that the premium
therefore has been paid and that AFC has been named as loss payee or additional insured on such policies. The proceeds of loss under
such policies are hereby assigned to AFC. If AFC determines, in its sole discretion, that RAC has not maintained adequate insurance
coverage for the Collateral, AFC may, but has no obligation to, purchase a policy or policies of insurance (through forced placement or
otherwise) any may treat amounts so expended as additional Obligations. The risk of loss or damage to the Collateral shall at all times
remain solely with RAC.

5.6 Litigation Notice. RAC shall provide to AFC within five (5) days after service of process, notice of any litigation, arbitration, or other
proceeding by or before any court, governmental agency, or entity affecting RAC.

5.7 Taxes. RAC has paid and shall pay all taxes and assessments relating to its business affairs and shall pay all taxes and assessments at any
time levied on the Collateral as and when the same become due and payable in the ordinary course. If RAC fails to pay taxes or
assessments relating to the Collateral, AFC may, but has no obligation to, pay said taxes or assessments and may treat amounts so
expended as additional Obligations.

5.8 Further Assurances. RAC shall execute any and all documents necessary to confirm an Advance or perfect AFC�s lien and security
interest in the Collateral. RAC shall, at any time and at the request of AFC, assign in writing any or all Retail Installment Contracts and
Lease Agreements and deliver the originally executed Retail Installment Contracts and Lease Agreements to AFC.

5.9 Acknowledgments. RAC acknowledges that AFC has relied on RAC�s Covenants and RAC�s Representations and Warranties as
delineated in this Note, and is not charged with any contrary knowledge that may be ascertained by examination of the public records, or
that may have been received by any officer, director, agent, employee, representative or shareholder of AFC.

5.10 Changes in RAC�s Business. Upon the execution of this Note, RAC shall provide AFC with a document listing RAC�s Place of Business.
RAC shall provide AFC written notice within 30 days of any of the following: (a) any change in RAC�s Place of Business or chief
executive office, (b) any change in the corporate, business or ownership structure of RAC, (c) any change in the jurisdiction of
incorporation, organization or business entity registration of RAC, (d) any change in the legal name or trade name of RAC, (e) any
consolidation or merger with any other person or entity, (f) any change in control of RAC, (g) any sale, transfer or issuance of equity
securities or reclassification, readjustment or other change in capital structure, or (h) any amendment to RAC�s articles, by-laws or other
organizational documents.
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5.11 Notice to Account Debtors. RAC shall, at any time and at the request of AFC, notify any or all account debtors or obligors that AFC has
the right to enforce RAC�s rights against the account debtors or obligors, that AFC has a security interest in the accounts, Retail
Installment Contracts, Lease Agreements, and chattel paper, and that the account debtors and obligors must direct payment to AFC.

5.12 Guaranties. At the request of AFC prior to the execution of this Note and at any time thereafter, RAC shall deliver to AFC a duly
executed guaranty or guaranties of a third party or parties in the form attached hereto as Exhibit C.

5.13 Control Agreements. RAC shall cooperate with AFC in obtaining control agreements in form and substance satisfactory to AFC with
respect to Collateral consisting of deposit accounts, certificates of deposit, investment property, letter of credit rights and electronic
chattel paper. In the event satisfactory control agreements cannot be obtained, RAC shall cooperate with AFC in placing the account or
other property in AFC�s name as owner or co-owner.

6.0 RAC�S REPRESENTATIONS AND WARRANTIES. On the date of this Note and until the Obligations are paid in full and RAC has
performed all of its obligations hereunder, the representations and warranties contained in this Note and every factual matter in any other
document delivered to AFC by or on behalf of RAC shall be true and correct in all material respects and will remain true and correct.

6.1 Permits and Licenses. RAC has all applicable permits and licenses necessary to conduct business as a retail or wholesale seller, as
applicable, of the Collateral. RAC has all required government certificates, licenses, registrations, and charters to operate as the entity or
business type identified and is in good standing with all applicable governmental authorities. RAC shall comply with, and not permit any
violation by its agents or employees of, all applicable laws, regulations, and orders of public authorities relating to RAC�s business affairs
and the Collateral.

6.2 Authority. The undersigned is legally competent, and has been duly authorized by all necessary action, to execute and deliver this Note
and consummate all of the transactions contemplated hereby. RAC has now and will have at the time of each Advance full right, power,
and authority to borrow in the manner and on the terms and conditions set out in this Note, and to grant AFC the lien and security interest
granted in this Note without the consent or approval of any third party or public authority.

6.3 Ownership. RAC has now and will have at the time of each Advance good and marketable title to the Purchase Money Inventory, free
and clear of all liens, security interests, mortgages, charges, claims, and other encumbrances or interests whatsoever, except the lien and
security interest granted under this Note, or except as permitted by AFC in writing or acknowledged by AFC�s written notification to such
third party advising such third party of AFC�s purchase money security interest in the Purchase Money Inventory and the proceeds
thereof.

6.4 Enforceability. This Note, and any other agreements or documents contemplated herein or executed in connection herewith, constitute
valid and binding obligations of RAC and all are enforceable in accordance with their respective terms.

6.5 Litigation. No legal, arbitration, or administrative proceedings are pending or threatened against RAC which could reasonably affect the
Collateral or which materially and adversely affect the properties, business, prospects, or condition, financial or otherwise, of RAC or
RAC�s ability to honor its obligations hereunder.

6.6 Check Representations. With each and every payment to AFC by Check, RAC represents and warrants (regardless of whether RAC is the
drawer of the Check), that, at the time of issuance of the Check and at the time such Check may be presented for payment, the account
upon which such Check is drawn contains immediately available funds sufficient for payment of that Check and all other Checks issued
or outstanding at that time.
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6.7 Lease Agreement Representations. With respect to each Lease Agreement: (a) RAC is the owner thereof; (b) RAC has not
assigned to any third party any of the lease payments, monies, or payments owed by lessee to RAC; (c) such Lease Agreement is
the result of a bona fide transaction entered into in the ordinary course of RAC�s operations; (d) such Lease Agreement is true,
valid, genuine, binding, and enforceable in accordance with the written terms thereof; (e) such Lease Agreement is and will
continue to be free from all defenses, setoffs, and counterclaims of any kind; (f) such Lease Agreement conforms with all
applicable laws; (g) that the lessee has taken possession of the item of Purchase Money Inventory that is the subject of the Lease
Agreement; and (h) the term of such Lease Agreement does not extend beyond the last day of the final Curtailment Date
Extension.

6.8. Lot Representation. All Vehicles located at RAC�s Place of Business constitute inventory for resale or lease in the ordinary course of
RAC�s business unless the Vehicle is plainly marked otherwise. None of the Vehicles are in RAC�s possession pursuant to a consignment
or other agreement providing that someone other than RAC is the Vehicle�s owner or has rights in the Vehicle superior to the rights of
RAC or AFC, unless (a) AFC has been notified in writing that such Vehicles are in RAC�s possession and (b) the Vehicles are plainly so
marked and identified.

6.9. Name of RAC. RAC�s legal name is precisely the name set forth as such on the last page of this Note.

6.10. Jurisdiction of Organization. RAC�s jurisdiction of incorporation, organization or other business entity registration is the jurisdiction set
forth as such on the last page of this Note. Upon request, RAC shall furnish to AFC an official certificate from the appropriate governing
authority evidencing the current legal status of RAC�s business organization.

7.0 EVENT OF DEFAULT. Each and every one of the following events shall be considered an Event of Default:

7.1 the default in any payment or repayment when due of any of the Purchase Money Inventory Obligations or Obligations, as provided in
the Note;

7.2 AFC�s deeming itself insecure regarding the Collateral or the possibility of RAC�s default in any payment or repayment of any of the
Obligations;

7.3 AFC�s receipt of any report indicating that AFC is not prior to all other liens, security interests, mortgages, charges, claims, encumbrances
or interests of any kind in the Purchase Money Inventory;

7.4 the default in payment or performance of any debt or obligation of RAC whether to AFC or to a third party;

7.5 AFC determining, in its sole discretion, that any covenant, warranty, representation, or statement made by RAC in connection with this
Note, related documents, any Advance or otherwise to or for the benefit of AFC has been breached or is false or misleading;

7.6 the loss, theft, damage, destruction, sale (except as permitted by Section 4.0), or encumbrance of the Collateral, or the making of any
levy, seizure, attachment, or execution against RAC or any of its property;

7.7 the inability of RAC or any guarantor to pay debts as they mature, insolvency of RAC or any guarantor, appointment of a receiver for
RAC or any guarantor, assignment for the benefit of creditors by RAC, commencement of any proceeding under any bankruptcy or
insolvency law by or against RAC or any guarantor, or entry of or issuance of any order of attachment, execution, sequestration, or other
order in the nature of a writ is levied upon the Collateral;
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7.8 the death or incompetency of RAC if RAC is an individual or any guarantor, or the death, incompetency, or resignation of a principal
stockholder, officer, or manager of RAC or any guarantor;

7.9 dissolution, merger or consolidation, or transfer of any substantial part of the property of RAC or of any guarantor; or

7.10 AFC�s determination, in its sole discretion, that control contests or other management disputes within or regarding RAC threaten or may
threaten the timely repayment of the Obligations by RAC.
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8.0 REMEDIES.

8.1 Whenever an Event of Default shall exist, or at any time thereafter (such a default not having previously been cured), AFC, at its option
and without demand or notice of any kind, may declare the Obligations to be immediately due and payable. Upon such Event of Default,
AFC shall have the rights and remedies of a secured party under applicable laws with respect to the Collateral, and any other rights or
remedies at law, in equity by agreement or otherwise. In addition, AFC may by instrument in writing appoint any person to act as a
receiver or receiver and manager for all or any part of the Collateral. AFC may from time to time remove or replace such receiver. Any
receiver or receiver and manager so appointed shall be considered to be the agent of RAC. AFC shall have the right to pursue any of its
rights and remedies separately, successively or concurrently, and the exercise of any right or remedy shall not preclude its subsequent
exercise at a later time or the exercise of other rights or remedies. Without limiting the foregoing, AFC may (a) notify any or all account
debtors or obligors of the security interest of AFC in RAC�s accounts or chattel paper and direct payment of same to AFC; (b) demand,
receive, sue for and give receipts or acquittances for any moneys due or to become due on any account receivable, Retail Installment
Contract, or under any chattel paper or endorse any item representing any payment on or proceeds of the Collateral; (c) assent to any or
all extensions or postponements of time of payment or any other indulgence in release of the Collateral, to the addition or release of
acceptance of partial payments and the settlement, compromise or adjustment of such claims, all in a manner and at times as AFC shall
deem advisable; (d) execute and deliver for value all necessary or appropriate bills of sale, documents of title, and other documents and
instruments in connection with the management or disposition of the Collateral or any part thereof; (e) hold, store, keep idle, lease,
operate, remove, or otherwise use or permit the use of the Collateral or any part of it, for that time and upon those terms as AFC, in its
sole discretion, deems it to be in its own best interests; and (f) take possession of the Collateral and sell the same. For all such purposes,
AFC or any receiver appointed by AFC may, without prior notice, enter upon the premises on which the Collateral is situated (or is
believed to be situated) and either cause the Collateral to remain on, be stored on, or managed at such premises at RAC�s expense,
pending sale or other disposition of the Collateral or remove the Collateral to such other place as AFC shall determine. Notwithstanding
the foregoing rights, RAC shall, upon AFC�s demand, make the Collateral available to AFC at a place to be designated by AFC which is
reasonably convenient to both parties. RAC hereby consents to the appointment of a receiver by any court of competent jurisdiction
without necessity of notice, hearing, or bond.

8.2 Procedures. AFC may comply with any provision of this Note and any applicable laws in connection with a disposition of the Collateral,
and compliance will not be considered adversely to affect the commercial reasonableness of any sale of Collateral. AFC may sell
Collateral without giving any warranties and may specifically disclaim warranties, including warranties of title and the like. AFC shall
not be liable or accountable for the failure to seize, collect, realize, sell, or obtain possession or payment of all or any part of the
Collateral and shall not be bound to institute proceedings for the purpose of seizing, collecting, realizing, selling or obtaining possession
or payment of same or for the purpose of preserving any rights of AFC, RAC or any other person. AFC shall not have any obligation to
take any steps to preserve rights against prior parties to any Collateral, whether or not in AFC�s possession, and shall not be liable for
failure to do so.

8.3 No Obligation to Pursue Others. AFC shall have no obligation to attempt to satisfy the Obligations by collecting them from any other
person liable for them, and AFC may release, modify or waive any Collateral provided by any other person to secure any of the
Obligations, all without affecting AFC�s rights against RAC. RAC waives any right it may have to require AFC to pursue any third person
for any of the Obligations.

8.4 Sales on Credit. If AFC sells any of the Collateral on credit, RAC will be credited only with payments actually made by the purchaser,
received by AFC and applied to the indebtedness of the purchaser. In the event the purchaser fails to pay for the Collateral, AFC may
resell the Collateral and RAC shall be credited with the proceeds of the sale.

8.5 Notice of Sale. RAC agrees that the Vehicles are a type of collateral customarily sold on a recognized market and that AFC therefore has
no obligation to notify RAC, or any other person, prior to their sale. In the event AFC does send notice prior to sale of any Collateral,
RAC agrees that the sending of notice, whether delivered personally, by courier service or by certified or registered mail to any address
of RAC set forth in this Note, of the time and place of any public sale or the time after which any private sale or other intended
disposition is to be made, shall be deemed reasonable notice thereof. AFC may, without further notice or publication, adjourn any public
or private sale or cause the same to be adjourned from time to time by announcement at the time and place fixed for the sale, and such
sale may be made at any time or place at which it was announced at the sale so adjourned.
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8.6 Action Against Bond. To the extent not prohibited by law, RAC authorizes AFC to proceed in an action to collect on or against any bond
posted by RAC with any state or local authorities.

8.7 No Marshalling. AFC shall have no obligation to marshal any assets in favor of RAC, or against or in payment of the Note, any
Obligations or any other obligation owed to AFC by RAC or any other person.

8.8 Right of Set-Off. Upon the occurrence and during the continuance of an Event of Default, AFC is authorized at any time and from time to
time, without notice to RAC, to set-off and apply, directly or through any of AFC�s affiliates, any and all deposits (whether general or
special, time or demand, provisional or final, or otherwise) and other assets and properties at any time held in the possession, custody or
control of AFC or its affiliates, and any indebtedness at any time owing by AFC or its affiliates to or for the credit, account or benefit of
RAC, against any and all of RAC�s Obligations.

9.0 GENERAL.

9.1 Indemnification. RAC shall indemnify and hold AFC harmless from and against any and all liabilities, loss, damage, costs, or expenses of
whatever kind or nature relating to claims of third parties arising out of or in any way connected to this Note or RAC�s business affairs
including, without limitation, legal fees and expenses incurred both in the defense of any action against AFC and in any action to enforce
these indemnity rights as against RAC.

9.2 No Partnership; Joint Venture; RAC�s Business Affairs. Notwithstanding anything to the contrary herein contained or implied, AFC, by
this Note or by any action pursuant hereto, shall not be deemed to be a partner or joint venturer of RAC. RAC furthermore agrees that
notwithstanding the conditions of lending herein, the purchase, lease, or sale of Vehicles or Equipment by RAC is in the ordinary course
and, prior to an Event of Default, at the discretion and subject to the business judgment of RAC. AFC has no responsibility or liability of
any kind with regard to the quantity, quality, condition, purchase price, or marketability of any item of Purchase Money Inventory. AFC
is not a party to any loss or gain in the sale of any Purchase Money Inventory sold by RAC.

9.3 Expenses. RAC agrees to pay in the ordinary course all AFC�s expenses and costs incidental to the financing provided for under this Note.
Such costs shall include, but are not limited to, fees and out-of-pocket expenses incurred by AFC or its counsel (including paralegals and
similar persons) and any filing fees, stamp taxes, insurance or other charges associated with the creation, perfection, or maintenance of
the security interest granted herein. RAC agrees that if it fails or refuses to pay any taxes or assessments relating to the Collateral or
maintain proper insurance coverage for the Collateral, AFC may, but has no obligation to, pay said taxes or assessments and purchase a
policy or policies of insurance and may treat amounts so expended as additional Obligations. Any amount so paid or advanced by AFC,
plus related costs, shall be repaid by RAC on demand and shall bear interest at the highest rate permitted by law from the date of such
payment or advance.

9.4 Notices. All notices, requests, or other communications by RAC required by, permitted under, or relating to this Note shall be in writing.
Any notice shall be effective (a) if delivered personally (or by courier) with signed receipt therefore, or (b) three days after dispatch, if
delivered via certified or registered mail, postage prepaid and addressed as follows:

If intended for RAC
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If intended for AFC: then addressed to AFC at the AFC corporate headquarters street address as listed on the web site currently located at URL
www.AFCDEALER.com or a successor thereto.

All such notices shall be deemed reasonably and promptly given if the effective date thereof is at least five days prior to the event with respect to
which notice is given.

9.5 Merger, Modification; Headings; Waiver. This Note and the documents contemplated hereby are intended by the parties as an
amendment and restatement of any prior Promissory Note and Security Agreement or agreements with regard to the subject matter
hereof. Notwithstanding the foregoing, this Note and the documents contemplated hereby contain the entire agreement of the parties with
regard to the subject matter hereof, and shall be binding upon and inure to the benefit of the successors and assigns of the parties;
however, no obligation or rights of RAC shall be assignable. RAC authorizes AFC to alter, amend or modify the Terms and Conditions
of this Note at any time by posting a copy of such altered, amended or modified Terms and Conditions on the website currently located at
URL www.AFCDEALER.COM or any successor website. Any request for an Advance by RAC and subsequent Advance by AFC
pursuant to Sections 2.1, 2.2 or 2.3 shall constitute the assent of the parties to the Terms and Conditions in effect at that time. The
provisions of this Note may not be altered, amended, or modified by RAC except in a writing signed by both parties. The parties
acknowledge that the headings herein are for convenience only and shall not be considered in the interpretation of this Note.

9.6 Usury. Any provisions of this Note to the contrary notwithstanding, at no time shall RAC be obligated to pay interest at a rate which
subjects AFC to either civil or criminal liability as a result of interest being in excess of the maximum rate RAC is permitted by law to
contract or agree to pay. In such circumstances, the rate of interest hereunder shall be deemed to be immediately reduced to such
maximum rate, and such interest and the portion of all prior interest payments in excess of such maximum rate shall be applied and shall
be deemed to have been payments in reduction of the principal balance of the Obligations as of the date such payment was made. Any
such excess shall be held by AFC for RAC�s benefit without interest and shall be subject to setoff by AFC.

9.7 No Waiver. No delay or omission by AFC to exercise any right or remedy shall (a) impair any right or remedy, (b) waive any default or
operate as an acquiescence to any Event of Default, or (c) affect any subsequent default, right or remedy of the same or of a different
nature.

9.8 PPSA. RAC waives all rights to obtain a verification statement from AFC pertaining to the security interest in favour of AFC, granted by
RAC and perfected pursuant to the terms of this Agreement.

9.9 Demand Nature of Credit Facility. RAC acknowledges and agrees that the financing evidenced by this Note is payable upon demand.
Nothing in this Note is intended to nor shall be deemed to change the demand nature of this Note, including, without limitation, any
reference to Events of Default, to annual financial statements, to Curtailment Dates, to Periods, or otherwise. RAC acknowledges and
agrees that AFC, at any time, without notice and with or without reason, may demand that the Obligations be immediately paid in full.
RAC acknowledges that demand may be made by AFC even if RAC is in compliance with each and every term of this Note.

9.10 Signature. AFC and RAC expressly agree that AFC may, at AFC�s option, execute this Note and the documents contemplated hereby by
way of a signature stamp or other authorized facsimile signature of an AFC officer. AFC and RAC expressly agree that except as
authorized under Section 2.10 or the attached Power of Attorney, RAC may only execute this Note and the documents contemplated
hereby by way of an original signature and not by way of a facsimile thereof.

9.8 Enforcement. AFC and RAC intend and believe that each provision in this Note complies with all applicable laws, statutes and judicial
and administrative decisions;
however, if any provision in this Note is found by a court of law to be in violation of any applicable laws, statutes, judicial or
administrative decisions, or public policy, then it is the intent of the parties of this Note that such provision be given force to the fullest
possible extent that it is legal, valid and enforceable, that the remainder of this Note shall be construed as if such provision were not
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contained herein and that the remainder of this Note continue in full force and effect.

9.9 JURISDICTION AND CHOICE OF LAW. THIS NOTE AND ANY AND ALL AGREEMENTS OR AUTHORIZATIONS
EXECUTED BY RAC OR AFC IN CONNECTION HEREWITH, AS WELL AS ANY GUARANITES HEREOF, SHALL BE
GOVERNED BY THE SUBSTANTIVE LAWS OF THE PROVINCE OF ONTARIO, AS AMENDED FROM TIME TO TIME,
WITHOUT RESORT TO PRINCIPLES OF CONFLICTS OF LAWS. BY EXECUTION HEREOF, RAC SUBMITS TO THE
PERSONAL JURISDICTION OF THE COURTS OF THE PROVINCE OF ONTARIO. ANY ACTION INITIATED BY RAC
AGAINST AFC RELATING TO THIS NOTE SHALL BE FILED AND CONDUCTED SOLELY IN SAID COURTS. BY
EXECUTION HEREOF, RAC ACKNOWLEDGES THAT IT HAS CONSIDERED ANY AND ALL CONSEQUENCES OF
THE CONSENTS TO PERSONAL JURISDICTION, INCLUDING THE POTENTIAL INCONVENIENCES AND
INCREASED COSTS THEREOF, AND IS VOLUNTARILY AGREEING TO SAID TERMS AND WAIVING ANY
OBJECTIONS THERETO. NOTWITHSTANDING THE FOREGOING, AFC MAY BRING ANY SUIT AGAINST RAC
UNDER OR RELATED TO THIS NOTE IN ANY COURT OF COMPETENT JURISDICTION, AND RAC HEREBY
CONSENTS TO AFC�S CHOICE IN FORUM. RAC FURTHER WAIVES ANY RIGHT WHICH IT MAY HAVE TO REMOVE
SUCH LITIGATION OR MATTER TO A FEDERAL COURT OR TO REQUIRE THAT ANY SUCH LITIGATION OR
MATTER TAKE PLACE IN A FEDERAL COURT. THIS PROVISION IS A MATERIAL INDUCEMENT FOR AFC
ENTERING INTO THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED HEREBY.

9.10 WAIVER OF JURY TRIAL RIGHTS. EACH PARTY, AFTER CONSULTING, OR HAVING HAD THE OPPORTUNITY TO
CONSULT, WITH COUNSEL OF THEIR CHOICE, HEREBY KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY,
FOR THEIR MUTUAL BENEFIT, WAIVES ANY RIGHT TO TRIAL BY JURY IN RESPECT TO ANY LITIGATION
ARISING OUT OF OR IN CONNECTION WITH THIS NOTE AND RELATED AGREEMENT(S), INSTRUMENTS OR
TRANSACTIONS, OR ANY ASPECT OF THE PAST, PRESENT, OR FUTURE RELATIONSHIP OF THE PARTIES. THIS
PROVISION IS A MATERIAL INDUCEMENT FOR AFC ENTERING INTO THIS AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED HEREBY.

9.14 Arbitration. Except as expressly provided elsewhere in this Agreement, or as otherwise expressly agreed to in writing by Automotive
Finance Canada Inc., any and all questions or disputes arising from the operation of, the interpretation of, or, in any way connected with,
this Agreement may, at the unilateral discretion and direction of AFC, be submitted for final determination under the provisions of the
Arbitration Act, 1991, S.O. 1991, c. 17, (including as amended or replaced during the term of this Agreement). In the event that litigation
has been commenced by the Dealer or guarantor(s), (if any), against AFC prior to such submission, the Dealer or guarantor(s), (if any),
hereby agree(s) to discontinue, without delay, such litigation permanently. The arbitration shall be conducted by a single arbitrator to be
unilaterally selected by AFC, which arbitrator shall be qualified to conduct commercial arbitrations under the provisions of the
Arbitration Act, 1991. The proceedings before the arbitrator shall take place in Toronto, Ontario or such other place as the arbitrator may
direct. The parties to this Agreement, including guarantor(s), (if any), agree and represent to one another that the decision or award of the
arbitrator so appointed shall be final and binding upon such parties and shall not be subject to appeal or judicial review. The parties to
this Agreement, including the guarantor(s), (if any), represent to one another that this section
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constitutes an express agreement between them to arbitrate in the event that AFC, in its sole discretion, decides to submit a question or
dispute to arbitration. The parties to this Agreement hereby agree that the costs of the arbitration shall be Obligations as defined in this
Agreement.

9.15 Ownership Certificate Processing Fees. If AFC determines that it is necessary or desirable to transfer or convert the Ownership
Certificate or obtain a new or replacement Ownership Certificate for any Vehicle, RAC agrees to pay AFC an Ownership Certificate
transfer or processing fee not to exceed for each Ownership Certificate processed, in addition to all of AFC�s expenses and costs
incidental thereto, which shall include, but are not limited to, fees and out-of-pocket legal expenses incurred by and any filing fees or
taxes.

9.16 Legal Fees Expenses and Costs. In addition to all other amounts payable hereunder by RAC, RAC agrees to reimburse AFC on demand
for any and all legal (including paralegals� and similar persons�) fees (not less than 15% of the outstanding Obligations where not
prohibited by law), accountants� fees, appraisers� fees, and all expenses and costs incurred in collecting or enforcing payment of the
Obligations hereunder or in curing any default and any and all taxes thereon, including without limitation those fees and costs incurred
(a) with or without suit; (b) in any appeal; (c) in any bankruptcy, insolvency or receivership proceeding; and (d) in any post-judgment
collection proceedings, plus interest at the rate provided herein.

9.17 Waiver. If the Dealer is a corporation, the Dealer agrees that no provision of The Limitation of Civil Rights Act (Saskatchewan) shall
have application to this Note or any renewal or extension of this Note, and hereby waives any and all benefits and remedies provided by
that Act.

9.17 Waiver of Notice. The Dealer waives the right to receive a copy of any financing statement or financing change statement, or any
verification statement issued by any registry confirming the registration of a financing statement or a financing change statement, relating
to this Note.

9.18 Communication. Dealer authorizes AFC to a) send facsimile transmissions to Dealer at the facsimile numbers listed as Dealer's
facsimile number in any communication sent or to be sent to AFC by Dealer; b) make telephone calls to Dealer at the telephone
numbers listed as Dealer's telephone number in any communication on sent or to be sent to AFC by Dealer; c) send emails to
Dealer at the email addresses listed as Dealer's email address in any communication sent or to be sent to AFC by Dealer; and e)
communicate to Dealer via any and all other forms of communications for the purpose of marketing, collection, and for any
other communication needs. This permission will remain in effect until cancelled in writing by the Dealer.

RAC�s Name and RAC�s Place(s) of Business:

WHEREFORE, the parties have, by their duly authorized representatives, executed this Note on the     .

Dealer: Automotive Finance Canada Inc.

By: By:
An AFC Officer

To be executed at AFC corporate office
By:

By:
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TERM SHEET FOR

DEMAND PROMISSORY NOTE AND SECURITY AGREEMENT

RAC: LEGAL NAME

Date of Original Note:

The following terms, as defined in the Demand Promissory Note and Security Agreement, shall apply effective immediately:

Floorplan Fee: The Floorplan Fee shall be     . Notwithstanding anything to the contrary herein, RAC shall pay AFC the Floorplan Fee for at
least          Periods (�Minimum Periods�), regardless of whether such item of Purchase Money Inventory has been paid in full or disposed of by
RAC before those Periods have expired (�Additional Payment�). If an item of Purchase Money Inventory has been sold or paid in full before the
end of the Minimum Periods, this Additional Payment shall be considered part of the Purchase Money Inventory Obligation for that item of
Inventory and shall be paid when the remaining Purchase Money Inventory Obligations for that item of Inventory are due.

Interest: Interest shall accrue on all Advances under this Note at a variable rate, adjusted each business day, based upon the most recent Prime
Rate plus     .

Mileage Limit � shall be: The lower of (a) or as measured by the odometer that each item of Purchase Money Inventory can be driven before
payment to AFC is required under section 2.5 or (b) or as measured by the odometer that each item of Purchase Money Inventory can be driven
after the date of Advance before payment to AFC is required under Section 2.5.

Number of Curtailment Date Extensions: The Number of Curtailment Date Extensions shall be limited to . If Dealer is in compliance with all
other provisions of this Note, AFC may, in its sole discretion, permit an extension of the Curtailment Date for an item of Purchase Money
Inventory for a Period, upon the payment of Interest, Floorplan Fee(s), and a principal reduction of a minimum of % of the Advance (excluding
any payments with respect to such Advance) relating to such item of Purchase Money Inventory. Notwithstanding the foregoing for any item of
Purchase Money Inventory was manufactured either directly or indirectly by the manufacturers commonly known as or any of their subsidiaries
or sister companies, then such principal reduction shall equal a minimum of the Advance (excluding any payments with respect to such
Advance) relating to such item of Purchase Money Inventory.

Period: The Period shall be     .

Executed by the undersigned duly authorized representatives effective as of the     .

RAC: Automotive Finance Canada Inc.

By: By:
An AFC Officer

To be executed at AFC corporate office.
By:

By:

By:
EXHIBIT A
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POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS:

In accordance with the Demand Promissory Note and Security Agreement between Automotive Finance Canada Inc. (�AFC�) and (�RAC�), to
which reference is made for the meaning of all capitalized terms used herein, a power of attorney is hereby conferred by RAC upon AFC, an
Ontario corporation, the principal office of which is located at 13085 Hamilton Crossing Blvd, Suite 300, Carmel, IN 46032 to:

(a) act with general authority with respect to all personal property of the RAC and transactions involving or relating to the same;

(b) act on behalf of RAC to assign, reassign, or obtain evidence of ownership in connection with transactions involving Purchase Money
Inventory, Collateral and other property of RAC;

(c) act on behalf of RAC to prepare, sign, endorse, execute and deliver documents including, but not limited to financing statements,
financing charge statements, notes, checks, drafts in connection with transactions involving Purchase Money Inventory, Collateral
and other property of RAC;

(d) act with general authority with respect to claims and litigation of or relating to Purchase Money Inventory, Collateral, and other
property of RAC;

(e) act with general authority with respect to delegating authority;

(f) act with general authority with respect to insurance, and accounts or transactions with banks and other financial institutions, of or
relating to Purchase Money Inventory, Collateral, and other property of RAC; and

(g) act with general authority regarding all other matters which AFC may, in its sole discretion, deem expedient, reasonable, or
necessary in the discharge of the authority hereby conferred � all as if done by RAC directly.

RAC shall indemnify, defend and hold harmless AFC, its affiliates, subsidiaries, officers, directors, employees, representatives, successors, and
assigns from and against any and all loss, damage, liability, claims, cause of action, and expenses of whatever kind, arising from the exercise of
authority hereunder. The liability of AFC and/or any person to whom it delegates authority hereunder, to RAC or any third person shall be
limited to acts in bad faith. This power of attorney shall be irrevocable until such time as each and every Obligation of RAC to AFC has been
satisfied in full. The revocation or termination hereof shall be ineffective unless and until actual notice or knowledge of such revocation or
termination shall have been received by the parties acting under this power of attorney. This power of attorney shall be governed by the
substantive laws of the Province of Ontario without resort to principles of conflicts of law. This power of attorney is to continue notwithstanding
any mental incapacity or infirmity that occurs after the execution of the power of attorney.

Executed this             .

LEGAL NAME

By: By:

By: By:
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By: By:

By: By:

Witnessed By: By:
Signature Print Name

Witnessed By: By:
Signature Print Name

EXHIBIT B
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UNCONDITIONAL AND CONTINUING GUARANTY

TO: AUTOMOTIVE FINANCE CANADA INC.
DATE:                                                                     [NOTE: Maker/Primary obligor on Note should also sign Guaranty]

FOR VALUE RECEIVED, and in consideration of credit and services given or to be given to              (�Debtor�) by Automotive Finance Canada
Inc. (�AFC�), the undersigned hereby severally guaranty the full and prompt payment, when due, whether by acceleration or otherwise, together
with interest and all costs, expenses and legal fees, of any and all obligations of the Debtor to AFC including such indebtedness as may be
encompassed by the term �Obligations� as defined in the Demand Promissory Note and Security Agreement executed by and between AFC and
Debtor, as amended, supplemented or modified from time to time, whether or not such amounts exceed any advance limit applicable to Debtor
or communicated to the undersigned (hereinafter collectively referred to as the �Liabilities�). This is an irrevocable, unconditional and continuing
guaranty; it shall cover and secure any amount at any time owing on the Liabilities.

The undersigned each hereby waive any and all presentment, demand, protest and notice of dishonor, non-payment or other default with respect
to any of the Liabilities. The undersigned each hereby grant to AFC full power to deal in any manner with the Liabilities without notice to the
undersigned, including, but without limiting the generality of the foregoing, the following powers: (a) to modify or otherwise change any terms
of all or any part of the Liabilities or the rate of interest thereon, to grant any extension or renewal thereof, and any other indulgence with respect
thereto, and to effect any release, compromise or settlement with respect thereto; and (b) to enter into any agreement of forbearance with respect
to all or any part of the Liabilities or with respect to all or any part of the collateral related thereto and to change the terms of any such
agreement. The obligations of the undersigned hereunder shall not be released, discharged or in any way affected, nor shall the undersigned have
any rights or recourse against AFC by reason of any action AFC may take or omit to take under the foregoing powers.

If a claim is made upon AFC at any time for repayment or recovery of any amount(s) or other value received by AFC, from any source, in
payment of or on account of any of the Liabilities of the Debtor guarantied hereunder and AFC repays or otherwise becomes liable for all or any
part of such claim by reason of: (a) any judgment, decree or order of any court or administrative body having competent jurisdiction; or (b) any
settlement or compromise of any such claim, the undersigned shall remain severally liable to AFC hereunder for the amount so repaid or for
which AFC is otherwise liable to the same extent as if such amount(s) had never been received by AFC, notwithstanding any termination hereof
or the cancellation of any note, instrument, or other agreement evidencing any of the Liabilities.

In case the Debtor shall fail to pay all or any part of the Liabilities when due, whether by acceleration or otherwise, according to the terms
thereof, the undersigned will immediately pay the amount due and unpaid by the Debtor in like manner as if such amount constituted the direct
and primary obligation of the undersigned. AFC shall not be required, prior to any such payment by or demand on the undersigned, to make any
demand upon or pursue or exhaust any of its rights or remedies against the Debtor or others with respect to the payment of any of the Liabilities.

Notwithstanding anything to the contrary in this guaranty, the undersigned each hereby irrevocably waive(s) all rights he/she may have at law or
in equity (including, without limitation, any law subrogating the undersigned to the rights of AFC) to seek contribution, indemnification, or any
other form of reimbursement from the Debtor, any other guarantor, or any other person hereafter primarily or secondarily liable for any
obligations of the Debtor to AFC, for any payment made by the undersigned under or in connection with this guaranty or otherwise. The
undersigned furthermore waive: (a) all defenses based on suretyship, notice, or impairment of collateral; and (b) any defenses which the Debtor
may assert on the Liabilities including but not limited to failure of consideration, breach of warranty, fraud, payment, statute of frauds,
bankruptcy, lack of legal capacity, statute of limitations, lender liability, accord and satisfaction, and usury.

This guaranty is in addition to and not in substitution for any other guaranty or other securities which AFC may now or hereafter hold for all or
any part of the Liabilities, and AFC shall not be under any other obligation to marshal in favor of the undersigned any other guaranties or other
securities or any monies or other assets which AFC may be entitled to receive or may have a claim upon. No loss of or in respect of or
unenforceability of any other guaranties or other securities which AFC may now or hereafter hold in respect of any of the Liabilities, whether
resulting from the fault of AFC or otherwise, shall in any way limit or lessen the undersigned�s liability under this guaranty.

The undersigned understand and agree that no loans made by the undersigned to the Debtor are permitted to be repaid by the Debtor while this
guaranty or any indebtedness to AFC is outstanding. All debts and liabilities, present and future, of Debtor to the undersigned are hereby
assigned to AFC and postponed to the Liabilities, and all monies received by the undersigned in respect thereof shall be received in trust for
AFC and forthwith upon receipt shall be paid over to AFC, unless prior written authorization to the contrary has been obtained from AFC,
without in any way lessening or limiting the liability of the undersigned under this guaranty. This assignment and postponement is independent
of the guaranty and shall remain in full force and effect until repayment in full to AFC of all the Liabilities, notwithstanding that the liability of
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the undersigned under this guaranty may have been discharged or terminated.

This guaranty shall not be discharged or otherwise affected by the death or loss of capacity of the Debtor, by any change in the name of the
Debtor, or (if a partnership, limited liability company or other membership organization) by any change in the membership of the Debtor or (if a
corporation) by any change in the officers, capital structure, by-laws or articles of the Debtor, by the sale of the Debtor�s business or any part
thereof, by the Debtor being reorganized or being amalgamated with one or more other corporations or other entities, by the Debtor becoming
bankrupt or insolvent or by any other matter or thing whatsoever but shall continue to apply to all Liabilities whether incurred before or after any
such event. In the case of a change in the membership of the Debtor or in the case of the Debtor being reorganized or being amalgamated with
one or more other entities, this guaranty shall apply to the liabilities of the resulting entity, and the term �Debtor� includes each such resulting
entity. This guaranty shall not be discharged or otherwise affected by the death of the undersigned.

The undersigned hereby warrants to AFC that the undersigned has by independent means made himself/herself fully aware of Debtor�s financial
condition. The undersigned agrees to pay all costs, expenses, and legal fees incurred by AFC in the enforcement of this guaranty.

Whenever possible each provision of this guaranty shall be interpreted in such a manner as to be effective and valid under applicable law, but if
any provision of this guaranty shall be prohibited by or invalid under such law, such provision shall be ineffective to the extent of such
prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this guaranty.

EXHIBIT C
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THIS GUARANTY SHALL BE GOVERNED BY THE SUBSTANTIVE LAWS OF THE PROVINCE OF ONTARIO, AS AMENDED
FROM TIME TO TIME, WITHOUT RESORT TO PRINCIPLES OF CONFLICTS OF LAWS. BY EXECUTION OF THIS
GUARANTY, THE UNDERSIGNED SUBMITS TO THE PERSONAL JURISDICTION OF THE COURTS OF THE PROVINCE OF
ONTARIO AND THE UNDERSIGNED WAIVES ANY OBJECTIONS THERETO. ANY ACTION INITIATED BY THE
UNDERSIGNED AGAINST AFC RELATING TO THIS GUARANTY SHALL BE FILED AND CONDUCTED SOLELY IN SAID
COURTS. AFC MAY BRING ANY SUIT RELATING TO THIS GUARANTY IN ANY COURT OF COMPETENT JURISDICTION,
AND THE UNDERSIGNED HEREBY CONSENTS TO AFC�S CHOICE OF FORUM.

EACH PARTY, AFTER CONSULTING, OR HAVING HAD THE OPPORTUNITY TO CONSULT, WITH COUNSEL OF THEIR
CHOICE, HEREBY KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY, FOR THEIR MUTUAL BENEFIT, WAIVES ANY
RIGHT TO TRIAL BY JURY IN RESPECT TO ANY LITIGATION ARISING OUT OF OR IN CONNECTION WITH THIS
GUARANTY. THIS PROVISION IS A MATERIAL INDUCEMENT FOR AFC ENTERING INTO THIS GUARANTY AND THE
TRANSACTIONS CONTEMPLATED HEREBY.

All rights, powers, privileges and immunities of AFC hereunder shall inure to the benefit of the successors and assigns of AFC, and shall be
binding upon each of the undersigned, his/her personal representatives, heirs and assigns.

Witness the hand and seal of the undersigned the day and year first above written.

Witnessed By: By:
Signature Print Name

Witnessed By: By:
Signature Print Name

[Alberta Guarantor(s) Only]

THE GUARANTEES ACKNOWLEDGEMENT ACT (ALBERTA) CERTIFICATE OF NOTARY PUBLIC

I HEREBY CERTIFY THAT:

1.                                                                                   of                                                                  , the Guarantor in the above
Guarantee, appeared in person before me and acknowledged that he/she had executed the Guarantee;

2. I satisfied myself by examination of him/her that he/she is aware of the contents of the Guarantee and understands it.

Given at this day of , under my hand and seal of office.
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Seal A notary Public in and for

STATEMENT OF GUARANTOR

I am the Person named in this certificate.
SIGNATURE OF GUARANTOR
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Dealer Application (CANADA)

Dealership

Line Requested: Plate Number:
Company Name:
Address:

Phone: Fax:
Type of Business: # of years in Business:
Organization Type: GST ID#: 
Doing Business As: (Yes or No)
Officers and Owners

Officer 1: Title: Officer 1�s SSN:
Officer 2: Title: Officer 2�s SSN:
Officer 3: Title: Officer 3�s SSN:
Officer 4: Title: Officer 4�s SSN:
Stockholder 1: Percent owned: Stockholder 1�s SSN:
Stockholder 2: Percent owned: Stockholder 2�s SSN:
Stockholder 3: Percent owned: Stockholder 3�s SSN:
Stockholder 4: Percent owned: Stockholder 4�s SSN:
Insurance

Type: Policy #: Insurance Company: Amt:
Type: Policy #: Insurance Company: Amt:
Banking Relations

Bank: Account: Bank Phone #:
Bank: Account: Bank Phone #:
I hereby certify that the information contained within this application and on any accompanying financial statements is true, complete, and
accurate and portrays a correct and precise financial picture of the dealership, the officers (if applicable), the stockholders (if applicable), and the
guarantors. I authorize Automotive Finance Canada Inc. (�AFC�) to obtain credit information from a credit bureau and any financial institution or
trade creditor that I have provided as well as any other credit investigation that AFC in AFC's sole discretion deems necessary for the purposes
of assessing my credit worthiness. I also authorize AFC to contact any third parties and to disclose information, including information contained
in this application, for the purpose of, among other things, obtaining intercreditor agreements and perfecting AFC's security interest. I also
authorize AFC to disclose the information to any of its affiliates and subsidiaries and parent companies. Further, if a credit line is granted, I
authorize AFC to review my account periodically, which could include obtaining additional credit reports for the purposes of assessing my credit
worthiness and collection of any outstanding debt. I authorize AFC to disclose credit information into any credit database. I authorize AFC to a)
send facsimile transmissions to me at the facsimile numbers listed as my facsimile number in any communication sent or to be sent to AFC by
me; b) make telephone calls to me at the telephone numbers listed as my telephone number in any communication sent or to be sent to AFC by
me; c) send emails to me at the email addresses listed as my email address in any communication sent or to be sent to AFC by me; and e)
communicate to me via any and all other forms of communications, for the purposes of marketing, collection and any other communication
needs. I agree that this permission will remain in effect until cancelled by me in writing.
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Date Date

Date Date

Date Date

Date Date
AFC Use Only

Checked with Auction GM GM Initials                                     

Line Amt.:
Contract Date: Computer Number: Dealer Number:
Fee: Interest: Branch Number:
Terms:
Auction Province: Auction City:
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DEMAND PROMISSORY NOTE AND SECURITY AGREEMENT

FOR VALUE RECEIVED, the undersigned dealer (�Dealer�) hereby promises to pay to the order of Automotive Finance Canada Inc., an Ontario
corporation (�AFC�), with an office address in the United States listed on the web site currently located at URL www.AFCDEALER.com or a
successor thereto or such other place as AFC may designate, the principal sum of     ($     ) (the �Aggregate Advance Limit�) or such greater or
lesser principal amount as may be outstanding pursuant hereto and all other Obligations, as defined herein.

Until demand by AFC or until an Event of Default (at which time the Obligations shall at AFC�s option and without notice become immediately
due and payable in full), Dealer shall pay the Obligations as provided in Section 2.6.

The Dealer: (a) waives demand and presentment for payment, protest, notice of protest and notice of non-payment or dishonour of this Note;
(b) consents to any extension of the time of payment hereof; (c) waives all defences based on suretyship or impairment of collateral; and
(d) waives any defences which the Dealer may assert on the Obligations including but not limited to failure of consideration, breach of warranty,
fraud, payment, statute of frauds, bankruptcy, lack of legal capacity, statute of limitations, lender liability, accord and satisfaction, and usury.

In consideration of the premises and the mutual covenants and conditions contained herein, the parties further agree as follows:

AGREEMENT

1.0 DEFINITIONS. When used herein, the following terms shall have the following meanings:

1.1 Advance - discretionary loan(s) to Dealer or payment(s) on behalf of Dealer by AFC pursuant to the terms of this Note.

1.2 Aggregate Advance Limit - the maximum lending limit, as set forth above.

1.3 Check - a payment by or on behalf of Dealer to AFC which is other than a payment in cash or via certified funds.

1.4 Collateral - all of Dealer�s assets and properties wherever located, including without limitation (a) all machinery, furniture, and Equipment
of any kind now owned or held, or hereafter acquired or held by Dealer, (b) all Vehicles, vehicle parts, and other inventory of any kind
now owned or held, or hereafter acquired or held by Dealer, including, without limitation, the Purchase Money Inventory as hereinafter
defined, (c) all documents, including but not limited to accounts, Retail Installment Contracts, chattel paper, electronic chattel paper,
leases, insurance policies, instruments, fixtures, investment property, monies, certificates of deposit, deposit accounts, letter of credit
rights, supporting obligations, and general intangibles (including payment intangibles) now owned or hereafter acquired by Dealer,
(d) any and all proceeds, products, additions, accessions, accessories, and replacements of the foregoing, (e) all of Dealer�s computer
records, software, business papers, ledger sheets, files, books, and records relating to the foregoing, now owned or hereafter acquired, and
(f) the following:

1.5 Curtailment Date - that certain day at the end of the Period when all Obligations concerning or relating to an item of Purchase Money
Inventory become due and payable.

1.6 Dealer�s Place of Business - any or all of the following locations: (a) the place where the Collateral and Dealer�s books and records are
kept; (b) the place from which Dealer�s business affairs and operations are conducted, unless otherwise disclosed in writing to AFC by
Dealer; and (c) the place where Dealer�s registered office is located.
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1.7 Equipment - all goods, other than inventory, of any kind and wherever located.

1.8 Floorplan Fee - that non-refundable fee payable to AFC by Dealer in the amount set forth on the Term Sheet for each Period, or portion
thereof, in which an Advance for each individual item of Purchase Money Inventory is outstanding, provided that in the event no Term
Sheet is executed and effective, then the Floorplan Fee shall be equal to     . Notwithstanding the
foregoing or any provision in the Term Sheet to the contrary, AFC reserves the right to charge a Floorplan Fee in a higher amount as a
condition to making an Advance if, in its sole discretion, AFC determines that the circumstances so warrant.

1.9 Interest - those finance charges owed by Dealer to AFC on all Obligations, which charges shall begin to accrue on the earliest of (i) the
date of each request for an Advance or (ii) the date that an Obligation is incurred, or (iii) the date the item of Purchase Money Inventory
is purchased by Dealer. Prior to an Event of Default, Interest shall accrue at the rate of interest (based on a 360 day year) listed on the
Term Sheet, as amended form time to time. If no Term Sheet is executed or effective, then interest shall accrue on the Obligations at a
variable rate (based on a 360 day year), adjusted each business day , equal to the prime rate then charged by the Canadian Imperial Bank
of Commerce (�Prime Rate�) plus      per annum. After an Event of Default, interest shall accrue at a variable rate (based upon a 360 day
year), equal to the Prime Rate at the time Interest began to accrue for the Obligations associated with each item of Purchase Money
Inventory plus      per annum. For purposes of the Interest Act (Canada), where an interest quoted in this agreement is based on a year of
360 days, the yearly rate to which such interest rate is equivalent is calculated by multiplying such interest rate by the actual number of
days in the relevant calendar year and dividing the product thereof by 360.

1.10 Late Fee - that non-refundable fee payable to AFC by Dealer, in the amount equal to the Floorplan Fee for each item of Purchase Money
Inventory, assessed each week, or portion thereof, that Dealer fails to repay Obligations under this Note when due as provided by this
Note. Dealer agrees that this Late Fee is a reasonable estimate of AFC�s probable losses due to the delay, inconvenience, and
administrative expenses associated with late payment. AFC may also include in the Late Fee an amount equal to the greater of      or the
maximum amount permitted by law for each Check tendered to AFC, by or on behalf of Dealer, that is subsequently dishonoured, in
addition to any charge or fee imposed by the financial institution for each returned or dishonoured item and any other charges or fees
permitted by law.

1.11 Note - this Demand Promissory Note and Security Agreement.

1.12 Number of Curtailment Date Extensions - that number of times set forth on the Term Sheet, that the Curtailment Date may be extended
for an item of Purchase Money Inventory pursuant to this Note, provided that in the event no Term Sheet is executed and effective, the
Number of Curtailment Date Extensions shall be zero (0).

1.13 Obligations - all Advances, debts, liabilities, financial obligations, charges, expenses, costs, fees, legal fees, costs of collection,
covenants, and duties owing, arising, due, or payable from Dealer to AFC or from AFC to any third party on behalf of Dealer of any kind
or nature, present or future, under any instrument, guaranty, or other document whether arising under this Note or any other agreement,
whether direct or indirect (including those acquired by assignment), absolute or contingent, primary or secondary, due or become due,
now existing or hereafter arising and however acquired including, without limitation, all Interest, Floorplan Fee(s) and Late Fee(s), and
other expenses, costs or fees provided for herein.

1.14 Ownership Certificate - the document issued by a duly authorized province or government agency evidencing ownership of a Vehicle.

1.15 Period - that number of days set forth on the Term Sheet, beginning on the date of an Advance and ending on the Curtailment Date that
an item of Purchase Money Inventory will be financed by AFC pursuant to this Note, provided that in the event no Term Sheet is
executed and effective, then the Period shall be          days.
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1.16 Purchase Money Inventory - any and all Vehicles, vehicle parts, or property of any kind, now or hereafter acquired by Dealer with an
Advance or which served as the basis for an Advance.

1.17 Retail Installment Contract - that contract of sale and the related security agreement, whether or not constituting chattel paper, whereby
Dealer sells Purchase Money Inventory to a retail customer in the ordinary course of Dealer�s business.
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1.18 Term Sheet - that agreement in effect from time to time executed by Dealer and AFC containing information including but not limited to
the Floorplan Fee, Interest and Period, in the form similar to Exhibit A.

1.19 Terms and Conditions � All provisions of this Note, excluding any language specifically referencing the dollar amount of Dealer�s
Aggregate Advance Limit.

1.20 Vehicle - a vehicle, driven or drawn by mechanical power, manufactured primarily for use on the public streets, roads, and highways.

2.3 FINANCING PROCEDURES.

2.4 Discretionary Advances. AFC may, in its sole discretion, from time to time make an Advance to or on behalf of Dealer for the purpose of
enabling Dealer to purchase and/or hold Purchase Money Inventory for resale, and for other purposes as provided herein. Dealer
acknowledges and agrees that AFC may, with or without cause, refuse to make an Advance. Dealer further agrees that AFC�s decision to
make an Advance shall be binding only if it is in writing and signed by AFC. Dealer and AFC agree that Dealer is not obligated to
finance any Purchase Money Inventory, or any other assets, through AFC.

2.5 Advance Requests: Purchase Money Inventory. Dealer may request an Advance for the purpose of enabling Dealer to purchase and hold
an item of Purchase Money Inventory for resale by providing AFC with: (a) a copy of the bill of sale which indicates the vendor and the
actual purchase price of the Purchase Money Inventory; and (b) as to Vehicles, an Ownership Certificate or similar document duly
assigned to Dealer.

2.6 Advance Requests: Other Purposes. Dealer may request an Advance for purposes other than enabling Dealer to purchase and hold an
item of Purchase Money Inventory for resale by providing AFC with: (a) a written request setting forth the purpose for the requested
Advance, and (b) such other information as AFC may require. If AFC elects to make any such Advance, the Advance shall be deemed an
additional Obligation under this Note from the date on which the Advance is made.

2.7 Conditions to Advances. At AFC�s election, as a condition precedent to an Advance, Dealer shall deliver to AFC, at AFC�s request, a
certificate in a form acceptable to AFC certifying that (a) no Event of Default has occurred or is continuing, (b) Dealer is in complete
compliance with the terms and conditions of this Note, (c) all prior Advances made for the purpose of enabling Dealer to purchase an
item of Purchase Money Inventory have only been used to purchase Vehicles encumbered by this Note, (d) no material adverse effect to
the operation or prospects of Dealer (financial, business, labor or otherwise) exists or is threatened, (e) no checks issued by Dealer to
AFC have been dishonored, and (f) such other information as AFC may request. In addition, if the Advance request is for the purpose of
enabling Dealer to purchase and hold an item of Purchase Money Inventory for resale, Dealer shall deliver to AFC, at AFC�s request, a
certificate in a form acceptable to AFC, certifying that the Advance will only be used to purchase Vehicles encumbered by this Note.

2.8 Advances Without Request. If at any time Dealer is in default on any obligation to a third party, AFC may in its sole discretion elect, but
is not required, to make payment or transfer on Dealer�s behalf to the third party, in any amount up to the total obligation owed by Dealer
to the third party, as a means of satisfying Dealer�s obligation to the third party in whole or in part. If AFC elects to make any such
payments or transfers, they shall be deemed additional Obligations under this Note from the date on which the payment or transfer is
made. Such payments or transfers may be made without prior notice to Dealer and without regard to any Aggregate Advance Limit then
in effect for Dealer.

2.11 Repayment of Obligations. Dealer shall pay to AFC at the offices of AFC all Obligations, on demand and without notice, with respect to
an item of Purchase Money Inventory on the earlier of: (a)        hours after the disposition by sale or otherwise of an item of Purchase
Money Inventory; or (b) the Curtailment Date. All payments shall be made in lawful money of Canada and in immediately available
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funds. The order and method of
application of such payments of the Obligations shall be in the discretion of AFC.

2.12 Extension of Curtailment Date. If Dealer is in compliance with all other provisions of this Note, AFC may, in its sole discretion, permit
an extension of the Curtailment Date relative to an item of Purchase Money Inventory for a Period, upon the payment of Interest,
Floorplan Fee(s) and a minimum of      Percent (    %) of the outstanding Advance relating to such item of Purchase Money Inventory.

2.13 Presumptions Regarding Outstanding Balance. The date and amount of each Advance made by AFC and of each repayment of principal
or interest thereon shall be recorded by AFC. The aggregate unpaid principal amount, interest, fees, and other Obligations so recorded by
AFC shall constitute prima facie evidence of the sums owing and unpaid under this Note; provided, however, that the failure by AFC to
so record any such amount or any error in so recording any such amount shall not limit or otherwise affect the liability of Dealer under
this Note to repay the Obligations.

2.14 Purchase Money Inventory. At any and all reasonable times Dealer shall allow AFC's officers, employees, agents, lawyers, designees and
representatives (including but not limited to representatives of AutoVin, Inc.) access to Dealer's books and records and the Dealer's Place
of Business for the purpose of conducting an audit of Dealer�s inventory to determine that any and all items of Purchase Money Inventory
for which an Advance is outstanding are in fact in Dealer�s custody and control. Dealer agrees to pay all of AFC�s expenses in conducting
each such audit.

2.15 Authorization of AFC. By execution of this Note, Dealer authorizes AFC and any of its officers or employees to execute and file, on
behalf of Dealer and without Dealer�s signature, financing statements, financing change statements and all other types of documents
specified by applicable personal property security and other laws, and any other documents AFC deems necessary or desirable to protect
its interests. Dealer authorizes AFC to supply any omitted information and correct errors in any document executed by or on behalf of
Dealer, and to contact any bank or other financial institution to obtain account information concerning Dealer. Dealer authorizes AFC to
obtain credit information from a credit bureau, and any financial institutions or trade creditor that Dealer has provided as well as other
credit investigation that AFC in AFC�s sole discretion deems necessary. Dealer also authorizes AFC to contact any third parties to
disclose information, including information contained in this application, for the purpose of, among other things, obtaining intercreditor
agreements and perfection of AFC�s security interest. Further, if a credit line is granted, Dealer authorizes AFC to review Dealer�s account
periodically, which could include obtaining additional credit reports. In addition, Dealer shall execute the Power of Attorney attached
hereto as Exhibit B.

3.1 GRANT OF SECURITY INTEREST. As security for the payment and performance of the Obligations, Dealer grants to AFC a
continuing security interest in the Collateral. Dealer understands and agrees that AFC at all times intends to maintain the status of a
purchase money secured creditor with priority rights in the Purchase Money Inventory as provided under the applicable laws.

4.1 SALES OF PURCHASE MONEY INVENTORY. Unless and until an Event of Default shall have occurred, Dealer may sell the
Purchase Money Inventory to bona fide buyers in the ordinary and regular course of Dealer�s business, but nothing herein shall be deemed
to waive or release any interest AFC may have hereunder or under any other agreement in any proceeds or replacements of the Purchase
Money Inventory. Upon the sale of any item of Purchase Money Inventory, Dealer shall hold the amount received from the disposition of
inventory in trust for the benefit of AFC and Dealer shall pay to AFC, in accordance with Section 2.6, an amount equal to the unpaid
balance of the Obligations relating to such Purchase Money Inventory.

5.14 DEALER�S COVENANTS. Until payment in full of all of the Obligations or unless AFC shall otherwise consent in writing, Dealer
covenants and agrees as follows:

5.15 Disposition of Purchase Money Inventory. Unless Purchase Money Inventory is the subject of a Retail Installment Contract that satisfies
the
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requirements of Section 6.7 or is sold pursuant to Section 4.0, Dealer shall not attempt to or actually, sell, lease, transfer, mortgage,
encumber, or otherwise dispose of the Purchase Money Inventory, any part thereof, or any interest therein, or remove, for a period
exceeding twenty-four (24) hours, any item of Purchase Money Inventory from the Dealer�s Place of Business. In addition, Dealer shall
keep the Purchase Money Inventory free from any lien, security interest, mortgage, claim, charge or other encumbrance, other than those
granted pursuant to this Note or permitted in writing by AFC.

5.16 Unconditional Payment Obligation. Dealer�s obligation to make full payment under this Note is unconditional and shall not be
affected by claims or disputes Dealer may have against any other person, including but not limited to claims or disputes Dealer
may have against any person or entity who transferred, conveyed, or sold one or more Vehicles to Dealer.

5.17 Maintenance of Collateral. Dealer shall keep and maintain the Purchase Money Inventory in good repair and safe condition, and not
cannibalize, alter or substantially modify the Collateral, nor secrete or conceal the Collateral.

5.18 Dealer�s Books and Records. Dealer has kept and shall continue to keep true and accurate books and records concerning its business
affairs and the Collateral. Such books and records shall contain full and correct entries of all business transactions and shall be kept in
accordance with generally accepted accounting principles consistently applied. Dealer shall at least annually and upon request furnish
financial statements to AFC based upon said books and records and upon request shall permit AFC to make extracts from and receive
from Dealer originals or true copies of Dealer�s books and records and any papers relating to the Collateral. All financial statements
submitted to AFC shall fairly present the financial condition of Dealer and any other person or entity identified in such financial
statements as of the preparation date. Dealer shall notify AFC, in writing, of any material adverse change in the financial condition of
Dealer as compared to any prior financial statements submitted to AFC.

5.19 Insurance. Dealer shall keep the Collateral insured against such risks and in an amount equal to the Aggregate Advance Limit or such
lesser amount as AFC may from time to time permit and with such insurer or insurers as AFC may from time to time approve. Dealer
shall provide AFC, or AFC�s designees, with copies of its policies of insurance covering the Collateral together with evidence that the
premium therefor has been paid and that AFC has been named as loss payee or additional insured on such policies. The proceeds of loss
under such policies are hereby assigned to AFC. If AFC determines, in its sole discretion, that Dealer has not maintained adequate
insurance coverage for the Collateral, AFC may, but has no obligation to, purchase a policy or policies of insurance (through forced
placement or otherwise) and may treat amounts so expended as additional Obligations. The risk of loss or damage to the Collateral shall
at all times remain solely with Dealer.

5.20 Litigation Notice. Dealer shall provide to AFC within five (5) days after service of process, notice of any litigation, arbitration, or other
proceeding by or before any court, governmental agency, or entity affecting Dealer.

5.21 Taxes. Dealer has paid and shall pay all taxes and assessments relating to its business affairs and shall pay all taxes and assessments at
any time levied on the Collateral as and when the same become due and payable in the ordinary course. If Dealer fails to pay taxes or
assessments relating to the Collateral, AFC may, but has no obligation to, pay said taxes or assessments and may treat amounts so
expended as additional Obligations.

5.22 Further Assurances. Dealer shall execute any and all documents necessary to confirm an Advance or perfect AFC�s lien and security
interest in the Collateral. Dealer shall, at any time and at the request of AFC, assign in writing any or all Retail Installment Contracts and
deliver the originally executed Retail Installment Contracts to AFC.

5.23 Acknowledgments. Dealer acknowledges that AFC has relied on Dealer�s Covenants and Dealer�s Representations and Warranties as
delineated in this Note, and is not charged with any contrary knowledge that may be ascertained by examination of the public records, or
that may have been received by any officer, director, agent, employee, representative or shareholder of AFC.
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5.24 Changes in Dealer�s Business. Upon the execution of this Note, Dealer shall provide AFC with a document listing Dealer�s Place of
Business. Dealer shall provide AFC written notice within 30 days of any of the following: (a) any change in Dealer�s Place of Business or
chief executive office, (b) any change in the corporate, business or ownership structure of Dealer, (c) any change in the jurisdiction of
incorporation, organization or business entity registration of Dealer, (d) any change in the legal name or trade name of Dealer, (e) any
consolidation or merger with any other person or entity, (f) any change in control of Dealer, (g) any sale, transfer or issuance of equity
securities or reclassification, readjustment or other change in capital structure, or (h) any amendment to Dealer�s articles, by-laws or other
organizational documents.

5.25 Notice to Account Debtors. Dealer shall, at any time and at the request of AFC, notify any or all account debtors or obligors that AFC has
the right to enforce Dealer�s rights against the account debtors or obligors, that AFC has a security interest in the accounts and chattel
paper, and that the account debtors and obligors must direct payment to AFC.

5.26 Guaranties. At the request of AFC prior to the execution of this Note and at any time thereafter, Dealer shall deliver to AFC a duly
executed guaranty or guaranties of a third party or parties in the form attached hereto as Exhibit C.

5.27 Control Agreements. Dealer shall cooperate with AFC in obtaining control agreements or other agreements in form and substance
satisfactory to AFC with respect to Collateral consisting of deposit accounts, certificates of deposit, investment property, letter of credit
rights and electronic chattel paper. In the event satisfactory control agreements or other agreements cannot be obtained, Dealer shall
cooperate with AFC in placing the account or other property in AFC�s name as owner or co-owner.

6.3 DEALER�S REPRESENTATIONS AND WARRANTIES. On the date of this Note and until the Obligations are paid in full and
Dealer has performed all of its obligations hereunder, the representations and warranties contained in this Note and every factual matter
in any other document delivered to AFC by or on behalf of Dealer shall be true and correct in all material respects and will remain true
and correct.

6.4 Permits and Licenses. Dealer has all applicable permits and licenses necessary to conduct business as a retail or wholesale seller, as
applicable, of the Collateral. Dealer has all required government certificates, licenses, registrations, and charters to operate as the entity
or business type identified and is in good standing with all applicable governmental authorities. Dealer shall comply with, and not permit
any violation by its agents or employees of, all applicable laws, regulations, and orders of public authorities relating to Dealer�s business
affairs and the Collateral.

6.5 Authority. The undersigned is legally competent, and has been duly authorized by all necessary action, to execute and deliver this Note
and consummate all of the transactions contemplated hereby. Dealer has now and will have at the time of each Advance full right, power,
and authority to borrow in the manner and on the terms and conditions set out in this Note, and to grant AFC the lien and security interest
granted in this Note without the consent or approval of any third party or public authority.

6.4 Ownership. Dealer has now and will have at the time of each Advance good and marketable title to the Purchase Money Inventory, free
and clear of all liens, security interests, mortgages, charges, claims, and other encumbrances or interests whatsoever, except the lien and
security interest granted under this Note, or except as permitted by AFC in writing or acknowledged by AFC�s written notification to such
third party advising such third party of AFC�s purchase money security interest in the Purchase Money Inventory and the proceeds
thereof.

6.8 Enforceability. This Note, and any other agreements or documents contemplated herein or executed in connection herewith, constitute
valid and binding obligations of the Dealer and all are enforceable in accordance with their respective terms.

6.9 Litigation. No legal, arbitration, or administrative proceedings are pending or threatened against Dealer which could reasonably affect the
Collateral or which materially and adversely affect the properties, business, prospects, or condition, financial or otherwise, of the Dealer
or Dealer�s ability to honor its obligations hereunder.
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6.10 Check Representations. With each and every payment to AFC by Check, Dealer represents and warrants (regardless of whether Dealer is
the drawer of the Check), that, at the time of issuance of the Check and at the time such Check may be presented for payment, the
account upon which such Check is drawn contains immediately available funds sufficient for payment of that Check and all other Checks
issued or outstanding at that time.

6.11 Retail Installment Contract Representations. With respect to each Retail Installment Contract: (a) Dealer is the owner thereof; (b) Dealer
has made all registrations, and has taken all necessary actions which are required to perfect Dealer�s interest with respect to the Collateral
therein; (c) such Retail Installment Contract is the result of a bona fide transaction entered into in the ordinary course of Dealer�s
operations; (d) such Retail Installment Contract is true, valid, genuine, binding, and enforceable in accordance with the written terms
thereof; (e) there is no other Retail Installment Contract or chattel paper with respect to the subject thereof; (f) such Retail Installment
Contract is and will continue to be free from all defenses, setoffs, and counterclaims of any kind; (g) such Retail Installment Contract
conforms with all applicable laws; (h) except as to any interest disclosed in writing to AFC, such Retail Installment Contract is free from
all security, liens, and/or encumbrances; and (i) the property which is the subject of the Retail Installment Contract has been delivered to
the retail purchaser under such Retail Installment Contract.

6.11. Lot Representation. All Vehicles located at Dealer�s Place of Business constitute inventory for resale in the ordinary course of Dealer�s
business unless the Vehicle is plainly marked otherwise. None of the Vehicles are in Dealer�s possession pursuant to a consignment or
other agreement providing that someone other than Dealer is the Vehicle�s owner or has rights in the Vehicle superior to the rights of
Dealer or AFC, unless (a) AFC has been notified in writing that such Vehicles are in Dealer�s possession and (b) the Vehicles are plainly
so marked and identified.

6.12. Name of Dealer. Dealer�s legal name is precisely the name set forth as such on the last page of this Note.

6.13. Jurisdiction of Organization. Dealer�s jurisdiction of incorporation, organization or other business entity registration is the jurisdiction set
forth as such on the last page of this Note. Upon request, Dealer shall furnish to AFC an official certificate from the appropriate
governing authority evidencing the current legal status of Dealer�s business organization.

7.3 EVENT OF DEFAULT. Each and every one of the following events shall be considered an Event of Default:

7.4 the default in any payment or repayment when due of any of the Obligations, as provided in the Note;

7.5 AFC�s deeming itself insecure regarding the Collateral or the possibility of Dealer�s default in any payment or repayment of any of the
Obligations;

7.4 AFC�s receipt of any report indicating that AFC is not prior to all other liens, security interests, mortgages, charges, claims, encumbrances
or interests of any kind in the Purchase Money Inventory;

7.11 the default in payment or performance of any debt or obligation of Dealer whether to AFC or to a third party;

7.12 AFC determining, in its sole discretion, that any covenant, warranty, representation, or statement made by Dealer in connection with this
Note, related documents, any Advance or otherwise to or for the benefit of AFC has been breached or is false or misleading;
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7.13 the loss, theft, damage, destruction, sale (except as permitted by Section 4.0), or encumbrance of the Collateral, or the making of any
levy, seizure, attachment, or execution against Dealer or any of its property;

7.14 the inability of Dealer or any guarantor to pay debts as they mature, insolvency of Dealer or any guarantor, appointment of a receiver for
Dealer or any guarantor, assignment for the benefit of creditors by Dealer,
commencement of any proceeding under any bankruptcy or insolvency law by or against Dealer or any guarantor, or entry of or issuance
of any order of attachment, execution, sequestration, or other order in the nature of a writ is levied upon the Collateral;

7.15 the death or incompetency of Dealer if Dealer is an individual or any guarantor, or the death, incompetency, or resignation of a principal
stockholder, officer, or manager of Dealer or any guarantor;

7.16 dissolution, merger or consolidation, or transfer of any substantial part of the property of Dealer or of any guarantor; or

7.17 AFC�s determination, in its sole discretion, that control contests or other management disputes within or regarding the Dealer threaten or
may threaten the timely repayment of the Obligations by Dealer.

8.3 REMEDIES.

8.4 Whenever an Event of Default shall exist, or at any time thereafter (such a default not having previously been cured), AFC, at its option
and without demand or notice of any kind, may declare the Obligations to be immediately due and payable. Upon such Event of Default,
AFC shall have the rights and remedies of a secured party under applicable laws with respect to the Collateral, and any other rights or
remedies at law, in equity by agreement or otherwise. In addition, AFC may by instrument in writing appoint any person to act as a
receiver or receiver and manager for all or any part of the Collateral. AFC may from time to time remove or replace such receiver. Any
receiver or receiver and manager so appointed shall be considered to be the agent of Dealer. AFC shall have the right to pursue any of its
rights and remedies separately, successively or concurrently, and the exercise of any right or remedy shall not preclude its subsequent
exercise at a later time or the exercise of other rights or remedies. Without limiting the foregoing, AFC may (a) notify any or all account
debtors or obligors of the security interest of AFC in Dealer�s accounts or chattel paper and direct payment of same to AFC; (b) demand,
receive, sue for and give receipts or acquittances for any moneys due or to become due on any account receivable, Retail Installment
Contract, or under any chattel paper or endorse any item representing any payment on or proceeds of the Collateral; (c) assent to any or
all extensions or postponements of time of payment or any other indulgence in release of the Collateral, to the addition or release of
acceptance of partial payments and the settlement, compromise or adjustment of such claims, all in a manner and at times as AFC shall
deem advisable; (d) execute and deliver for value all necessary or appropriate bills of sale, documents of title, and other documents and
instruments in connection with the management or disposition of the Collateral or any part thereof; (e) hold, store, keep idle, lease,
operate, remove, or otherwise use or permit the use of the Collateral or any part of it, for that time and upon those terms as AFC, in its
sole discretion, deems it to be in its own best interests; and (f) take possession of the Collateral and sell the same. For all such purposes,
AFC or any receiver appointed by AFC may, without prior notice, enter upon the premises on which the Collateral is situated (or is
believed to be situated) and either cause the Collateral to remain on, be stored on, or managed at such premises at Dealer�s expense,
pending sale or other disposition of the Collateral or remove the Collateral to such other place as AFC shall determine. Notwithstanding
the foregoing rights, Dealer shall, upon AFC�s demand, make the Collateral available to AFC at a place to be designated by AFC which is
reasonably convenient to both parties. Dealer hereby consents to the appointment of a receiver by any court of competent jurisdiction
without necessity of notice, hearing, or bond.

8.5 Procedures. AFC may comply with any provision of this Note and any applicable laws in connection with a disposition of the Collateral,
and compliance will not be considered adversely to affect the commercial reasonableness of any sale of Collateral. AFC may sell
Collateral without giving any warranties and may specifically disclaim warranties, including warranties of title and the like. AFC shall not
be liable or accountable for the failure to seize, collect, realize, sell, or obtain possession or payment of all or any part of the Collateral and
shall not be bound to institute proceedings for the purpose of seizing, collecting, realizing, selling or obtaining possession or payment of
same or for the purpose of preserving any rights of AFC, Dealer or any other person. AFC shall not have any obligation to take any steps
to preserve rights against prior parties to any Collateral, whether or not in AFC�s possession, and shall not be liable for failure to do so.
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8.4 No Obligation to Pursue Others. AFC shall have no obligation to attempt to satisfy the Obligations by collecting them from any other
person liable for them, and AFC may release, modify or waive any Collateral provided by any other person to secure any of the
Obligations, all without affecting AFC�s rights against Dealer. Dealer waives any right it may have to require AFC to pursue any third
person for any of the Obligations.

8.9 Sales on Credit. If AFC sells any of the Collateral on credit, Dealer will be credited only with payments actually made by the purchaser,
received by AFC and applied to the indebtedness of the purchaser. In the event the purchaser fails to pay for the Collateral, AFC may
resell the Collateral and Dealer shall be credited with the proceeds of the sale.

8.10 Notice of Sale. Dealer agrees that the Vehicles are a type of collateral customarily sold on a recognized market and that AFC therefore
has no obligation to notify Dealer, or any other person, prior to their sale. In the event AFC does send notice prior to sale of any
Collateral, Dealer agrees that the sending of notice, whether delivered personally, by courier service or by certified or registered mail to
any address of Dealer set forth in this Note, of the time and place of any public sale or the time after which any private sale or other
intended disposition is to be made, shall be deemed reasonable notice thereof. AFC may, without further notice or publication, adjourn
any public or private sale or cause the same to be adjourned from time to time by announcement at the time and place fixed for the sale,
and such sale may be made at any time or place at which it was announced at the sale so adjourned.

8.11 Action Against Bond. To the extent not prohibited by law, Dealer authorizes AFC to proceed in an action to collect on or against any
bond posted by Dealer with any province or local authorities.

8.12 No Marshalling. AFC shall have no obligation to marshal any assets in favor of Dealer, or against or in payment of the Note, any
Obligations or any other obligation owed to AFC by Dealer or any other person.

8.13 Right of Set-Off. Upon the occurrence and during the continuance of an Event of Default, AFC is authorized at any time and from time to
time, without notice to Dealer, to set-off and apply, directly or through any of AFC�s affiliates, any and all deposits (whether general or
special, time or demand, provisional or final, or otherwise) and other assets and properties at any time held in the possession, custody or
control of AFC or its affiliates, and any indebtedness at any time owing by AFC or its affiliates to or for the credit, account or benefit of
Dealer, against any and all of Dealer�s Obligations.

9.6 GENERAL.

9.7 Indemnification. Dealer shall indemnify and hold AFC harmless from and against any and all liabilities, loss, damage, costs, or expenses
of whatever kind or nature relating to claims of third parties arising out of or in any way connected to this Note or Dealer�s business
affairs including, without limitation, legal fees and expenses incurred both in the defense of any action against AFC and in any action to
enforce these indemnity rights as against the Dealer.

9.8 No Partnership; Joint Venture; Dealer�s Business Affairs. Notwithstanding anything to the contrary herein contained or implied, AFC, by
this Note or by any action pursuant hereto, shall not be deemed to be a partner or joint venturer of Dealer. Dealer furthermore agrees that
notwithstanding the conditions of lending herein, the purchase or sale of Vehicles or Equipment by Dealer is in the ordinary course and,
prior to an Event of Default, at the discretion and subject to the business judgment of Dealer. AFC has no responsibility or liability of any
kind with regard to the quantity, quality, condition, purchase price, or marketability of any item of Purchase Money Inventory. AFC is
not a party to any loss or gain in the sale of any Purchase Money Inventory sold by Dealer.

9.9 Expenses. Dealer agrees to pay in the ordinary course all AFC�s expenses and costs incidental to the financing provided for under this
Note. Such costs shall include, but are not limited to, fees and out-of-pocket expenses incurred by AFC or its counsel (including
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paralegals and similar persons) and any filing fees, stamp taxes, insurance or other charges associated with
the creation, perfection, or maintenance of the security interest granted herein. Dealer agrees that if it fails or refuses to pay any taxes or
assessments relating to the Collateral or fails to maintain proper insurance coverage for the Collateral, AFC may, but has no obligation to,
pay said taxes or assessments and purchase a policy or policies of insurance and may treat amounts so expended as additional
Obligations. Any amount so paid or advanced by AFC, plus related costs, shall be repaid by Dealer on demand and shall bear interest at
the highest rate permitted by law from the date of such payment or advance.

9.10 Notices. All notices, requests, or other communications by Dealer required by, permitted under, or relating to this Note shall be
in writing. Any notice shall be effective (a) if delivered personally (or by courier) with signed receipt therefore, or (b) three days
after dispatch, if delivered via certified or registered mail, postage prepaid and addressed as follows:

If intended for AFC then addressed to AFC at the AFC corporate headquarters as listed on the web site currently located at URL
www.AFCDEALER.com or a successor thereto.

If intended for Dealer

All such notices shall be deemed reasonably and promptly given if the effective date thereof is at least five days prior to the event with respect to
which notice is given.

9.11 Merger, Modification; Headings; Waiver. This Note and the documents contemplated hereby are intended by the parties as an
amendment and restatement of any prior Promissory Note and Security Agreement or agreements with regard to the subject matter
hereof. Notwithstanding the foregoing, this Note and the documents contemplated hereby contain the entire agreement of the parties with
regard to the subject matter hereof, and shall be binding upon and inure to the benefit of the successors and assigns of the parties;
however, no obligation or rights of Dealer shall be assignable. Dealer authorizes AFC to alter, amend or modify the Terms and
Conditions of this Note at any time by posting a copy of such altered, amended or modified Terms and Conditions on its web site
currently located at URL www.AFCDEALER.com or any successor web site. Any request for an Advance by Dealer and subsequent
Advance by AFC pursuant to Sections 2.1, 2.2 or 2.3 shall constitute the assent of the parties to the Terms and Conditions in effect at that
time. The provisions of this Note may not be altered, amended, or modified by Dealer except in a writing signed by both parties. The
parties acknowledge that the headings herein are for convenience only and shall not be considered in the interpretation of this Note.

9.10 Usury. Any provisions of this Note to the contrary notwithstanding, at no time shall Dealer be obligated to pay interest at a rate which
subjects AFC to either civil or criminal liability as a result of interest being in excess of the maximum rate Dealer is permitted by law to
contract or agree to pay. In such circumstances, the rate of interest hereunder shall be deemed to be immediately reduced to such
maximum rate, and such interest and the portion of all prior interest payments in excess of such maximum rate shall be applied and shall
be deemed to have been payments in reduction of the principal balance of the Obligations as of the date such payment was made. Any
such excess shall be held by AFC for Dealer�s benefit without interest and shall be subject to setoff by AFC.

9.11 No Waiver. No delay or omission by AFC to exercise any right or remedy shall (a) impair any right or remedy, (b) waive any default or
operate as an acquiescence to any Event of Default, or (c) affect any subsequent default, right or remedy of the same or of a different
nature.

9.12 Demand Nature of Credit Facility. Dealer acknowledges and agrees that the financing evidenced by this Note is payable upon demand.
Nothing in this Note is intended to nor shall be deemed to change the demand nature of this Note, including, without limitation, any
reference to Events of Default, to annual financial statements, to Curtailment Dates, to Periods, or otherwise. Dealer acknowledges and
agrees that AFC, at any time, without notice and with or without reason, may demand that the Obligations be immediately paid in full.
The Dealer acknowledges that demand may be made by AFC even if the Dealer is in compliance with each and every term of this Note.
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9.7 Signature. AFC and Dealer expressly agree that AFC may, at AFC�s option, execute this Note and the documents contemplated hereby by
way of a signature stamp or other authorized facsimile signature of an AFC officer. AFC and Dealer expressly agree that except as
authorized under Section 2.10 or the attached Power of Attorney, Dealer may only execute this Note and the documents contemplated
hereby by way of an original signature and not by way of a facsimile thereof.

9.11 Enforcement. AFC and Dealer intend and believe that each provision in this Note complies with all applicable laws, statutes and judicial
and administrative decisions; however, if any provision in this Note is found by a court of law to be in violation of any applicable laws,
statutes, judicial or administrative decisions, or public policy, then it is the intent of the parties of this Note that such provision be given
force to the fullest possible extent that it is legal, valid and enforceable, that the remainder of this Note shall be construed as if such
provision were not contained herein and that the remainder of this Note continue in full force and effect.

9.12 JURISDICTION AND CHOICE OF LAW. THIS NOTE AND ANY AND ALL AGREEMENTS OR AUTHORIZATIONS
EXECUTED BY DEALER OR AFC IN CONNECTION HEREWITH SHALL BE GOVERNED BY THE SUBSTANTIVE
LAWS OF THE PROVINCE OF ONTARIO, AS AMENDED FROM TIME TO TIME, WITHOUT RESORT TO PRINCIPLES
OF CONFLICTS OF LAWS. BY EXECUTION OF THIS NOTE, DEALER SUBMITS TO THE PERSONAL JURISDICTION
OF THE COURTS OF THE PROVINCE OF ONTARIO. SUBJECT TO SECTION 9.13 BELOW, ANY ACTION INITIATED
BY DEALER AGAINST AFC RELATING TO THIS NOTE SHALL BE FILED AND CONDUCTED SOLELY IN SAID
COURTS. AFC MAY BRING ANY SUIT AGAINST DEALER UNDER OR RELATED TO THIS NOTE IN ANY COURT OF
COMPETENT JURISDICTION, AND DEALER HEREBY CONSENTS TO AFC�S CHOICE OF FORUM. DEALER
FURTHER WAIVES ANY RIGHT WHICH IT MAY HAVE TO REMOVE SUCH LITIGATION OR MATTER TO A
FEDERAL COURT OR TO REQUIRE THAT ANY SUCH LITIGATION OR MATTER TAKE PLACE IN A FEDERAL
COURT. THIS PROVISION IS A MATERIAL INDUCEMENT FOR AFC ENTERING INTO THIS AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED HEREBY.

9.13 WAIVER OF JURY TRIAL RIGHTS. SUBJECT TO SECTION 9.13 BELOW, EACH PARTY, AFTER
CONSULTING, OR HAVING HAD THE OPPORTUNITY TO CONSULT, WITH COUNSEL OF THEIR CHOICE,
HEREBY KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY, FOR THEIR MUTUAL BENEFIT, WAIVES
ANY RIGHT TO TRIAL BY JURY IN RESPECT TO ANY LITIGATION ARISING OUT OF OR IN
CONNECTION WITH THIS NOTE AND RELATED AGREEMENT(S), INSTRUMENTS OR TRANSACTIONS,
OR ANY ASPECT OF THE PAST, PRESENT, OR FUTURE RELATIONSHIP OF THE PARTIES. THIS
PROVISION IS A MATERIAL INDUCEMENT FOR AFC ENTERING INTO THIS AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED HEREBY.

9.13 Arbitration. Except as expressly provided elsewhere in this Agreement, or as otherwise expressly agreed to in writing by Automotive
Finance Canada Inc., any and all questions or disputes arising from the operation of, the interpretation of, or, in any way connected with,
this Agreement may, at the unilateral discretion and direction of AFC, be submitted for final determination under the
provisions of the Arbitration Act, 1991, S.O. 1991, c. 17, (including as amended or replaced during the term of this Agreement). In the
event that litigation has been commenced by the Dealer or guarantor(s), (if any), against AFC prior to such submission, the Dealer or
guarantor(s), (if any), hereby agree(s) to discontinue, without delay, such litigation permanently. The arbitration shall be conducted by a
single arbitrator to be unilaterally selected by AFC, which arbitrator shall be qualified to conduct commercial arbitrations under the
provisions of the Arbitration Act, 1991. The proceedings before the arbitrator shall take place in Toronto, Ontario or such other place as
the arbitrator may direct. The parties to this Agreement, including guarantor(s), (if any), agree and represent to one another that the
decision or award of the arbitrator so appointed shall be final and binding upon such parties and shall not be subject to appeal or judicial
review. The parties to this Agreement, including the guarantor(s), (if any), represent to one another that this section constitutes an express
agreement between them to arbitrate in the event that AFC, in its sole discretion, decides to submit a question or dispute to arbitration.
The parties to this Agreement hereby agree that the costs of the arbitration shall be Obligations as defined in this Agreement.

9.14 Processing Fees and Other Fees. If AFC determines that it is necessary or desirable to transfer or convert the Ownership
Certificate or obtain a new or replacement Ownership Certificate for any Vehicle, Dealer agrees to pay AFC an Ownership
Certificate transfer or processing fee not to exceed $100 for each Ownership Certificate processed, in addition to all of AFC�s
expenses and costs incidental thereto, which shall include, but are not limited to, fees and out-of-pocket legal expenses incurred
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by and any filing fees or taxes. In addition Dealer agrees to reimburse AFC on demand for any other fees including but not limited
to postage or other processing fees incurred by AFC.

9.15 Legal Fees Expenses and Costs. In addition to all other amounts payable hereunder by Dealer, Dealer agrees to reimburse AFC on
demand for any similar persons� fees (not less than 15% of the Obligations where not prohibited by law), accountants� fees, appraisers�
fees, and all expenses and costs incurred in collecting or enforcing payment of the Obligations hereunder or in curing any default and any
and all taxes thereon, including without limitation those fees and costs incurred (a) with or without suit; (b) in any appeal; (c) in any
bankruptcy, insolvency or receivership proceeding; and (d) in any post-judgment collection proceedings, plus interest at the rate provided
herein.

9.16 Waiver. If the Dealer is a corporation, the Dealer agrees that no provision of The Limitation of Civil Rights Act (Saskatchewan) shall
have application to this Note or any renewal or extension of this Note, and hereby waives any and all benefits and remedies provided by
that Act.

9.17 Waiver of Notice. The Dealer waives the right to receive a copy of any financing statement or financing change statement, or any
verification statement issued by any registry confirming the registration of a financing statement or a financing change statement, relating
to this Note.

9.18 Communication. Dealer authorizes AFC to a) send facsimile transmissions to Dealer at the facsimile numbers listed as Dealer�s facsimile
number in any communication sent or to be sent to AFC by Dealer; b) make telephone calls to Dealer at the telephone numbers listed as
Dealer�s telephone number in any communication on sent or to be sent to AFC by Dealer; c) send emails to Dealer at the email addresses
listed as Dealer�s email address in any communication sent or to be sent to AFC by Dealer; and e) communicate to Dealer via any and all
other forms of communications for the purpose of marketing, collection, and for any other communication needs. This permission will
remain in effect until cancelled in writing by the Dealer.

Dealer�s Name and Dealer�s Place(s) of Business:
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WHEREFORE, the parties have, by their duly authorized representatives, executed this Note on the     .

Dealer: Automotive Finance Canada Inc.

By: By:
An AFC Officer

To be executed at AFC corporate office
By:

By:

By:
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TERM SHEET FOR

DEMAND PROMISSORY NOTE AND SECURITY AGREEMENT

Dealer:

Date of Original Demand Promissory Note and Security Agreement Note:

The following terms, as defined in the Demand Promissory Note and Security Agreement, shall apply effective immediately:

Floorplan Fee: The Floorplan Fee shall be:

Interest: Interest shall accrue on the Obligations at a variable rate (based on a 360 day year), adjusted each business day, equal to the prime rate
then charged by the Canadian Imperial Bank of Commerce (the �Prime Rate�) plus:

Number of Curtailment Date Extensions: The Number of Curtailment Date Extensions shall be limited to:

Period: The Period shall be:

Executed by the undersigned duly authorized representatives effective as of the .    

Dealer: Automotive Finance Canada Inc.

By: By:
An AFC Officer

To be executed at AFC corporate office
By:

By:

By:

EXHIBIT A
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POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS:

In accordance with the Demand Promissory Note and Security Agreement between Automotive Finance Canada Inc. ("AFC") and ("Dealer"), to
which reference is made for the meaning of all capitalized terms used herein, an irrevocable power of attorney, coupled with an interest, is
hereby conferred by the Dealer upon AFC, an Ontario corporation, the principal office address in the United States listed on the web site
currently located at URL www.AFCDEALER.com or a successor thereto or such other place as AFC may designate:

(a) act with general authority with respect to all personal property of the Dealer and transactions involving or relating to the
same;

(b) act on behalf of the Dealer to assign, reassign, or obtain evidence of ownership in connection with transactions involving
Purchase Money Inventory, Collateral and other property of the Dealer;

(c) act on behalf of the Dealer to prepare, sign, endorse, execute and deliver documents including, but not limited to financing
statements, financing charge statements, notes, checks, drafts in connection with transactions involving Purchase Money
Inventory, Collateral and other property of the Dealer;

(d) act with general authority with respect to claims and litigation of or relating to Purchase Money Inventory, Collateral, and
other property of the Dealer;

(e) act with general authority with respect to delegating authority;

(f) act with general authority with respect to insurance, and accounts or transactions with banks and other financial institutions,
of or relating to Purchase Money Inventory, Collateral, and other property of the Dealer; and

(g) act with general authority regarding all other matters which AFC may, in its sole discretion, deem expedient, reasonable, or
necessary in the discharge of the authority hereby conferred � all as if done by the Dealer directly.

Dealer shall indemnify, defend and hold harmless AFC, its affiliates, subsidiaries, officers, directors, employees, representatives, successors, and
assigns from and against any and all loss, damage, liability, claims, cause of action, and expenses of whatever kind, arising from the exercise of
authority hereunder. The liability of AFC and/or any person to whom it delegates authority hereunder, to the Dealer or any third person shall be
limited to acts in bad faith. This power of attorney shall be irrevocable until such time as each and every Obligation of the Dealer to AFC has
been satisfied in full. The revocation or termination hereof shall be ineffective unless and until actual notice or knowledge of such revocation or
termination shall have been received by the parties acting under this power of attorney. This power of attorney shall be governed by the
substantive laws of the Province of Ontario without resort to principles of conflicts of law. This power of attorney is to continue notwithstanding
any mental incapacity or infirmity that occurs after the execution of the power of attorney.

Executed this     .

By: By:
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By: By:

By: By:

By: By:

Witnessed By: By:
Signature Print Name

Witnessed By: By:
Signature Print Name

EXHIBIT B
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UNCONDITIONAL AND CONTINUING GUARANTY

TO: AUTOMOTIVE FINANCE CANADA INC.
DATE:                                                                      [NOTE: Maker/Primary obligor on Note should also sign Guaranty]

FOR VALUE RECEIVED, and in consideration of credit and services given or to be given to ("Debtor") by Automotive Finance Canada Inc.
("AFC"), the undersigned hereby severally guaranty the full and prompt payment, when due, whether by acceleration or otherwise, together with
interest and all costs, expenses and legal fees, of any and all obligations of the Debtor to AFC including such indebtedness as may be
encompassed by the term �Obligations� as defined in the Demand Promissory Note and Security Agreement executed by and between AFC and
Debtor, as amended, supplemented or modified from time to time, whether or not such amounts exceed any advance limit applicable to Debtor
or communicated to the undersigned (hereinafter collectively referred to as the �Liabilities�). This is an irrevocable, unconditional and continuing
guaranty; it shall cover and secure any amount at any time owing on the Liabilities.

The undersigned each hereby waive any and all presentment, demand, protest and notice of dishonor, non-payment or other default with respect
to any of the Liabilities. The undersigned each hereby grant to AFC full power to deal in any manner with the Liabilities without notice to the
undersigned, including, but without limiting the generality of the foregoing, the following powers: (a) to modify or otherwise change any terms
of all or any part of the Liabilities or the rate of interest thereon, to grant any extension or renewal thereof, and any other indulgence with respect
thereto, and to effect any release, compromise or settlement with respect thereto; and (b) to enter into any agreement of forbearance with respect
to all or any part of the Liabilities or with respect to all or any part of the collateral related thereto and to change the terms of any such
agreement. The obligations of the undersigned hereunder shall not be released, discharged or in any way affected, nor shall the undersigned have
any rights or recourse against AFC by reason of any action AFC may take or omit to take under the foregoing powers.

If a claim is made upon AFC at any time for repayment or recovery of any amount(s) or other value received by AFC, from any source, in
payment of or on account of any of the Liabilities of the Debtor guarantied hereunder and AFC repays or otherwise becomes liable for all or any
part of such claim by reason of: (a) any judgment, decree or order of any court or administrative body having competent jurisdiction; or (b) any
settlement or compromise of any such claim, the undersigned shall remain severally liable to AFC hereunder for the amount so repaid or for
which AFC is otherwise liable to the same extent as if such amount(s) had never been received by AFC, notwithstanding any termination hereof
or the cancellation of any note, instrument, or other agreement evidencing any of the Liabilities.

In case the Debtor shall fail to pay all or any part of the Liabilities when due, whether by acceleration or otherwise, according to the terms
thereof, the undersigned will immediately pay the amount due and unpaid by the Debtor in like manner as if such amount constituted the direct
and primary obligation of the undersigned. AFC shall not be required, prior to any such payment by or demand on the undersigned, to make any
demand upon or pursue or exhaust any of its rights or remedies against the Debtor or others with respect to the payment of any of the Liabilities.

Notwithstanding anything to the contrary in this guaranty, the undersigned each hereby irrevocably waive(s) all rights he/she may have at law or
in equity (including, without limitation, any law subrogating the undersigned to the rights of AFC) to seek contribution, indemnification, or any
other form of reimbursement from the Debtor, any other guarantor, or any other person hereafter primarily or secondarily liable for any
obligations of the Debtor to AFC, for any payment made by the undersigned under or in connection with this guaranty or otherwise. The
undersigned furthermore waive: (a) all defenses based on surety ship, notice, or impairment of collateral; and (b) any defenses which the Debtor
may assert on the Liabilities including but not limited to failure of consideration, breach of warranty, fraud, payment, statute of frauds,
bankruptcy, lack of legal capacity, statute of limitations, lender liability, accord and satisfaction, and usury.

This guaranty is in addition to and not in substitution for any other guaranty or other securities which AFC may now or hereafter hold for all or
any part of the Liabilities, and AFC shall not be under any other obligation to marshal in favor of the undersigned any other guaranties or other
securities or any monies or other assets which AFC may be entitled to receive or may have a claim upon. No loss of or in respect of or
unenforceability of any other guaranties or other securities which AFC may now or hereafter hold in respect of any of the Liabilities, whether
resulting from the fault of AFC or otherwise, shall in any way limit or lessen the undersigned�s liability under this guaranty.

The undersigned understand and agree that no loans made by the undersigned to the Debtor are permitted to be repaid by the Debtor while this
guaranty or any indebtedness to AFC is outstanding. All debts and liabilities, present and future, of Debtor to the undersigned are hereby
assigned to AFC and postponed to the Liabilities, and all monies received by the undersigned in respect thereof shall be received in trust for
AFC and forthwith upon receipt shall be paid over to AFC, unless prior written authorization to the contrary has been obtained from AFC,
without in any way lessening or limiting the liability of the undersigned under this guaranty. This assignment and postponement is independent
of the guaranty and shall remain in full force and effect until repayment in full to AFC of all the Liabilities, notwithstanding that the liability of
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the undersigned under this guaranty may have been discharged or terminated.

This guaranty shall not be discharged or otherwise affected by the death or loss of capacity of the Debtor, by any change in the name of the
Debtor, or (if a partnership, limited liability company or other membership organization) by any change in the membership of the Debtor or (if a
corporation) by any change in the officers, capital structure, by-laws or articles of the Debtor, by the sale of the Debtor�s business or any part
thereof, by the Debtor being reorganized or being amalgamated with one or more other corporations or other entities, by the Debtor becoming
bankrupt or insolvent or by any other matter or thing whatsoever but shall continue to apply to all Liabilities whether incurred before or after any
such event. In the case of a change in the membership of the Debtor or in the case of the Debtor being reorganized or being amalgamated with
one or more other entities, this guaranty shall apply to the liabilities of the resulting entity, and the term �Debtor� includes each such resulting
entity. This guaranty shall not be discharged or otherwise affected by the death of the undersigned.

The undersigned hereby warrants to AFC that the undersigned has by independent means made himself/herself fully aware of Debtor�s financial
condition. The undersigned agrees to pay all costs, expenses, and legal fees incurred by AFC in the enforcement of this guaranty.

Whenever possible each provision of this guaranty shall be interpreted in such a manner as to be effective and valid under applicable law, but if
any provision of this guaranty shall be prohibited by or invalid under such law, such provision shall be ineffective to the extent of such
prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this guaranty.

EXHIBIT C

CANADA Rev. 02/08/06 Page1 of 2
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THIS GUARANTY SHALL BE GOVERNED BY THE SUBSTANTIVE LAWS OF THE PROVINCE OF ONTARIO, AS AMENDED
FROM TIME TO TIME, WITHOUT RESORT TO PRINCIPLES OF CONFLICTS OF LAWS. BY EXECUTION OF THIS
GUARANTY, THE UNDERSIGNED SUBMITS TO THE PERSONAL JURISDICTION OF THE COURTS OF THE PROVINCE OF
ONTARIO. ANY ACTION INITIATED BY THE UNDERSIGNED AGAINST AFC RELATING TO THIS GUARANTY SHALL BE
FILED AND CONDUCTED SOLELY IN SAID COURTS. AFC MAY BRING ANY SUIT RELATING TO THIS GUARANTY IN
ANY COURT OF COMPETENT JURISDICTION, AND THE UNDERSIGNED HEREBY CONSENTS TO AFC�S CHOICE OF
FORUM.

EACH PARTY, AFTER CONSULTING, OR HAVING HAD THE OPPORTUNITY TO CONSULT, WITH COUNSEL OF THEIR
CHOICE, HEREBY KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY, FOR THEIR MUTUAL BENEFIT, WAIVES ANY
RIGHT TO TRIAL BY JURY IN RESPECT TO ANY LITIGATION ARISING OUT OF OR IN CONNECTION WITH THIS
GUARANTY. THIS PROVISION IS A MATERIAL INDUCEMENT FOR AFC ENTERING INTO THIS GUARANTY AND THE
TRANSACTIONS CONTEMPLATED HEREBY.

All rights, powers, privileges and immunities of AFC hereunder shall inure to the benefit of the successors and assigns of AFC, and shall be
binding upon each of the undersigned, his/her personal representatives, heirs and assigns.

Witness the hand and seal of the undersigned the day and year first above written.

Witnessed By: By:
Signature Print Name

Witnessed By: By:
Signature Print Name

[Alberta Guarantor(s) Only]

THE GUARANTEES ACKNOWLEDGEMENT ACT (ALBERTA) CERTIFICATE OF NOTARY PUBLIC

I HEREBY CERTIFY THAT:

1.              of             , the Guarantor in the above Guarantee, appeared in person before me and acknowledged that he/she had executed
the Guarantee;

2. I satisfied myself by examination of him/her that he/she is aware of the contents of the Guarantee and understands it.
Given at              this              day of             , under my hand and seal of office.

Seal A notary Public in and for
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I am the Person named in this certificate. STATEMENT OF GUARANTOR

SIGNATURE OF GUARANTOR
Canada Rev. 9/18/03
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Dealer Application (Quebec)

The parties have requested that this application and all related documents be drawn in English.

Les parties ont rédigée que cette application soit et tous documents qui s�y rattachent soient rédigées en anglais

Dealership

Line Requested: Plate Number:
Company Name:
Address:
Phone: Fax:
Sales Tax Exemption Certificate #: Type of Business: # of years in Business:
Organization Type: GST ID #: PST ID #:
Doing Business As: (Yes or No)
Officers and Owners

Officer 1: Title: Officer 1�s SSN:
Officer 2: Title: Officer 2�s SSN:
Officer 3: Title: Officer 3�s SSN:
Officer 4: Title: Officer 4�s SSN:
Stockholder 1: Percent owned: Stockholder 1�s SSN:
Stockholder 2: Percent owned: Stockholder 2�s SSN:
Stockholder 3: Percent owned: Stockholder 3�s SSN:
Stockholder 4: Percent owned: Stockholder 4�s SSN:
Insurance

Type: Policy #: Insurance Company: Amt:
Type: Policy #: Insurance Company: Amt:
Banking Relations

Bank: Account: Bank Phone #:
Bank: Account: Bank Phone #:
I hereby certify the information contained within this application and on any accompanying financial statements is true, complete, and accurate.
I authorize AFC to obtain credit information from a credit bureau and any financial institution or trade creditor that I have provided as well as
any other credit investigation that AFC in AFC's sole discretion deems necessary. I also authorize AFC to contract any third parties and to
disclose information, including information contained in this application, for the purpose of, among other things, obtaining intercreditor
agreements and perfecting AFC's security interest.

Further, if a credit line is granted, I authorize AFC to review my account periodically, which could include obtaining additional credit reports.

Si mon application est approuvé, je desire recévoir mon contrat en Anglais.

If my application is approved, I wish to receive my contracts in English.
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Date Date
Date Date
Date Date
Date Date

AFC Use Only

Checked with Auction GM                                                                                                   GM Initials                                                  
Line Amt.: Dealer Number:    Branch Number:
Contract Date: Contract Number:
Fee: Interest:
Terms:
Auction City: Auction County: Auction State:

103
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MEMORANDUM OF AGREEMENT REGARDING CREDIT LINE

The parties have requested that this Agreement and all related documents be drawn in English.

Les parties ont rédigéé que cette convention soit et tous documents qui s�y rattachent soient rediges en anglais

This MEMORANDUM OF AGREEMENT REGARDING CREDIT LINE is entered into in the City and District of Montreal,         this by and
between Automotive Finance Canada Inc., a body politic, duly incorporated and having its principal place of business at         (�Lender�) and
                    a body politic, duly incorporated and having its principal place of business at         ,                 , hereinacting and represented by
            , its duly authorized representative (�Borrower�).

LENDER and BORROWER hereby agree as follows:

SECTION 1: CREDIT LINE

The Borrower has requested and the Lender agreed on this day to grant to the Borrower an operating credit line (the �Credit Line�) in the
Borrower�s favour in the maximum amount of      ($    ), subject to the terms of this Agreement and any schedule attached hereto (the
�Agreement�).

SECTION 2: SELLER FINANCED PURCHASES

The Borrower may only utilize the Credit Line from time to time by taking the equivalent of the monetary amount granted in this Credit Line in
purchases of merchandise from Lender (�Seller Financed Purchases�). The Borrower shall notify the Lender from time to time as to the amounts in
merchandise the Borrower wishes to borrow by way of Seller Financed Purchases. The Borrower may borrow, repay and reborrow or otherwise
utilize or reutilize amounts under the Credit Line from time to time at the sole, absolute discretion of the Lender.

SECTION 3: DISBURSEMENT

The Credit Line shall be disbursed to the Borrower in one or more installments at the Lender�s sole and absolute discretion and providing that any
prerequisite condition applicable to the Credit Line has been fulfilled and by way of example, when publication of the Agreement of Hypothec
has been effected in the Register of Personal and Movable Real Rights. Notwithstanding the foregoing, if the Borrower is in default with respect
to any obligation hereunder or under any other agreement or should it appear to the Lender that the Borrower�s financial condition is or has
deteriorated and the Lender has not yet disbursed any or all of the capital under the Credit Line, the Lender may, at its sole and absolute
discretion and without prior notice, temporarily delay or permanently cease all installments and/or any further installments, without prejudice to
Lender�s other rights and recourses.

The said installments shall be evidenced by the Borrower in favour of the Lender by means of negotiable promissory notes, acknowledgments of
debt or such other documentary form acceptable to the Lender such as by way of example, Installment Agreement(s); and any such acceptable
documentary form shall remain discounted and in the hands of the Lender and may be renewed, extended or replaced by other acceptable
documentary form, without novation or derogation of any kind resulting therefrom with respect to the Lender�s rights and without affecting the
validity of the present Agreement and/or any Installment Agreement. It is furthermore understood that in view of the possibility of disbursing in
successive installments, the Borrower hereby authorizes the Lender to deduct any interest accrued on previous installments from any future
installment of the present Credit Line.

SECTION 4: OTHER AGREEMENTS

Upon the execution of this Agreement, the Borrower�s obligations to repay its indebtedness and liability to the Lender shall be subject to the
terms and conditions of this Agreement as well as to such other agreements as executed by the parties.

The exercise by the Lender of any recourse under this Agreement shall not preclude the Lender from exercising any other recourse provided
herein or under any other agreement with Borrower or by law. All the recourses of the Lender are cumulative and not alternative.
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Notwithstanding the foregoing should a court of competent jurisdiction decide that certain of Lender�s recourses are incompatible or should said
Court require Lender to choose between such recourses, in such case Lender shall then have the option at its sole discretion which recourse it
wishes to avail itself of and this without prejudice to any and all rights, recourses and remedies which the Lender may otherwise possess.

SECTION 5: REPAYMENT OF THE CREDIT LINE

The Borrower agrees to repay its indebtedness and liability under the Credit Line in accordance with each Installment Agreement between
Lender and Borrower (the said Installment Agreement(s) and schedule(s) attached thereto shall form an integral part hereof). Any sum collected
by the Lender in the exercise of its rights provided herein or under any other agreement with Borrower or by law may be kept by the Lender, as
mortgaged property or may be applied to the payment of the obligations as secured hereunder or under any other agreement with Borrower,
whether due or not. The Lender shall have the choice of how any such sum will be applied.

SECTION 6: DEFAULT

6.1 An event of default shall occur under this Agreement if:
(a) the Borrower or any guarantor fails to make when due, either on demand or on a fixed payment date, by acceleration or otherwise, any
payment of capital, interest, fees or other amounts payable to the Lender under this Agreement or under any other agreements to which the
Borrower and the Lender are parties or payable to any other lender;

(b) the Borrower or any guarantor breaches any other term or condition contained in this Agreement or in any other agreements to which the
Borrower and the Lender are parties and has or have not remedied such default within ten (10) days of written notice thereof;

(c) any default occurs under any security under this Agreement or in any Schedule attached hereto or under any credit, loan or security
agreement to which the Borrower or any guarantor is party to;

(d) any bankruptcy, reorganization, compromise, arrangement, insolvency or liquidation proceedings or other proceedings for the relief of
debtors are instituted by or against the Borrower and, if instituted against the Borrower, are allowed against or consented to by the Borrower or
are not dismissed or stayed within 60 days after institution;
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(e) a receiver is appointed over any of the Borrower�s property or any judgment or order or any process of any court becomes enforceable against
the Borrower or any of the Borrower�s property or any creditor takes possession of any of the Borrower�s property;

(f) any course of action is undertaken by the Borrower or with respect to the Borrower which would result in the Borrower�s reorganization,
amalgamation or merger with another corporation or the transfer of all or substantially all of the Borrower�s assets;

(g) any adverse change occurs in the financial condition of the Borrower and/or of any guarantor of indebtedness and liability under the Credit
Line; or

(h) any adverse change occurs in the environmental condition of: (i) the Borrower or any guarantor of indebtedness and liability under the Credit
Line; or (ii) any of the property, equipment or business activities of the Borrower or any guarantor of indebtedness and liability under the Credit
Line.

6.2 In the event where a default arises from the non-fulfillment of an obligation in a prescribed period of time, the Borrower shall be considered
in default by the mere lapse of time, without the necessity of any notice or demand.

6.3 Upon the occurrence of an event of default, the Lender may:

(a) refuse to allow the Borrower to borrow further by way of Seller Financed Purchases and the Lender may in its discretion terminate the Credit
Line entirely;

(b) demand payment of all of the Borrower�s indebtedness and liability under the Credit Line together with interest and interest on overdue
interest;

(c) exercise all of Lender�s rights and remedies under any Installment Agreement(s) as if the default had occurred under the Installment
Agreement(s); and/or

(d) at Borrower�s cost, take such other steps as may be permitted by law or as provided under this Agreement and/or any Schedule attached
hereto or any other credit, loan or security agreement and as it deems fit to sue for and recover payment for the Borrower�s indebtedness and
liability to the Lender, including, without limitation, realization of any security held.

6.4 Upon the Borrower�s default and subject to applicable law, the Borrower shall pay to the Lender on demand all of Lender�s reasonable costs,
including but not limited to legal fees and expenses (on a solicitor and his own client basis) incurred (i) in collecting the balance due to the
Lender under the Credit Line, whether or not a legal action is brought against the Borrower and (ii) in protecting the Lender from any loss which
the Lender may suffer as a result of the Borrower�s default.

SECTION 7: BORROWER�S DECLARATIONS AND WARRANTIES

The Borrower agrees to:

7.1 obey all applicable laws and requirements of any federal, provincial, or any other governmental authority relating to the environment and
the operation of its business activities; and

7.2 allow the Lender and/or any duly authorized representative of the Lender access at all times to its business premises to monitor and inspect
all property and business activities.

SECTION 8: MAINTENANCE OF RECORDS

The Lender will maintain records of the Borrower�s indebtedness and liability to the Lender under the Credit Line and such records shall
evidence such indebtedness and liability. In the absence of manifest error, such records shall be considered conclusively binding upon the
Borrower as to its indebtedness and liability to the Lender by way of Seller Financed Purchases under the Credit Line unless the Borrower
notifies the Lender to the contrary within five (5) days from the date on which the statement was sent to the Borrower, provided that any error by
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the Lender in keeping its records or in the statement shall not affect the Borrower�s obligation to pay or repay its indebtedness and liability under
the Credit Line.

SECTION 9: SECURITY

The following security, evidenced by documents satisfactory to the Lender and published as required by the Lender, are to be provided to the
Lender by the Borrower and the guarantors prior to any Seller Financed Purchases under the Credit Line being permitted, failing which same
shall constitute a default under the Agreement:

9.1 Security Agreement/Hypothec over all inventories; and

9.2 General Security Agreement/Hypothec on universality of property.
SECTION 10: TERM

This Agreement shall be in effect for an initial term of one year from the date hereof and may be extended or renewed with Lender�s written
agreement.

SECTION 11: GOVERNING LAW

This Agreement is to be governed by and construed in accordance with the Laws of the Province of Quebec.

SECTION 12: NOTICES

Any notice or other communication by the terms hereof required or permitted to be given shall be in writing, mailed by registered mail, postage
prepaid, and addressed as follows:

If intended for the Lender

Automotive Finance Canada Inc.

300 Albert Mondou

St. Eustache, Quebec

If intended for the Borrower

Any notice sent by registered mail, prepaid postage shall be deemed to have been received on the third business day following the date of
mailing.
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SECTION 13: SCHEDULES All Schedules attached hereto shall form an integral part of this
Agreement and shall be deemed to be embodied herein.

IN WITNESS WHEREOF the parties have executed this Agreement on the day and date first hereinabove set forth.

Borrower: Automotive Finance Canada Inc.

By: By:

By:

By:

By:

Witness Witness
INTERVENTION GUARANTEE

In consideration of the Lender executing the present Agreements(s) of Loan and Hypothec dated by and between Automotive Finance
Canada Inc. and the undersigned does hereby covenant and agree with the Lender, its successors and assigns, that if default shall be
made at any time by Borrower, its successors and assigns, in the payment of any sums due and/or in the performance of the covenants in
the said Loan & Hypothec Agreement, the undersigned will pay the said sums due and any balance thereof that may remain due and/or
perform the covenants and also acquit any and all damages that may arise in consequence of the non-payment of the said sums and/or
the non-performance of the said covenants or any of them. It shall not be necessary to notify the undersigned of any such default and the
undersigned hereby waives the benefit of division and discussion binding himself solidarily with the said Borrower as principal debtor
and not merely as surety, making the whole his personal affair and hereby agrees to be bound to Lender as if he was Borrower. In the
event of the liability of Borrower being terminated for any reason whatsoever inclusive of the bankruptcy or insolvency of Borrower,
the undersigned shall at the option of the Lender take over and perform each and every obligation of Borrower of this Agreement for
the entire duration thereof notwithstanding any statutory right to the contrary.

DATED this                     at Montreal, Quebec.
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TERM SHEET

The parties have requested that this Agreement be drawn in English.

Les parties ont demandé que cette convention soit rédigée en anglais.

Dealer:

Date of Original Note:

The following terms, as defined in the Installment Sales Agreement(s) between Dealer as Purchaser and various Vendors, shall apply effective
immediately:

Installment Fee: The Installment Fee shall be:

Interest: Interest shall accrue on the Purchase Price and other Obligations pursuant to the Installment Sales Agreement(s) at a variable rate,
adjusted each business day, based upon the most recent prime rate charged by the Canadian Imperial Bank of Commerce from time to time to its
best commercial customers plus:

Number of Payment Date Extensions: The Number of Payment Date Extensions shall be limited to:

Period: The Period shall be:

Executed by the undersigned duly authorized representatives effective as of the .

Dealer: Automotive Finance Canada Inc.

By:
By:

By: An AFC Officer
To be executed at AFC corporate office

By:

By:

SCHEDULE A
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MEMORANDUM OF AGREEMENT OF HYPOTHEC ON A UNIVERSALITY OF MOVABLE PROPERTY

The parties have requested that this Agreement and all related documents be drawn in English.

Les parties ont rédigéé que cette convention soit et tous documents qui s�y rattachent soient rediges en anglais

This MEMORANDUM OF AGREEMENT OF HYPOTHEC ON A UNIVERSALITY OF MOVABLE PROPERTY (�Agreement of Hypothec�)
is entered into in the City and District of Montreal, this                      by and between Automotive Finance Canada Inc., a body politic, duly
incorporated and having its principal place of business at 300 Albert Mondou, St. Eustache, Quebec (�LENDER�) and                     , a body politic,
duly incorporated and having its principal place of business at             ,             , hereinacting and represented by         , its duly authorized
representative (�BORROWER�).

LENDER and BORROWER hereby agree as follows:

SECTION 1: PREAMBLE

The BORROWER has borrowed from the LENDER under and pursuant to the terms of a loan agreement in the form of a revolving line of credit
dated (which said loan agreement and all its amendments, extensions or renewals thereof, if any, being hereinafter collectively called the �Loan
Agreement�), which Loan Agreement shall form an integral part of this Agreement of Hypothec, the Loan Agreement being annexed hereto after
having been initialed as true for the purposes of identification hereof. The BORROWER has consented to grant to the LENDER a moveable
hypothec to secure each and every one of its obligations incumbent upon it pursuant to the Loan Agreement.

SECTION 2: HYPOTHEC

As continuing and general collateral security for the payment of the indebtedness and liability of the BORROWER to the LENDER (inclusive of
repayment of capital, payment of interest, costs and accessories) under the Loan Agreement and hereunder and for the due performance of the
covenants and agreements of the BORROWER under the Loan Agreement and herein set forth, the BORROWER hereby hypothecates in favour
of the LENDER, to the extent of the said sum of     ($    ), in lawful money of CANADA with interest thereon as set forth in the Loan
Agreement, the present and future movable property comprising the universalities (including without restriction any present and future moveable
property in replacement, repaired, transformed, additions to, accessories, present and future thereof as well as the proceeds of alienation resulting
therefrom) which are described as follows: all Inventory, machinery, equipment, furniture and fixtures.

SECTION 3: INSURANCE

3.1 The BORROWER binds and obliges itself to insure and keep insured during the currency hereof against loss by fire, and all other risks and
perils normally insured against, the property which is or will be affected by the present hypothec for its full replacement value or, with the
LENDER�s express written consent, to the extent of an amount which must never be less than the amount of the debt plus all other sums secured
by a higher ranking hypothec or a prior claim on the property.

3.2 The BORROWER hereby binds and obliges itself to ensure, as the LENDER�S mandatary, that the policies include the usual hypothecary
clause in favour of the LENDER, to inform the insurer of the LENDER�s hypothecary rights, to deliver the policies to the LENDER, which
policies shall contain the clauses usually stipulated in policies covering the same kind of risks, to maintain the policies in effect until full
repayment of the loan, and to deliver to the LENDER, at least fifteen days prior to the expiry of all such policies, receipts evidencing their
renewal.

3.3 Should the BORROWER fail to fulfill any of these obligations, the LENDER, without prejudice to any of its other recourses, may take out
but shall not be obliged to do so, any new insurance policies on the BORROWER�S behalf and claim the immediate repayment of premiums with
interest from the day of their payment at the rate stipulated hereinabove. The LENDER may also but shall not be obliged to do so, at the
BORROWER�S expense, notify any interested insurance company of the present hypothec, a copy or extract of these presents being sufficient for
this purpose.

3.4 The BORROWER shall advise the LENDER of any loss or damage without delay and shall not undertake any repairs until the LENDER has
examined the property and approved the proposed work. All insurance proceeds shall be paid directly to the LENDER to the extent of its claim.
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Notwithstanding any law, usage, or custom to the contrary, the LENDER may impute the proceeds to the payment of its claim or it may return it,
in whole or in part, to the

BORROWER to enable the latter to repair the damaged property or replace it with new property which shall be hypothecated in favour of the
LENDER, the BORROWER undertaking to sign, at the LENDER�S request, all acts necessary to that effect. In either case, the LENDER�S
hypothec or other rights shall not be reduced, diminished, or affected in any whatsoever, save by the signature of an acquaintance
acknowledging a reduction in the amount of the present loan.

SECTION 4: CHARGES AND CONDITIONS

4.1 Costs
The BORROWER shall pay the fees and costs of these presents, publication costs, the costs of evaluating and inspecting the property, and all
other expenses, including those arising for any renewal, notice, hypothec, renunciation, granting of priority, acquittance, or release relating
hereto as well as any costs incurred by the Lender to have and/or attempt to have its rights rendered opposable to any third party.

The LENDER is authorized to withhold from the proceeds of the present loan those amounts which are sufficient to pay such costs.

4.2 Putting the BORROWER in default
The BORROWER shall be in default to execute its obligations hereunder by the mere lapse of time foreseen for the fulfillment of said
obligations or by the arrival of any term without the necessity of any pre-notice, notice or other form of a formal written and/or verbal notice of
default.

4.3 Hypothecs or prior claims
The BORROWER undertakes to keep the property free of all prior claims, hypothecs, or encumbrances whatsoever including those which might
have precedence over the LENDER�s rights, save those declared hereinbelow. The BORROWER binds and obliges itself to furnish at its
expense, to the LENDER on request, any renunciation, granting of priority, acquittance, or release which the latter may deem necessary to
protect the priority of its rights on the hypothecated property.

4.4 Cancellation of hypothec or prior claims
The LENDER is hereby authorized but shall not obligated to do so at the BORROWER�s expense and from the proceeds of the present loan, to
effect the cancellation of all hypothecary inscriptions and charges whatsoever, save those declared hereinbelow, which may effect the property
and have priority over the hypothec granted hereby. Should the proceeds be insufficient for this purpose, the LENDER is authorized to make no
further advances, and despite the term stipulated herein, to exact repayment of the sums already disbursed, without prejudice to its other rights
and recourses.

4.5 Payment of taxes
The BORROWER binds and obliges itself to pay, as and when they fall due, all direct or indirect assessments, rates, and taxes which may be
imposed or assessed on the property, itself, by any relevant authority, and to have always available for the LENDER sufficient evidence of the
payment, without subrogation in favour of third persons, of such rates, taxes and assessments.

4.6 Repayment of sums expended by the LENDER
The BORROWER shall repay to the LENDER, on demand, all monies advanced by the latter to pay insurance premiums, taxes, assessments, or
other expenses arising from the loan, for the preservation of its security or to ensure the execution of any of the BORROWER�s obligations, with
interest on all such monies at the rate stipulated hereinabove from the date of such advance by the LENDER.
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4.7 Preservation of the property
The BORROWER undertakes to maintain the said property in good condition and to exercise the care of a reasonable person with regard thereto,
the whole so as not to diminish the LENDER�s security. The BORROWER shall from time to time allow the LENDER to have access to the
property for the purpose of inspection.
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4.8 Lease and alienation of the property
Except with respect to Inventory, as defined in any Installment Sales Agreement between BORROWER and LENDER, which shall only be sold
in accordance with such Installment Sales Agreement, so long as the BORROWER is not in default, it may lease, sell, or otherwise dispose of
property which is intended for lease or sale, and to retain the proceeds resulting therefrom, provided that such activity occurs in the ordinary
course of the business and to ensure its continuation.

With respect to property which is not intended for lease or sale, the BORROWER shall give prior notice to the LENDER of any future lease,
sale, transfer, or alienation thereof.

The LENDER may then release the property from the present hypothec, subject to any conditions it may deem appropriate, otherwise, the
BORROWER shall ensure that the subsequent purchaser assumes solidarily with it, and as the case may be, with any co-owner, the payment of
the present loan. The BORROWER shall also ensure that the purchaser adheres to the present hypothec and to the terms and conditions hereof
and furnishes the LENDER with proof of property insurance which is in conformity with the requirements of these presents.

After the sale, transfer, or alienation of the property, the BORROWER shall formally notify the LENDER by written notice indicating the names
of the vendor and purchaser and a description of the relevant property. Such notice shall be accompanied by copies of all the acts and documents
pertaining to the sale, transfer, or alienation of the said property, as well as a certified copy of the registration of a notice of preservation of
hypothec under the purchaser�s name and proof that such notice was transmitted to him.

4.9 Moving the property
The BORROWER may not move the property without the LENDER�s written consent, unless it is done in the ordinary course of the
BORROWER�s business.

4.10 Transformation of the property
The BORROWER may not incorporate the property into an immovable without first notifying the LENDER and obtaining its consent, under the
conditions the latter may stipulate, nor may the BORROWER allow the property to be transformed, mixed or combined with one or more other
movables so as to form a new movable, unless such other movables belong to the BORROWER in full and absolute ownership and free of all
prior claims, charges and hypothecs whatsoever, and unless the resulting new movable is also subject, because of its nature, to the present
hypothec.

4.11 Additional hypothec
The BORROWER binds and obliges itself to grant to the LENDER, on demand, any additional hypothec which the latter may deem necessary or
useful to maintain the value of the security granted in virtue hereof.

4.12 Continuation of the business
The BORROWER hereby expressly binds and obliges itself for the entire duration of the loan, to continue the normal operation of its business
and to refrain from any undertaking the purpose whereof is to cease operation or liquidate the property.

The BORROWER shall administer and operate its business in an appropriate and efficient manner, and shall respect the credit arrangements
agreed upon with the LENDER.

4.13 Information, visits and documentary evidence
The BORROWER shall furnish to the LENDER, on demand any information which the latter may reasonably require concerning the operation
of the business. The BORROWER shall allow the LENDER to examine, from time to time its accounting records and shall furnish LENDER, on
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demand, with all documentary evidence attesting to the respect of its obligations.

4.14 Payment of employees and suppliers
The BORROWER shall pay its employees and suppliers on time and shall inform the LENDER of any delay in paying them.

4.15 Change in the legal structure
If the BORROWER is a partnership or a corporation, it undertakes to obtain prior authorization from the LENDER before any change in the
partnership structure or in any issue, distribution, or transfer of shares and/or any reorganization of the Partnership or Corporation.

SECTION 5: DECLARATIONS OF THE BORROWER

The BORROWER makes the following declarations, which it warrants to be entirely true and which are essential for the present loan, namely:

5.1 except for Inventory, as defined in any Installment Sales Agreement between BORROWER and LENDER, in the possession of
BORROWER pursuant to such Installment Sales Agreement, the property is in its lawful possession and belongs to it and is free of all prior
claims, hypothecs, and other charges whatsoever;

5.2 the property is situated at:         ,         and the BORROWER is duly qualified to conduct its enterprise, in each jurisdiction where the nature
and extent of its enterprise and property require the same;

5.3 none of the property has been acquired from an enterprise outside of its business and the property herein charged constitutes property of an
enterprise;

5.4 none of the property has been, by accession, incorporated into, united with, or attached or joined to an immovable so as to be considered an
immovable by law;

5.5 none of the property furnishes the principal residence of one of the officers and/or directors of the enterprise and if the Grantor herein is a
physical person, he exploits and carries on an enterprise;

5.6 none of the property is presently in the possession of a creditor with a right of retention;

5.7 all taxes, rates, and assessments imposed by a competent authority on either the business or the BORROWER have been paid to their due
dates, without subrogation in favour of third persons, and there are no arrears thereof;

5.8 neither the BORROWER�s name nor the BORROWER�S trade name(s), if any, have ever been modified (such trade name(s), if any, being );

5.9 if the BORROWER is a corporation, it is duly incorporated and validly existing and is in good standing under the laws of its jurisdiction of
incorporation and the BORROWER has all necessary power and authority to enter into this Agreement and to incur the indebtedness as provided
for herein; and

5.10 the transaction herein contemplated will not result in any breach of any of the terms, conditions or provisions of, or constitute a default
under any statute, indenture, agreement or other instrument to which the BORROWER is a party or by which it may be bound; and the
BORROWER is not in default under any existing agreement, written or otherwise, evidencing indebtedness for borrowed money or monies
owed.

SECTION 6: ADDITIONAL HYPOTHEC

To secure the payment of all sums not secured by the principal hypothec created hereinabove, and in particular, interest due for the current and
subsequent years, interest on interest, and all other amounts expended by the LENDER to protect its hypothecary claim, including but not
limited to, insurance premiums, taxes, costs, and other accessories, an additional hypothec equal to twenty-five percent (25%) of the original
amount of the present loan is hereby created by the BORROWER on the said property.

SECTION 7: DEFAULT
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7.1 The BORROWER shall be in default in any one of the following events if it:

(a) fails to fulfill the obligations arising from the insurance clause, the clause of charges and conditions hereinabove, or any other clause hereof;

(b) fails to pay, on their respective due dates, the installment of capital and interest due under the terms hereof and/or under the terms of the
Loan Agreement;

(c) makes an assignment of property in favour if its creditors, is put into bankruptcy or liquidation, becomes insolvent, makes a proposal, or
avails itself of the Companies� Creditors Arrangement Act;
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(d) fails to obtain the release of any seizure of the property in execution of a judgment;

(e) fails to obtain the release of any prior notice of the exercise of a hypothecary right or any other right registered against the property or fails to
remedy any default under the terms of another hypothec or charge affecting the property;

(f) makes a false or inaccurate declaration herein; or

(g) fails to fulfill any of its obligations and/or is in breach of any of the terms and conditions under the Loan Agreement.

7.2 In the event of the default, the LENDER shall be entitled, without prejudice to its other rights and recourses;

(a) to exact the immediate payment of the whole of its claim, in capital, interest, costs and accessories from the BORROWER and/or from any
other person guaranteeing and/or indebted to the BORROWER;

(b) to execute any obligation which has not been fulfilled by the BORROWER, in the place and at the expense of the latter;

(c) notwithstanding which hypothecary recourse the LENDER shall avail itself of, the following provisions shall apply:

(i) the LENDER shall be entitled, at the sole cost and expense of the BORROWER, to use all information it may have obtained in exercising its
rights under the Loan Agreement and/or hereof, perform and/or complete any engagement undertaken by the BORROWER, exercise all rights
attached to the property charged herein and use the premises of where the property herein charged is situated in order to exercise one and/or any
of its rights;

(ii) the LENDER shall be entitled to acquire either directly or indirectly the property herein charged;

(iii) the LENDER shall not be required to make and/or provide an inventory, to insure the property and/or to provide any security whatsoever;

(iv) if the LENDER, exercises the recourse of taking in payment, and the BORROWER requires the LENDER instead of same to proceed to the
sale of the property charged, the BORROWER agrees and recognizes that the LENDER will not be required to abandon its recourse of taking in
payment unless, before the expiry of the delay allotted to the BORROWER to surrender the property the BORROWER has provided the
LENDER with security in amounts deemed sufficient by the LENDER in order for the latter party to be integrally reimbursed for the debt due
and owing and the BORROWER has as well integrally reimbursed the LENDER for all costs and expenses inclusive of all attorney and
consultant fees incurred by the latter and the BORROWER has advanced the necessary sums in the amounts as stipulated by the LENDER in
order to proceed to the sale; it being furthermore understood that the LENDER shall in its sole discretion decide which mode of sale to employ;

(v) the BORROWER shall be deemed to have irrevocably surrendered the property charged to the LENDER if within the delay allotted to
surrender by law or by the Court in the event of a shorter delay being allotted, the LENDER has not received a written notice from the
BORROWER to the effect that the latter party opposes the LENDER�s recourse of taking in payment;

(vi) if the LENDER proceeds to the sale of the property charged, the Lender shall not be required to obtain prior thereto from any person an
evaluation of the property being sold nor shall the Lender in any case whatsoever be held liable for selling the property charged below any
normal distress selling price of similar property;

(vii) the sale of the property charged may be made with legal warranty on the part of the BORROWER or, at the choice of the LENDER, with
total or partial exclusion of warranty.

SECTION 8. ELECTION OF DOMICILE

The BORROWER, and intervenants and sureties as the case may be, elect domicile at their addresses mentioned herein, however in the event
any BORROWER has its head office and/or principal place of business situated outside the judicial district of Montreal then in such case, the
BORROWER consents and agrees that its elected domicile shall be at                                          or in the event that such address shall become
invalid for whatever reason, the BORROWER elects domicile at the office of the clerk of the Superior Court of the District of Montreal.

SECTION 9. SOLIDARITY
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If the term �BORROWER� includes more than one person, each of them is solidarily liable to the LENDER with respect to the obligations
stipulated herein.

SECTION 10. INDIVISIBILITY

The BORROWER�s obligations are indivisible and may be claimed in their totality from each of its heirs, legatees, or legal representatives, in
accordance with Article 1520 of the Civil Code of Quebec, and similarly with respect to any surety or purchaser of the movable and his heirs, as
the case may be.

SECTION 11. INTERPRETATION CLAUSE

Whenever the context so requires, the singular shall be interpreted as plural, and vice versa, and the masculine gender as feminine or neuter. In
particular, the term �property� when used herein without any other qualifier means each and every movable hypothecated hereinabove.

SECTION 12. HEADINGS

In the present Agreement, the headings have only been employed as a means of reference and shall not under any circumstances be employed or
serve in or to the interpretation of this document.

SECTION 13. PREAMBLE AND SCHEDULES

The Preamble and all Schedules and documents attached hereto shall form an integral part of these presents and shall be construed as being
embodied herein. In the event of any inconsistency existing between this Agreement and the Loan Agreement, the latter agreement shall prevail
to the exclusion of the former agreement to the extent of such inconsistency; otherwise, this Agreement shall be deemed to be complementary in
nature. This Agreement as well as all Schedules attached hereto faithfully and integrally reflect the agreements concluded between the parties
and contain all the promises, conventions, representations, conditions and agreements concluded by the parties with respect to the present
hypothec and in this regard there does not exist any other promise, convention, condition or agreement, verbal or written other than what is
stipulated in these presents and all schedules attached hereto and unless otherwise foreseen herein, no modification, addition, amendment,
change or alteration arising after the execution of the present agreement shall bind the BORROWER or LENDER unless same be reduced to
writing and signed by all the parties.

SECTION 14. SEVERABILITY

In the event of one or any of the provisions of the present agreement being declared null or rendered inoperative for any reason whatsoever, this
nullity and/or the provision(s) rendered inoperative shall not in any case whatsoever affect the validity of the present agreement or any
remainder thereof.

SECTION 15. ADDITION

The present hypothec shall be in addition to any other hypothec or surety held by the LENDER without replacement and/or substitution thereof;
it shall not affect the LENDER�s rights of compensation.

SECTION 16. CONTINUOUS GUARANTEE

The hypothec herein granted shall constitute a continuous guarantee which shall subsist notwithstanding the occasional, total or partial
acquittance of the obligations herein secured and shall continue to have its full force and effect until such time as the LENDER has voluntarily
executed a discharge in relation thereto.

SECTION 17. WAIVER AND RENUNCIATION

The exercising by the LENDER of any of its rights hereunder shall not preclude LENDER from its right to exercise any other recourse resulting
from the present Agreement or by law; the LENDER�s rights shall be deemed as cumulative and not alternative. The failure of the LENDER to
exercise one or any of its rights shall not constitute a waiver of its rights hereunder. The LENDER may exercise its rights hereunder without first
having exercised such rights against any other person liable for the payment of the obligation herein secured and without first having to realize
any other security guaranteeing such obligations.
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SECTION 18. APPOINTMENT

The LENDER shall by these presents be the irrevocable mandatary of the BORROWER with the power of substitution as foreseen in paragraph
19 hereinbelow as well as for the ends of performing any act or signing any document, proxy or written instrument that it deems useful for the
ends of exercising its rights or that the BORROWER neglects or refuses to sign or so perform.

SECTION 19. PERFORMANCE

The LENDER may, without being so obliged to do so, perform any obligation incumbent upon the BORROWER herein. It may claim
immediately from the BORROWER the payment of any expense incurred thereto with interest at the rate as foreseen herein.

SECTION 20. DELEGATION OF RECOURSES

The LENDER shall be entitled to delegate to any other person, the exercising of its rights, recourses as well as the fulfillment of its obligations
resulting from these presents, by law, or from a lease and in such case the LENDER shall be entitled to provide such other person with any
information it may so possess concerning the BORROWER and upon the property charged.

SECTION 21. EXONERATION OF LIABILITY

The LENDER shall not in any manner whatsoever be liable for any damages and/or prejudice sustained by the BORROWER resulting from any
fault, negligence, acts or omission by the LENDER and/or its subordinates, and the BORROWER shall in all cases save the LENDER and its
subordinates harmless from same.

SECTION 22 NOTICES

All notices to the BORROWER shall be deemed as having been validly received by the latter within:

(a) three (3) working days of sending if mailed by ordinary post;

(b) immediately if forwarded by facsimile or served by bailiff. All notices shall be given to the Borrower and the Lender at its address as
indicated hereinabove.

SECTION 23. NOVATION

In the event of novation, the present hypothec shall remain in force and continue to apply.

SECTION 24. SUSPENSION OF PAYMENT OF LOAN

The Lender shall be entitled to suspend the payment of any loan or advance as long as the hypothec has not been published in accordance with
the law.

SECTION 25. GOVERNING LAW

The present Agreement shall be governed by and construed in accordance with the laws of the Province of Quebec.
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IN WITNESS WHEREOF the parties have executed this Agreement on the day and date first hereinabove set forth.

Dealer: Automotive Finance Canada Inc.

By: By:

By:

By:

By:

Witness Witness
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Dealer:

The following terms, as defined or redefined below or in your floorplan agreement with AFC shall apply effective immediately:

Floorplan Fee: The Floorplan Fee for each Salvage Vehicle shall be assessed each Period as follows:

$             for advances up to $            ,

$             for advances between $             to $            ,

$             for advances between $             to $            ,

$             for advances greater than $            .

Interest: Interest shall accrue on all Advances for Salvage Vehicles pursuant to the Note at a variable rate, adjusted each business day, based
upon the most recent prime rate charged by the Canadian Imperial Bank of Commerce to its best commercial customers plus:

    % per annum.

Number of Curtailment Date Extensions: For Salvage Vehicles the Number of Curtailment Date Extensions shall be limited to      times. If
Dealer is in compliance with all other provisions of this Agreement, AFC may, in its sole discretion, permit an extension of the Curtailment Date
relative to a Salvage Vehicle, upon the payment of Interest, Floorplan Fee(s), and a minimum of      Percent (    %) of the outstanding Advance
relating to such Salvage Vehicle.

Period: The Period for Salvage Vehicles shall be:

     days.

Salvage Vehicle a Vehicle which is junked, scrapped, irreparable, written off by insurer of such Vehicle, or listed as a total loss by the insurer or
manufacturer of record of such Vehicle.

Executed by the undersigned duly authorized representatives effective as of the     .

Dealer: Automotive Finance Canada Inc.

By: By:
An AFC Officer

To be executed at AFC corporate office
By:

By:

By:

Only for AFC office use

Dealer #: Contract #: Branch#:
Canada Rev. 9/18/03
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AGGREGATE ADVANCE LIMIT AMENDMENT

TO THE DEMAND PROMISSORY NOTE AND SECURITY AGREEMENT

IN ACCORDANCE with the Demand Promissory Note and Security Agreement (�Note�) between Automotive Finance Canada Inc. (�AFC�) and
the undersigned, said Note incorporated herein by reference, and in consideration of credit and/or services given or to be given to the
undersigned by AFC under the Note, the undersigned and AFC expressly agree as follows:

1) The Aggregate Advance Limit under the Note shall be      ($            ).

2) The Unconditional Guarantor(s), hereinafter collectively referred to as �Guarantor�, reaffirms the terms and obligations of Guarantor�s
Unconditional Guaranty with respect to the Note including but not limited to the increase in the Aggregate Advance Limit as set out above.

Executed by the undersigned duly authorized representatives effective as of the     .

Dealership:     , Automotive Finance Canada Inc.

By: By:
An AFC Officer
To be executed at AFC corporate office

By:

By:

By:

Dealer #:                Contract #:
Branch #:

Unconditional Guarantor

By:
Witness Signature

By:
Witness Print Name

By:
Witness Signature

By:
Witness Print Name

[Alberta Guarantor(s) Only]

THE GUARANTEES ACKNOWLEDGEMENT ACT (ALBERTA) CERTIFICATE OF NOTARY PUBLIC

I HEREBY CERTIFY THAT:

3.                                     of                                              , the Guarantor in the above Amendment, appeared in person before me and
acknowledged that he/she had executed the Amendment;

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 499



4. I satisfied myself by examination of him/her that he/she is aware of the contents of the Amendment and understands it.
Given at              this      day of             , under my hand and seal of office.

Seal A notary Public in and for

STATEMENT OF GUARANTOR

I am the Person named in this certificate.
SIGNATURE OF GUARANTOR

Canada Rev. 9/18/03
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CREDIT LINE AMENDMENT

TO MEMORANDUM OF AGREEMENT REGARDING CREDIT LINE

The parties have requested that this Agreement be drawn in English.

Les parties ont demandé que cette convention soit rédigée en anglais.

IN ACCORDANCE with the Memorandum of Agreement Regarding Credit Line (�Note�) between Automotive Finance Canada Inc. (�AFC�) and
the undersigned, said Note incorporated herein by reference, and in consideration of credit and/or services given or to be given to the
undersigned by AFC under the Note, the undersigned and AFC expressly agree as follows:

1) The Credit Line under the Note shall be      ($            ).

2) The Unconditional Guarantor(s), hereinafter collectively referred to as �Guarantor�, reaffirms the terms and obligations of Guarantor�s
Unconditional Guaranty with respect to the Note including but not limited to the increase in the Aggregate Advance Limit as set out above.

Executed by the undersigned duly authorized representatives effective as of the     .

Dealership: Automotive Finance Canada Inc.

By: By:
An AFC Officer
To be executed at AFC corporate office

By:

By:

By:
Dealer #:                Contract #:
Branch #:

Unconditional Guarantor

By:

By:

By:

By:

Witness, Signature

Witness, Print Name

Witness, Signature
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Witness, Print Name
Canada Rev. 9/18/03
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TERM SHEET FOR

SALVAGE VEHICLES

The parties have requested that this Agreement be drawn in English.

Les parties ont demandé que cette convention soit rédigée en anglais.

Dealer:

The following terms, as defined or redefined below or in the Installment Sales Agreement(s), shall apply effective immediately:

Installment Fee: The Installment Fee for each Salvage Vehicle shall be assessed each Period as follows:

for advances up to     ,

for advances between      to     ,

for advances between      to     ,

for advances greater than     .

Interest: Interest shall accrue on the Purchase Price for Salvage Vehicles and other Obligations pursuant to the Installment Sales Agreement(s) at
a variable rate, adjusted each business day, based upon the most recent prime rate charged by the Canadian Imperial Bank of Commerce to its
best commercial customers plus:

per annum.

Number of Payment Date Extensions: For Salvage Vehicles the Number of Payment Date Extensions shall be limited to times. If Dealer is in
compliance with all other provisions of this Agreement, AFC may, in its sole discretion, permit an extension of the Payment Date relative to a
Salvage Vehicle, upon the payment of Interest, Installment Fee(s), and a minimum of              of the outstanding Purchase Price relating to such
Salvage Vehicle.

Period: The Period for Salvage Vehicles shall be:

days.

Salvage Vehicle a Vehicle which is junked, scrapped, irreparable, written off by insurer of such Vehicle, or listed as a total loss by the insurer or
manufacturer of record of such Vehicle.

Executed by the undersigned duly authorized representatives effective as of the     .

Dealer: Automotive Finance Canada Inc.

By: By:
An AFC Officer

To be executed at AFC corporate office
By:

By:
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By:

Only for AFC office use

Dealer #: Contract #: Branch#:
Canada Rev. 9/18/03
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AMENDMENT TO DEMAND PROMISSORY NOTE AND SECURITY AGREEMENT

IN ACCORDANCE with the Demand Promissory Note and Security Agreement (�Note�) between Automotive Finance Canada Inc. (�AFCI�) and
the [Current Dealership Name], said Note incorporated herein by reference, and in consideration of credit and/or services given or to be given to
[New Dealership name] by AFCI under the Note, the undersigned hereby represents and warrants that the following are additions and/or changes
to business� name, and/or business� address:

Account #                                Branch:

Current Information:

  NAME:

  ADDRESS:

  BUSINESS STRUCTURE: Corporation  ¨ Sole Proprietor  ¨ Partnership  ¨ LLC  ¨ LLP  ¨

Changes to current information:

  NEW NAME:

  NEW ADDRESS:

  Add the following  ¨

  ADDRESS: (Use this line for adding an additional lot address)
I (We) hereby certify that the information contained within this amendment is true, complete, and accurate. I (we) authorize
Automotive Finance Corporation (�AFC�) on its own behalf and as agent for AFCI to file personal property registrations, amendments,
renewal statements, and other documents they deem necessary to protect their interest against myself (ourselves), and the dealership
without notice, and to review my (our) account periodically, which may include obtaining additional credit reports.

Executed by the undersigned duly authorized representatives effective as of the [Day] day of [Month], [Year].

Dealership: [Dealership Name] Automotive Finance Canada Inc.

By: By:
[Print Name and Title] An AFCI Officer

By: To be executed at AFCI Corporate office
[Print Name and Title]

By:
[Print Name and Title]

By:
[Print Name and Title]

Unconditional Guarantor:

By:
[Print Name]

By:
[Print Name]

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 505



By:
[Print Name]

By:
[Print Name]

Amnd Canada Rev. June 11, 2007 Canadian Status Change Amendment
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AMENDMENT TO MEMORANDUM OF AGREEMENT REGARDING CREDIT LINE

The parties have requested that this Agreement be drawn in English.

Les parties ont rédigéé que cette convention solt redige en anglais

IN ACCORDANCE with the Memorandum of Agreement Regarding Credit Line (�Note�) between Automotive Finance Canada Inc. (�AFCI�) and
the [Current Dealership Name], said Note incorporated herein by reference, and in consideration of credit and/or services given or to be given to
[New Dealership name] by AFCI under the Note, the undersigned hereby represents and warrants that the following are additions and/or changes
to business� name, and/or business� address:

Account #                                Branch:

Current Information:

  NAME:

  ADDRESS:

  BUSINESS STRUCTURE: Corporation  ¨ Sole Proprietor  ¨ Partnership  ¨ LLC  ¨ LLP  ¨

Changes to current information:

  NEW NAME:

  NEW ADDRESS:

  Add the following  ¨

  ADDRESS: (Use this line for adding an additional lot address)
I (We) hereby certify that the information contained within this amendment is true, complete, and accurate. I (we) authorize
Automotive Finance Corporation (�AFC�) on its own behalf and as agent for AFCI to file hypothec registrations, amendments, renewal
statements, and other documents they deem necessary to protect their interest against myself (ourselves), and the dealership without
notice, and to review my (our) account periodically, which may include obtaining additional credit reports.

Executed by the undersigned duly authorized representatives effective as of the [Day] day of [Month], [Year].

Dealership: [Dealership Name] Automotive Finance Canada Inc.

By: By:
[Print Name and Title] An AFCI Officer

By: To be executed at AFCI Corporate office
[Print Name and Title]

By:
[Print Name and Title]

By:
[Print Name and Title]

Unconditional Guarantor:

By:
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[Print Name]

By:
[Print Name]

By:
[Print Name]

By:
[Print Name]

Amnd Quebec Rev. June 11, 2007 Quebec Status Change Amendment
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SCHEDULE D

FORM OF PORTFOLIO REPORT

Automotive Finance Canada, Inc.
Servicer Report Dated: 30-Jan-10 Inputs        

# of Days in Month: 30
Receivables Purchase Agreement dated as of February 8, 2010 Automotive Finance Canda, Inc., as Seller and Service, KAR Auction Services,
Inc., as Performance Guarantor, and Precision Trust, as Noteholder.

30-Jan-10
Precision

Trust
Part I. Purchase Limit, Investment Amount, and Participation as of

A. Purchase Limit 75,000,000

B. Investment #REF!
C. Cash wired to paydown Investment #REF!

D. adjusted Investment #REF!
E. Loss Reserve #REF!
F. Net Receivables Pool Balance #REF!

G. Trust�s Share = [(D+E /F)] #REF!

Part II. Receivables Rollforward and Aging Report
See Section I details on Receivables Pool Balance calculated as of the Month End Date.

Part III. Concentration Limits and Net Portfolio Balance
See Section II details on Receivables Pool Balance calculated as of the Month End Date.

Part IV. Required Reserves (Section III) $CAD %

A. Loss Reserve (incl Cash Res) Loss Reserves and Percentage #REF! #REF!
Minimum Level (Min % * Investment) #REF! #REF!

B. Cash Reserve (part of LR) Minimum Level (Min % * Investment) [*] [*]

Actual Trigger Level
Part V. Performance Triggers (Section IV)

A. Aggregate Investments + Loss Reserve - Cash wired
Collateral Balance + Excess Cash in Liq Account #REF! [*] #REF!

B. Eligible Receivables < $30 million #REF! 30,000,000 #REF!
C. 1-month Delinquency Ratio (1-30 days) #REF! [*] #REF!
D. 3-month Arithmetic Average Delinquency Ratio (1-30 days) #REF! [*] #REF!
E. 1-month Default Ratio #REF! [*] #REF!
F. 3-month Arithmetic Average Default Ratio #REF! [*] #REF!
G. Net Spread Test #REF! [*] #REF!
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Actual Trigger Level
Part VI. Financial Triggers & Covenants (Section V)

A. Bankruptcy N Y In Compliance
B. Material Adverse Change N Y In Compliance
C. Change in Control (RPA s. 6.1(w)) N Y In Compliance
D. Cash Reserve Event N Y In Compliance
E. KAR Financial Covenant violation N Y In Compliance
F. Cross Acceleration of KAR Corporate Debt $ �  35,000,000.00 In Compliance
G. Cross Acceleration of AFC or AFCI Corporate Debt $ �  1,000,000.00 In Compliance
H. Seller�s Debt Limitation #REF! [*] #REF!
I. Tangible Net Worth Test (AFC) #REF! [*] #REF!
J. Tangible Net Worth Test (Seller) #REF! [*] #REF!
K. [*] [*] [*]

Part VII. Reporting Requirements Timing

A. Reporting Period Each week for Portfolio Certificates & each month Portfolio
Reports

B. Reporting Dates First Business Day of each week and 15th day following last day
of each calendar month

C. Quarterly Financial Statements - Seller & Servicer 60 days after end of first three quarters of each fiscal year
D. Annual Financial Statements - Seller & Servicer 90 days after end of each fiscal year
E. KAR Compliance Certificate 60 days after end of first three quarters of each fiscal year
F. Material Changes to Servicer Report Promptly upon reasonable request

Part VIII. Representations & Warranties

The Servicer certifies the figures on the Servicer Report to be true and complete, no Termination Events as forth in Exhibit V have occurred, and
the representations and warranties set forth in Exhibit III of the Receivables Purchase Agreement are true and correct as of the date hereof.

AUTOMOTIVE FINANCE CANADA INC.

By: The Loss Percentage at [DATE] was #REF!

Name Printed: Jim Money

Title: Chief Financial Officer & Treasurer

Date:

Page 1
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Automotive Finance Canada, Inc.
Servicer Report Dated: 30-Jan-10 Inputs        

# of Days in Month: 30
Receivables Purchase Agreement dated as of February 8, 2010 Automotive Finance Canda, Inc., as Seller and Service, KAR Auction Services,
Inc., as Performance Guarantor, and Precision Trust, as Noteholder.

SECTION I�Receivables Information

I. Receivables Rollforward
Current Month #REF! #REF! #REF! #REF! #REF!

A) Beginning Principal Balance #REF! #REF! #REF! #REF! #REF! #REF!
B) Pre-existing Rental Receivables #REF! #REF! #REF! #REF! #REF! #REF!
C) Receivables Floorplanned #REF! #REF! #REF! #REF! #REF! #REF!
D) Principal Receipts #REF! #REF! #REF! #REF! #REF! #REF!
E) Write-Offs #REF! #REF! #REF! #REF! #REF! #REF!
F) A/R Converted to Notes #REF! #REF! #REF! #REF! #REF! #REF!
G) Ending Principal Balance [A + B - C - D - E] #REF! #REF! #REF! #REF! #REF! #REF!

Finance Charge Collections
G) Interest #REF! #REF! #REF! #REF! #REF!
H) Floorplan Fee #REF! #REF! #REF! #REF! #REF!
I) Other Fees #REF! #REF! #REF! #REF! #REF!
J) Finance Charge Collections #REF! #REF! #REF! #REF! #REF!

Write-Offs
K) Total Write-Offs #REF! #REF! #REF! #REF! #REF!
L) Write-Offs > [*] #REF! #REF! #REF! #REF! #REF!
M) Total Converted to Notes #REF! #REF! #REF! #REF! #REF!
N) Converted to Notes >[*] #REF! #REF! #REF! #REF! #REF!

II. Receivables Aging Report
A) Current #REF! #REF! #REF! #REF! #REF!
B) [*] Days Past Due #REF! #REF! #REF! #REF! #REF!
C) [*] Days Past Due #REF! #REF! #REF! #REF! #REF!
D) [*] Days Past Due #REF! #REF! #REF! #REF! #REF!
E) [*] Days Past Due #REF! #REF! #REF! #REF! #REF!
F) [*] Days Past Due #REF! #REF! #REF! #REF! #REF!

Total Receivables [A + B + C + D + E + F] #REF! #REF! #REF! #REF! #REF!
Average Maturity (ref purposes only) #REF! #REF! #REF! #REF! #REF!

Difference #REF! #REF! #REF! #REF! #REF!

III. Payment Rate / Implied Turnover
A) Principal Receipts (from rollforward) #REF! Specified Ineligible Receivables
B) Beginning Principal Balance (from rollforward) #REF! (Assets that are not eligible for the

Net Receivables Pool Balance.
Implied Turnover [B / A * 30] #REF! These items are not included in the

rollforward and are not aged.
V. Delinquent Receivables #REF!

Receivables [*] days past due New
Motorcycles

�  

VI. Defaulted Receivables Salvage Vehicles �  
Receivables [*] days past due #REF! Affiliated

Obligors
�  

SECTION II�Concentrations & NRPB

VII. Obligor Information
Number of Active Dealers #REF!
Average Dealer Size #REF!

VIII. Net Receivables Pool Balance Calculation

Total Receivables #REF!
Less: Specified Inelgibile Receivables 0
Total Receivables excluding Specified Ineligible Receivables #REF!
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Recv excluded from NRPB (incl exclusion for Spec Curt & Rentals)*
Delinquent Receivables �  
Defaulted Receivables �  
Non-Eligible Vehicles �  
Tractor Receivables > CAD [*] �  
Recreational Vehicle Receivables > [*] �  
Used Motorcycles > [*] �  
Obligors with >[*] defaulted (not previously excluded) �  
Ineligible Term Exclusions �  

Other Ineligible (incl delinquent) �  
Total Pool Receivables [*] terms (excl. Spec.
Curt.)

[*] Day Terms (w/o curtailments) Max [*] �  -
[*] days, New Car max [*] (Not Rental or Spec. Curt. �  
Terms > [*] payoff �  
Short Pays (P Exclusions) �  
NSF �  

Total Specified Curtailment Exclusion (includes
90x1, that has been curtailed)

�  Spec Curt Receivables > [*] days: - Spec Curt Receivables Delq [*] days: �  

Receivables of bankrupt obligors not already
excluded

�  Rental Receivables Delinquent - Rental Receivables Defaulted �  

Total Rental Receivables �  TA excl (rental) - Rental Receivables bankrupt (not Delinq or
Defaulted)

�  

Outstanding Balance of Eligible Receivables
(before Specified Curtailment and Rentals
Add-back)

#REF! Static Rental Recv Pool Net Loss Rate Rental Receivables - Other Ineligible
(NSF,Sht Pay, etc.)

�  

Jul-Dec
2009

Jan-Jun
2009

Jul-Dec
2008

Jan-Jun
2008

Jul-Dec
2007

Jan-Jun
2007

Jul-Dec
2006

Jan-Jun
2006

Jul-Dec
2005

Jan-Jun
2005

Specified
Curtailment
Receivables �  
Rental
Receivables �  

Total Write
offs �  �  �  �  �  �  �  �  �  �  

Add: [*] of
Spec Cur
Recv �  Recoveries �  �  �  �  �  �  �  �  �  �  
Add: [*] of
Rental Recv #DIV/0! #DIV/0!

Net
Write-offs �  �  �  �  �  �  �  �  �  �  

Less
Specified
Curtailment
Receivables
Advance in
excess of 8% #REF!

Agg Initial
Pool Bal �  �  �  �  �  �  �  �  �  �  

Less Rental
Receivables
Advance in
excess of 5% #DIV/0!

Net Loss
Rate 0.00% 0.00% #DIV/0! #DIV/0! #DIV/0! #DIV/0! #DIV/0! #DIV/0! #DIV/0! #DIV/0!

O/s Bal.of
Eligible Recv.
(incl.
Specified
Curtailment
Recv.) #REF! pass pass #DIV/0! #DIV/0! #DIV/0! #DIV/0! #DIV/0! #DIV/0! #DIV/0! #DIV/0!

#DIV/0!
#DIV/0!
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Automotive Finance Canada, Inc.
Servicer Report Dated: 30-Jan-10 Inputs        

# of Days in Month: 30
Receivables Purchase Agreement dated as of February 8, 2010 Automotive Finance Canda, Inc., as Seller and Service, KAR Auction Services,
Inc., as Performance Guarantor, and Precision Trust, as Noteholder.

Concentration Limits (including Specified Curtailment Receivables)

Normal Concentrations (List all obligors in excess of [*] CAD$ Equivalent)

Largest Obligors Dealer Number
O/S Eligible

Balance - NPE
Elig Rec
Limit [*]

Excess
Concentrations

2 �  #REF! #REF!
3 �  #REF! #REF!
4 �  #REF! #REF!
5 �  #REF! #REF!
6 �  #REF! #REF!
7 �  #REF! #REF!
8 �  �  
9

Total Excess Concentrations - Normal #REF!

N/A
Excluded Obligors

Special Concentrations (List all obligors in excess of [*]�CAD$ Equivalent that has been approved as a special obligor)

Per Third Amended Restated Agmt new dealers added to this list

Dealer Number
O/S Eligible

Balance - NPE
Elig Rec
Limit [*]

Excess
Concentrations

1 [*] �  #REF! #REF!
2 [*] �  #REF! #REF!
3 [*] �  #REF! #REF!

Total Excess Concentrations - Special [*] #REF!

Rental Special Concentrations (List Total Receivables all obligors having any Rental Receivablesl; limited to [*]�CAD$ Equivalent that has
been approved as a special obligor)

[*]
1 �  #REF! #REF!
2 �  #REF! #REF!
3 �  #REF! #REF!
4 �  #REF! #REF!
5 #REF! #REF!

Total Excess Concentrations - Special [*] #REF!

TOTAL EXCESS CONC - SPECIAL #REF!
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Net Receivables Pool Balance #REF!
SECTION III�Required Reserves

IX. Investment & Discount (Discount Tab) Precision Total
A) Aggregate Investments #REF! #REF!
B) Total Discount #REF! #REF!
C) Accrued & Unpaid Discount #REF! #REF!
D) Average Investment (from Billing) 0 0

X. Loss Percentage (Calculated Monthly) Month
Delinquency

Ratio
A) [*] #REF! #REF! #REF!
B) [*] #REF! #REF! #REF!
C) Loss Reserve Ratio (Calculated Below) #REF! #REF! #REF!
D) Minimum Loss Percentage [*] #REF! #REF!

E) Loss Percentage [*] #REF! #REF! #REF!
#REF! #REF!

Loss Percentage (1-Loss Percentage) #REF! #REF! #REF!
#REF! #REF!

XI. Loss Reserve Calculation Precision Total #REF! #REF!

A) [*] #REF! #REF! #REF! #REF!
B) [*] #REF! #REF! #REF!
C) [*] #REF! #REF! #REF!

Loss Reserve [A - B * C] #REF!
[*] Avg

Default Ratio
Loss Reserve Ratio: #REF! #REF!

F) [*] #REF! #REF! #REF!
G) [*] #REF! #REF! #REF!
H) [*] #REF! #REF! #REF!
I) [*] #REF! #REF! #REF!

Loss Reserve Ratios [G * H/I] #REF! #REF! #REF!

#REF! #REF!
XII. Cash Reserve Account #REF! #REF!
A) Excess Spread [*] #REF! #REF! #REF!
B) Excess Spread [*] #REF! #REF! #REF!
C) [*] #REF! #REF! #REF!

[*] [*] #REF! #REF!

D) [*] #REF!
[*] [*]

Current Month- C less than [*] or D greater than [*] #REF!

E) Required Reserve Calculation:

Has Cash Reserve Event ever o?ccurred [*]
(Must enter either �Yes�
or �No�)

Calculation Date of Most Recent Cash Reserve Event (C less than [*] or D greater
than [*]) (fill in manually)

Has the Most Recent Cash Reserve Event Been Cured [*]
(Must enter either �Yes�
or �No�)

Calculation Date Cash Reserve Event was Cured (fill in manually)
Has the Cash Reserve Event been cured for [*]? [*]
Cash Reserve Event applicable (occurred and not cured for [*]) ? [*]
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F) Cash Reserve Percentage [*]
G) [*] #REF!
H) Required Cash Reserve Amount [*] #REF!
I) Actual Cash Reserve Balance #REF! #REF! #REF!
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Automotive Finance Canada, Inc.
Servicer Report Dated: 30-Jan-10 Inputs        

# of Days in Month: 30
Receivables Purchase Agreement dated as of February 8, 2010 Automotive Finance Canda, Inc., as Seller and Service, KAR Auction Services,
Inc., as Performance Guarantor, and Precision Trust, as Noteholder.

XIII. Total Reserves
A) Loss Reserve #REF!
B) Cash Reserve [from XII. H)] #REF!

Total Reserve $ [A + B] #REF!

Total Reserve % [A + B] #REF!

C) Investment + [Total][Loss] Reserve [A + F] #REF!

Precision Total
XIV. Collection Account Balance
A) Collection Account Balance #REF!
B) Last Billing Paid #REF!

Replacement Servicer Fee #REF! #REF!
C) Funding Discount #REF! #REF!
D) Collection Costs #REF! #REF!
E) Backup Servicing Fees #REF! #REF!

Standby Fees #REF! #REF!
F) amts owed to Indemnified Parties #REF! #REF!
G) Transition Expenses (if Any) #REF! #REF!
H) [Reserved] #REF! #REF!

Minimum Balance #REF!
Excess Cash/(Deficit) #REF!
Compliance? #REF!

Note: Items D, E and F are limited to [*]

XV. [Reserved]

SECTION IV�Performance Triggers

XVI. Termination Events - Month End Only
A) Participation Test

1) Investment #REF!
2) Loss Reserve #REF!
3) Cash wired to paydown Investment #REF!

5) Investment + Loss Reserve - Cash wired #REF!

6) Net Receivable Pool Balance #REF!

7) Trust�s Share % [5) / 6)] #REF!
8) Trust�s Share % Limit #REF! 100.00% 

B) Default Ratio Test
1) Receivables [*] days past due + Write-offs and Notes <[*] past due Jan-10 #REF! #REF!

+ A/R conv to Notes <[*] past due (Ref Tab 1 for details) #REF! #REF! #REF!
2) Receivables Originated [*] months prior (Cash Disbur.) #REF! #REF! #REF!
3) Default Ratio [1/2] #REF! #REF! #REF!
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Maximum [*] Default Ratio In Compliance [*]

4) [*] Avg Default Ratio #REF!
Maximum [*] Avg Default Ratio #REF! [*]

C) Delinquency Ratio Test Jan-10 #REF! #REF!
1) Total Delinquent Receivables #REF! #REF! #REF!
2) Outstanding Balance of Pool Receivables #REF! #REF! #REF!
3) Delinquency Ratio [1/2] #REF! #REF! #REF!

Maximum [*] Delinquency Ratio In Compliance [*]

4) [*] Avg Delinquency Ratio #REF!
Maximum [*] Avg Delinquency Ratio #REF! [*]
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Automotive Finance Canada, Inc.
Servicer Report Dated: 30-Jan-10 Inputs        

# of Days in Month: 30
Receivables Purchase Agreement dated as of February 8, 2010 Automotive Finance Canda, Inc., as Seller and Service, KAR Auction Services,
Inc., as Performance Guarantor, and Precision Trust, as Noteholder.

D) Net Spread Test Jan-10 #REF! #REF!
30 days #REF! #REF!

1) Finance Charge Collections #REF! #REF! #REF!
2) Discount Expensed During Month (actual) #REF! #REF! #REF!
3) Monthly Facility Fees (includes pgm fee & insur

premium) #REF! #REF! #REF!
4) Monthly Utilization Fee #REF! #REF! #REF!
5) Backup Servicing Fees and Unaffiliated Servicer Fees #REF! #REF! #REF!
6) Transition Expenses (if any) #REF! #REF! #REF!
7) Notional Servicer Fee [*] #VALUE! #VALUE! #VALUE!
8) Other Fees > $100 #REF! #REF! #REF!
9) Receivables [*] Days Past Due #REF! #REF! #REF!
10) Write-offs/Non-Cash AJE's #REF! #REF! #REF!
11) A/R Converted to Notes #REF! #REF! #REF!

Subtotal #REF! #REF! #REF!
12) Add Back 10) & 11) greater than [*] days old #REF! #REF! #REF!
13) Recoveries #REF! #REF! #REF!
14) Collections on defaulted receivables #REF! #REF! #REF!
15) Excess Finance Collections #REF! #REF! #REF!
16) Average Aggregate Balance Pool Receivables #REF! #REF! #REF! Applicable Net Spread Trigger
17) Net Spread [*] #REF! #REF! #REF! [*]    [*]        
18) Minimum Net Spread [*] [*] [*]    [*]        

Compliance [*] #REF! 2010 [*]    [*]        

18) [*] Avg Net Spread (level I) #REF!

E) Minimum Eligible Receivables
1) Eligible Receivables #REF!
2) Minimum Eligible Receivables 30,000,000

Compliance [1 > 2] #REF!

F) Minimum Cash Reserve
1) Amount on Deposit in Cash Reserve #REF!
2) Minimum Cash Reserve Amount #REF!

Compliance [1 > 2] #REF!

SECTION V�Financial Triggers & Covenants

A) Tangible Net Worth Test #REF!
1. AFC #REF!

    A) AFC�s Shareholder's Equity #REF!
    B) AFC�s Intangible Assets [*]
    C) Tangible Net Worth [A-B] #REF!
    D) Minimum Tangible Net Worth
         Compliance [C > D] #REF!

2. Seller - AFCI #REF!
    A) AFCI Shareholder�s Equity #REF!
    B) AFCI's Intangible Assets [*]
    C) Tangible Net Worth [A-B] #REF!
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    D) Minimum Tangible Net Worth
         Compliance [C > D] [*]

B) Seller�s Debt (including Investment) #REF!
    A) Maximum Debt #REF!
    B) All Debt [*] & Receivables Sold 12/03/09
    C) Compliance (A > B)

C)          Contract Images Sent
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SCHEDULE E

FORM OF PORTFOLIO CERTIFICATE

Schedule E

Portfolio Certificate

Automotive Finance Canada Inc.

To: Precision Trust
Reference is made to the Receivables Purchase Agreement, dated as of February 8, 2010 (as amended or otherwise modified from time to time,
the �Receivables Purchase Agreement) among Automotive Finance Canada Inc. (the �Seller�), KAR Auction Services, Inc. (the �Performance
Guarantor�), and BNY Trust Company of Canada, in its capacity as trustee of Precision Trust (in such capacity, the �Trust�). Capitalized terms used
but not otherwise defined are used as defined in the Receivables Purchase Agreement.

The Seller hereby certifies and warrants to you that the following is a true and correct computation as of:

Date:

Amount
(1) Net Receivables Pool Balance

A. Total of all Receivables in the Receivables Pool CAD 0.00

B. Specified Ineligible Receivables CAD 0.00

C. Sum of Principal Balances of all Receivables in the Receivables Pool that
are excluded from the Net Receivables Pool Balance CAD 0.00

D. Amount by which the Principal Balances of all Eligible Receivables of
each Obligor exceeds the product of the Normal Concentration Percentage
for such Obligor (or, in the case of a Special Obligor, the Special
Concentration Percentage) multiplied by the Principal Balance of all
Eligible Receivables. CAD 0.00

E. Net Receivables Pool Balance CAD 0.00
(1A - 1B - 1C - 1D)

(2) Investment

A. Investment CAD 0.00

[*] CAD 0.00

plus, with respect to an Increase Request, the amount of such Increase CAD 0.00

B. Loss Reserve CAD 0.00

C. Investment + Loss Reserve CAD 0.00

Trust�s Share TEST: (1E must be greater than or equal to 2C)

[1E] CAD 0.00
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[2C] CAD 0.00

Is Trust�s Share less than or equal to 100% #DIV/0! #DIV/0!

(3) Cash Reserve [*]

Is Cash Reserve Event applicable? No

A. Cash Reserve Account balance CAD 0.00

B. Cash Reserve Required Amount CAD 0.00

Cash Reserve TEST: (4A must be greater than or equal to 4B) COMPLIES
IN WITNESS WHEREOF, the SELLER has caused this Certificate to be executed and delivered by its duly authorized officer this [    ]th day of
[            ].

Automotive Finance Canada Inc.

By:

Name:

Title:
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SCHEDULE F

FORM OF INCREASE REQUEST

TO: PRECISION TRUST
c/o BMO NESBITT BURNS INC.

3rd Floor Podium

1 First Canadian Place

Toronto, Ontario

M5X 1H3

Telecopier No.: (416) 359-1910

This Increase Request is delivered to you pursuant to Section 2.1(b) of the receivables purchase agreement dated as of February 8, 2010 (the
�Receivables Purchase Agreement�) between Automotive Finance Canada Inc. (the �Seller�), KAR Auction Services, Inc. (the �Performance
Guarantor�) and BNY Trust Company of Canada, in its capacity as trustee of Precision Trust (in such capacity, the �Trust�). All initially
capitalized terms used herein, but not otherwise defined herein, have the meanings ascribed to them in the Receivables Purchase Agreement.

The Seller represents and warrants as of the date hereof as follows:

(i) the representations and warranties of the Seller contained in Section 4.1 of the Receivables Purchase Agreement are correct
on and as of the date of purchase as though made on and as of such date; and

(ii) no event has occurred and is continuing, or would result from the effecting of such Purchase, that constitutes a Trigger Event
or would constitute a Trigger Event by further requirement that notice be given or time elapse or both; and

(iii) the attached Weekly Portfolio Certificate fully and accurately reflects The Pool Receivables and adjusted Principal Balances.

Remittance Date:
Current aggregate Investment:
Increase/decrease to Investment (cash payment) (at
least Cdn$500,000, increments of Cdn$100,000):
Cash Reserve Required Amount [*]:
Current Cash Reserve Account balance:
Cash Deposit Amount (if req�d)
Transferred to Precision Trust Cash Reserve Account
[*]:
Net Cash Payment:

Transferred to Seller�s Account No.:
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DATED the              day of n.

AUTOMOTIVE FINANCE CANADA INC.

By:
Name:
Title:

By:
Name:
Title:
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SCHEDULE G

DEPOSIT ACCOUNTS

Branch Account Number
[*] [*]
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SCHEDULE H

FORM OF QUÉBEC ASSIGNMENT

QUÉBEC ASSIGNMENT

Reference is made to a receivables purchase agreement dated as of February 8, 2010 (as may be amended, restated, supplemented or otherwise
modified, the �Purchase Agreement�) by and among Automotive Finance Canada Inc./Financement d�Automobiles Canada Inc., a corporation
existing under the laws of Ontario (the �Seller�), KAR Auction Services, Inc., a corporation existing under the laws of Delaware, as performance
guarantor, and BNY Trust Company of Canada, in its capacity as trustee of Precision Trust, a trust established under the laws of the Province of
Ontario (the �Trust�) concerning the sale and assignment by the Seller to the Trust of an interest in the Receivables Pool. For good and valuable
consideration, the Trust and the Seller agree as follows:

ARTICLE 1

INTERPRETATION

1.1 Definitions
In this Québec Assignment, the following terms shall have the following meanings:

�Contract� means, with respect to any Obligor, collectively, the Dealer Note issued by such Obligor, or similar agreement between such Obligor
and the Seller, any guarantee issued in connection therewith and each other agreement or instrument executed by an Obligor pursuant to or in
connection with any of the foregoing, the purpose of which is to evidence, secure or support such Obligor�s obligations to the Seller under such
Dealer Note or other similar agreement;

�Credit and Collection Policies� means the customary policies and practices of the Servicer that have been delivered to the Trust relating to the
creditworthiness of Obligors, the making of collections and the enforcement of Receivables and the Related Security as such policies and
practices may be amended from time to time in accordance with the Purchase Agreement;

�Dealer Note� means a demand promissory note and security agreement and any other promissory note issued, or agreement made by, an Obligor
in favour of the Seller;

�Financed Vehicle� means [*];

�Obligor� means any Person who is from time to time obligated to make payments on a Receivable including any co-signer or guarantor;

�Person� means an individual, partnership, corporation, limited liability company, trust, joint venture, unincorporated organization, association,
board or body established by statute, government (or any agency or political subdivision thereof) or other entity;

�Québec Collections� means, with respect to Québec Receivables, (a) all funds which are received by the Seller, the Servicer or the Trust in
payment of any amounts owed in respect of such Québec Receivables (including, without limitation, principal payments, finance charges,
floorplan fees, curtailment fees, interest and all other charges), or applied (or to be applied) to amounts owed in respect of such Québec
Receivables (including, without limitation, insurance payments and net proceeds of the sale or other disposition of vehicles or other collateral or
property of the related Obligors or any other Person directly or indirectly liable for the payment
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of Québec Receivables applied (or to be applied) thereto), (b) all Collections in respect of Québec Receivables deemed to have been received
pursuant to Section 5.17 of the Purchase Agreement, (c) all other proceeds of Québec Receivables, and (d) without duplication, all other
amounts deposited to the Deposit Accounts or the Collection Account under the Purchase Agreement;

�Québec Pool Assets� means the universality of all present and future Québec Receivables together with all Related Security, all Québec
Collections, and all rights of action with respect to the foregoing;

�Québec Receivable� means each Receivable where either one of the following conditions is satisfied:

(a) the Obligor of such Receivable is located in the Province of Québec; or

(b) such Receivable is payable to an address or an account in the Province of Québec;
�Receivable� means any claim or right to payment from an Obligor arising under a Contract, arising from the providing of financing and other
services by the Seller to new, used and wholesale automobiles or other motor vehicle dealers, including the obligation to pay any finance charges
and other obligations with respect thereto;

�Records� means all contracts, books, records, microfiche and other documents and information (including computer programmes, tapes,
diskettes, data processing software and related property and rights) maintained by or on behalf of the Seller evidencing or otherwise relating to
any Receivables, including the Contracts related thereto, or relating to any of the related Financed Vehicles, Obligors, Related Security,
Collections or the Deposit Accounts and shall include all such records, information and material maintained or required to be maintained by the
Servicer in respect thereof but excluding for greater certainty the financial statements of the Seller and its Affiliates;

�Recreational Vehicle� means [*];

�Related Security� means, with respect to any Québec Receivable:

(a) the Related Vehicle and Proceeds Security;

(b) all of the Seller�s interest in all warranties, indemnities, service obligations and other contract rights issued or granted by, or otherwise
existing under applicable law against, the Obligor or the manufacturer in respect of the related Financed Vehicle;

(c) all guarantees and Security Interests (other than the Related Vehicle and Proceeds Security) from time to time, if any, purporting to
secure payment of such Receivable, whether pursuant to the Contract related to such Québec Receivable, or otherwise, together with
all financing statements or other instruments describing any collateral securing such Receivable, and including all Security Interests
(other than the Related Vehicle and Proceeds Security) granted by any Person (whether or not the primary Obligor on such Québec
Receivable) under or in connection therewith and purporting to secure payment of such Québec Receivable;

- 2 -
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(d) all Records relating to such Québec Receivable, including all original Contracts;

(e) all service contracts and other contracts and agreements relating to such Québec Receivable; and

(f) all proceeds of or relating to any of the foregoing, including proceeds of or relating to the Québec Receivable;
�Related Vehicle and Proceeds Security� means with respect to any Receivable, the Seller�s Security Interest in the related Financed Vehicle, and
all proceeds thereof including proceeds of Insurance Policies;

�Security Interest� means a lien, security interest, hypothec, title retention agreement, pledge, assignment (whether or not by way of security),
charge, encumbrance, mortgage, right of set-off, lease or other right or claim of any Person;

�Tractors� means [*].

1.2 Definitions
Terms with initial capital letters in this Québec Assignment which are not defined herein shall have the meanings given to them in the Purchase
Agreement.

ARTICLE 2

SALE AND ALLOCATIONS

2.1 Assignment and Sale
The Seller hereby sells and assigns to the Trust, and the Trust hereby acquires from the Seller, the Québec Pool Assets. Such sale and
assignment of the Québec Pool Assets constitutes an absolute sale and assignment of the Québec Pool Assets.

Notwithstanding anything to the contrary, whenever the expression �Trust�s Co-Ownership Interest� is used in the Purchase Agreement, it shall
include a 100% ownership interest in the Quebec Receivables.

2.2 Purchase Price
The purchase price for the sale by the Seller to the Trust of the Québec Pool Assets hereunder shall be calculated and paid in accordance with the
terms of the Purchase Agreement.

2.3 Entitlements
Quebec Collections shall be allocated with other Collections under Sections 2.5, 2.6, 2.8 and 2.9 of the Purchase Agreement provided that
amounts allocated and paid to the Seller under Sections 2.5(c) or 2.8 (c) of the Purchase Agreement in respect of Quebec Collections shall be
paid to the Seller as additional Deferred Purchase Price rather than payments made in respect of the Seller�s Retained Interest.

- 3 -
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2.4 Reconveyances
Following the Final Termination Date, the Trust shall, upon the written request of the Seller, reconvey to the Seller the Québec Pool Assets
consisting of (i) the universality of all Québec Receivables arising on the Final Termination Date or thereafter (and excluding, for greater
certainty, the universality of all Québec Receivables arising or existing at any time before the Final Termination Date) and all related Québec
Collections, (ii) all Related Security with respect to each such Québec Receivable and (iii) all rights of action with respect to the foregoing.
Moreover, upon the written request of the Seller and in furtherance of an optional repurchase of Pool Receivables under Section 6.3 of the
Purchase Agreement, the Purchaser shall reconvey to the Seller all of the Quebec Pool Assets. Each reconveyance by the Trust to the Seller
under this Section 2.4 shall be effected without any representation or warranty (express, implied, statutory or otherwise) except for the Trust�s
warranty that the reconveyed assets are not subject to any lien, hypothec, charge, security interest, ownership interest, encumbrance or any other
right or claim created by, through, or in favour of, the Trust. The Trust shall sign all documents required by the Seller in order to give effect to
each such reconveyance, and shall make all requisite registrations and give all required notices to render it opposable to third parties.

ARTICLE 3

MISCELLANEOUS

3.1 Purchase Agreement
This Québec Assignment shall be construed as having been executed in furtherance of the Purchase Agreement and shall form an integral part
thereof, provided that the ownership of the Québec Pool Assets shall be determined in accordance with the terms of this Québec Assignment and
not by the terms of the Purchase Agreement.

3.2 Notices
Notices for the purposes of this Québec Assignment shall be given in accordance with the Purchase Agreement.

3.3 Governing Law
This Québec Assignment shall be governed by and construed in accordance with the laws of the Province of Québec.

- 4 -
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3.4 Severability
If, in any jurisdiction, any provision of this Québec Assignment or its application to any party to this Québec Assignment or circumstance is
restricted, prohibited or unenforceable, such provision shall, as to such jurisdiction, be ineffective only to the extent of such restriction,
prohibition or unenforceability without invalidating the remaining provisions of this Québec Assignment and without affecting the validity or
enforceability of such provision in any other jurisdiction or without affecting its application to other parties or circumstances.

3.5 Counterparts
This Québec Assignment may be executed in any number of counterparts, each of which when so executed shall be deemed to be an original and
all of which when taken together shall constitute one and the same agreement. Delivery of an executed counterpart of a signature page to this
Québec Assignment by facsimile shall be effective as delivery of a manually executed counterpart of this Québec Assignment.

3.6 Successors and Assigns
This Québec Assignment may be assigned by the parties hereto only in accordance with the provisions governing the assignment of the Purchase
Agreement.

3.7 Section Headings
Section headings in this Québec Assignment are included herein for convenience of reference only and shall not affect in any way the
interpretation of any of the provisions hereof.

3.8 Paramountcy
In the event of an inconsistency or conflict between the terms of this Québec Assignment and the Purchase Agreement, the terms of this Québec
Assignment shall govern.

3.9 Limitation of Liability
This Québec Assignment has been entered into by BNY Trust Company of Canada (the �Trustee�) solely in its capacity as trustee of the Trust and
by the Securitization Agent as agent for the Trust and is not binding on the Trustee or the Securitization Agent in any other capacity. Save and
except where a claim is based on its own negligence or wilful misconduct, resort may not be had to, nor recourse or satisfaction be sought from,
the private property of the Trustee or the Securitization Agent, or their respective directors, officers, employees, or agents, and resort will be had
solely to the property of the Trust held in trust by the Trustee for the payment, performance or satisfaction of any liability or obligation of the
Trust or the Trustee hereunder.

3.10 Language.
The parties hereby confirm their express wish that the present agreement and all documents, notices and agreements directly and indirectly
related thereto be drawn up in English. Les parties reconnaissent leur volonté expresse que la présente convention ainsi que tous les documents,
avis et conventions qui s'y rattachent directement ou indirectement soient rédigés en langue anglaise.

- 5 -
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The parties have executed this Québec Assignment as of February     , 2010.

AUTOMOTIVE FINANCE CANADA
INC./FINANCEMENT D�AUTOMOBILES CANADA
INC.

By:
Name:
Title:

By:
Name:
Title:

BNY TRUST COMPANY OF CANADA, solely in its
capacity as trustee of PRECISION TRUST, by its
Securitization Agent, BMO NESBITT BURNS INC.

By:
Name:
Title:

By:
Name:
Title:

- 6 -

Edgar Filing: INSURANCE AUTO AUCTIONS, INC - Form 424B3

Table of Contents 530



Table of Contents

EXHIBIT 12.1

KAR Auction Services, Inc.

Statement of Computation of Ratio of Earnings to Fixed Charges

(In millions, except ratios)

For the Years Ended
December 31,

2009 2008 2007 (1)

Income (loss) before income taxes $ 34.3 $ (247.6) $ (48.3) 

Fixed charges (2)

Interest expense 172.6 215.2 162.3
Interest component of all rentals 28.8 24.6 14.2

Total fixed charges 201.4 239.8 176.5

Earnings (losses) before income taxes and fixed charges $ 235.7 $ (7.8) $ 128.2

Ratio of earnings to fixed charges (3) 1.2 �  �  

(1) KAR Auction Services, Inc. was organized in the state of Delaware on November 9, 2006. However, we had no operations prior to
the merger transactions on April 20, 2007

(2) Fixed charges represent interest and the interest component of all rentals. We use a reasonable approximation of the interest factor related
to operating leases in calculating the interest component of all rentals.

(3) The amount of deficiency was $247.6 million and $48.3 million for the years ended December 31, 2008 and 2007, respectively.
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EXHIBIT 21.1

Subsidiaries of KAR Auction Services, Inc.

The following is a list of subsidiaries of KAR Auction Services, Inc. (a Delaware corporation):

Name

State or Jurisdiction of

Incorporation or Organization
ADESA, Inc. Delaware
ADESA Corporation, LLC Indiana
A.D.E. of Ark-La-Tex, Inc. Louisiana
A.D.E. of Knoxville, LLC Tennessee
ADESA Ark-La-Tex, LLC Louisiana
ADESA Arkansas, LLC Delaware
ADESA Atlanta, LLC New Jersey
ADESA Birmingham, LLC Alabama
ADESA California, LLC California
ADESA Charlotte, LLC North Carolina
ADESA Colorado, LLC Colorado
ADESA Dealer Services, LLC Indiana
ADESA Des Moines, LLC Iowa
ADESA Florida, LLC Florida
ADESA Impact Texas, LLC Texas
ADESA Indianapolis, LLC Indiana
ADESA Lansing, LLC Michigan
ADESA Lexington, LLC Kentucky
ADESA Mexico, LLC Indiana
ADESA Minnesota, LLC Minnesota
ADESA Missouri, LLC Missouri
ADESA Missouri Redevelopment Corporation Missouri
ADESA New Jersey, LLC New Jersey
ADESA New York, LLC New York
ADESA Ohio, LLC Ohio
ADESA Oklahoma, LLC Oklahoma
ADESA Pennsylvania, LLC Pennsylvania
ADESA Phoenix, LLC New Jersey
ADESA San Diego, LLC California
ADESA South Florida, LLC Indiana
ADESA Southern Indiana, LLC Indiana
ADESA Texas, Inc. Texas
ADESA Virginia, LLC Virginia
ADESA Wisconsin, LLC Wisconsin
AFC CAL, LLC California
Asset Holdings III, L.P. Ohio
Auto Portfolio Services, LLC Indiana
Auto Dealers Exchange of Concord, LLC Massachusetts
Auto Dealers Exchange of Memphis, LLC Tennessee
Auto Disposal of Bowling Green, Inc. Tennessee
Auto Disposal of Chattanooga, Inc. Tennessee
Auto Disposal of Memphis, Inc. Tennessee
Auto Disposal of Nashville, Inc. Tennessee
Auto Disposal of Paducah, Inc. Tennessee
Automotive Finance Consumer Division, LLC Indiana
Automotive Finance Corporation Indiana
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Automotive Recovery Services, Inc. Indiana
AutoVIN, Inc. Indiana
PAR, Inc. Indiana
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Axle Holdings, Inc. Delaware
Axle Holdings Acquisition Company, LLC Delaware
Insurance Auto Auctions, Inc. Illinois
Insurance Auto Auctions Corp. Delaware
IAA Acquisition Corp. Delaware
IAA Services, Inc. Illinois
Auto Disposal Systems, Inc. Ohio
ADS Ashland, LLC Ohio
ADS Priority Transport Ltd. Ohio
Dent Demon, LLC Indiana
Salvage Disposal Company of Georgia Georgia
Sioux Falls Auto Auction, Inc. South Dakota
Tri-State Auction Co., Inc. North Dakota
Zabel & Associates, Inc. North Dakota
LiveBlock Auctions International, Inc. Nevada
LiveBlock Auctions International Pty Ltd Australia
LiveBlock Auctions Canada Ltd. Saskatchewan
WFEA Holdings, Inc. Alberta
CarBuyCo, LLC North Carolina
AFC Funding Corporation Indiana
Auction Vehicles of Mexico, S. de R.L. de C.V. Federal District of Mexico
ADESUR S. de R.L. de C.V. Federal District of Mexico
2540-0714 Quebec Inc. Quebec
504811 NB Ltd. New Brunswick
51937 Newfoundland & Labrador Limited Newfoundland
79378 Manitoba Inc. Manitoba
ADESA Auctions Canada Corporation Nova Scotia
ADESA Montreal Corporation Nova Scotia
ADESA Quebec Corporation Quebec
ADESA Remarketing Services Inc. Ontario
AutoVIN Canada Inc. Nova Scotia
Automotive Finance Canada Inc. Ontario
Impact Auto Auctions Ltd. Ontario
Impact Auto Auctions Sudbury Ltd. Ontario* (own 50%)
Suburban Auto Parts Inc. Ontario

* Unless otherwise indicated, all subsidiaries are wholly owned.
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EXHIBIT 23.1

Consent of Independent Registered Public Accounting Firm

The Board of Directors

KAR Auction Services, Inc.:

We consent to the incorporation by reference in the registration statement No. 333-164032, on Form S-8 of KAR Auction Services, Inc. of our
report dated February 25, 2010, with respect to the consolidated balance sheets of KAR Auction Services, Inc. and subsidiaries as of
December 31, 2009 and 2008, and the related consolidated statements of operations, shareholders� equity and cash flows for each of the years in
the three-year period ended December 31, 2009, and the effectiveness of internal control over financial reporting as of December 31, 2009,
which report appears in the December 31, 2009 annual report on Form 10-K of KAR Auction Services, Inc.

We also consent to the incorporation by reference in the registration statement No. 333-164032, on Form S-8 of KAR Auction Services, Inc of
our reports dated March 26, 2008, with respect to the consolidated financial statements of ADESA, Inc, and subsidiaries (ADESA) for the period
ended April 19, 2007; and the consolidated financial statements of Insurance Auto Auctions, Inc. and subsidiaries (IAAI) for the period ended
April 19, 2007. Our report on the financial statements of ADESA refers to the adoption in 2007 of FASB Interpretation No. 48, �Accounting for
Uncertainty in Income Taxes, an Interpretation of FASB Statement No. 109� (included in FASB ASC Topic 740, Income Taxes).

/s/ KPMG LLP

Indianapolis, Indiana
February 25, 2010
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EXHIBIT 31.1

Certification of Chief Executive Officer

Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, James P. Hallett, certify that:

1) I have reviewed this Annual Report on Form 10-K of KAR Auction Services, Inc.;

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4) The registrant�s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

c) evaluated the effectiveness of the registrant�s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d) disclosed in this report any change in the registrant�s internal control over financial reporting that occurred during the
registrant�s most recent fiscal quarter (the registrant�s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant�s internal control over financial reporting; and

5) The registrant�s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant�s auditors and the audit committee of registrant�s board of directors (or persons performing the equivalent
functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant�s ability to record, process, summarize and report financial
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b) any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant�s internal control over financial reporting.

/s/ James P. Hallett
James P. Hallett
Chief Executive Officer

Date: February 25, 2010
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EXHIBIT 31.2

Certification of Chief Financial Officer

Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Eric M. Loughmiller, certify that:

1) I have reviewed this Annual Report on Form 10-K of KAR Auction Services, Inc.;

2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4) The registrant�s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

c) evaluated the effectiveness of the registrant�s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d) disclosed in this report any change in the registrant�s internal control over financial reporting that occurred during the
registrant�s most recent fiscal quarter (the registrant�s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant�s internal control over financial reporting; and

5) The registrant�s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant�s auditors and the audit committee of registrant�s board of directors (or persons performing the equivalent
functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant�s ability to record, process, summarize and report financial
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b) any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant�s internal control over financial reporting.

/s/ Eric M. Loughmiller
Eric M. Loughmiller
Executive Vice President and Chief Financial Officer
Date: February 25, 2010
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EXHIBIT 32.1

Certification of Chief Executive Officer 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 Annual Report of KAR Auction Services, Inc. (the �Company�) on Form 10-K for the fiscal year ended December 31,
2009, as filed with the Securities and Exchange Commission on the date hereof (the �Report�), I, James P. Hallett, as Chief Executive Officer of
the Company, certify, to the best of my knowledge, pursuant to 18 U.S.C. §1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002, that:

1) The report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934; and

2) the information contained in this Report fairly presents, in all material respects, the financial condition and results of operations of
the Company.

/s/ James P. Hallett
James P. Hallett
Chief Executive Officer
Date: February 25, 2010
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EXHIBIT 32.2

Certification of Chief Financial Officer 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 Annual Report of KAR Auction Services, Inc. (the �Company�) on Form 10-K for the fiscal year ended December 31,
2009, as filed with the Securities and Exchange Commission on the date hereof (the �Report�), I, Eric M. Loughmiller, as Chief Financial Officer
of the Company, certify, to the best of my knowledge, pursuant to 18 U.S.C. §1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002, that:

1) The report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934; and

2) the information contained in this Report fairly presents, in all material respects, the financial condition and results of operations of
the Company.

/s/ Eric M. Loughmiller
Eric M. Loughmiller
Executive Vice President and Chief Financial Officer
Date: February 25, 2010
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