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If any securities being registered on this form will be offered on a delayed or continuous basis in reliance on Rule 415 under the Securities Act
of 1933, as amended, other than securities offered in connection with a dividend reinvestment plan, check the following box.  x

It is proposed that this filing will become effective (check appropriate box)

x When declared effective pursuant to section 8(c).

If appropriate, check the following box:

¨ This [post-effective] amendment designates a new effective date for a previously filed [post-effective amendment] [registration statement].

¨ This form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act and the Securities Act
registration number of the earlier effective registration statement for the same offering is .

CALCULATION OF REGISTRATION FEE UNDER THE SECURITIES ACT OF 1933

Title of Securities
Amount Being

Registered
Proposed Maximum

Offering Price Per Share
Proposed Maximum

Aggregate Offering Price (1)
Amount of

Registration Fee
Common Stock (2) ¨ Shares $¨ $¨ $¨
Preferred Stock (2) ¨ Shares $¨ $¨ $¨
Total ¨ Shares $¨ $500,000,000(3) $64,400(4)

(1) Estimated pursuant to Rule 457 solely for the purpose of determining the registration fee. The proposed maximum offering price per
security will be determined, from time to time, by the Registrant in connection with the sale by the Registrant of the securities registered
under this registration statement.

(2) Subject to Note 3 below, there is being registered hereunder an indeterminate principal amount of common stock or preferred stock as may
be sold, from time to time, including subscription rights to purchase common stock or preferred stock.

(3) In no event will the aggregate offering price of all securities offered from time to time pursuant to this Registration Statement exceed $500
million.

(4) Pursuant to Rule 457(p) under the Securities Act of 1933, as amended, this Registration Statement includes a payment of $26,668 and an
unused registration fee of $37,732 that was previously paid in connection with the filing of a registration statement for the Registrant on
April 29, 2011 (File No. 333-173819).

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY BE NECESSARY
TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY
STATES THAT THIS REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH
SECTION 8(a) OF THE SECURITIES ACT OF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON
SUCH DATE AS THE SECURITIES AND EXCHANGE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(a), MAY
DETERMINE.

Edgar Filing: GABELLI EQUITY TRUST INC - Form N-2

Table of Contents 3



Table of Contents

The information in this preliminary prospectus is not complete and may be changed. We may not sell these securities until the
Registration Statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to
sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject to Completion,

Preliminary Base Prospectus dated April 14, 2014

PRELIMINARY PROSPECTUS

$500,000,000

The Gabelli Equity Trust Inc.

Common Stock

Preferred Stock

Subscription Rights to Purchase Common Stock

Subscription Rights to Purchase Preferred Stock

Subscription Rights to Purchase Common Stock and Preferred Stock

Investment Objectives. The Gabelli Equity Trust Inc. (the �Fund�) is a non-diversified, closed-end management investment company registered
under the Investment Company Act of 1940, as amended (the �1940 Act�). The Fund�s primary investment objective is to achieve long-term
growth of capital by investing primarily in a portfolio of equity securities consisting of common stock, preferred stock, convertible or
exchangeable securities, and warrants and rights to purchase such securities. Income is a secondary investment objective. Gabelli Funds, LLC
(the �Investment Adviser�) serves as investment adviser to the Fund. Under normal market conditions, the Fund will invest at least 80% of the
value of its total assets in equity securities. The Fund was organized as a Maryland corporation on May 20, 1986 and commenced its investment
operations on August 21, 1986. An investment in the Fund is not appropriate for all investors. We cannot assure you that the Fund�s objectives
will be achieved.

We may offer, from time to time, in one or more offerings, shares of our common stock or preferred stock, each having a par value of $0.001 per
share, or our subscription rights to purchase our common stock or preferred stock. Shares may be offered at prices and on terms to be set forth in
one or more supplements to this Prospectus (each a �Prospectus Supplement�). You should read this Prospectus and the applicable Prospectus
Supplement carefully before you invest in our shares.

Our shares may be offered directly to one or more purchasers, including existing stockholders in a rights offering, through agents designated
from time to time by us, or to or through underwriters or dealers. The Prospectus Supplement relating to the offering will identify any agents or
underwriters involved in the sale of our shares, and will set forth any applicable purchase price, fee, commission, or discount arrangement
between us and our agents or underwriters, or among our underwriters, or the basis upon which such amount may be calculated. The Prospectus
Supplement relating to any sale of shares of preferred stock will set forth the liquidation preference and information about the dividend period,
dividend rate, any call protection or non-call period, and other matters. The Prospectus Supplement relating to any offering of subscription rights
will set forth the number of shares (preferred or common) issuable upon the exercise of each right (or number of rights) and the other terms of
such rights offering. We may not sell any of our securities through agents, underwriters or dealers without delivery of a Prospectus Supplement
describing the method and terms of the particular offering. Shares of our common stock are listed on the New York Stock Exchange (�NYSE�)
under the symbol �GAB.� Currently, the Fund�s Series D Cumulative Preferred Stock, Series G Cumulative Preferred Stock and Series H
Cumulative Preferred Stock are listed on the NYSE under the symbol �GAB PrD�, �GAB PrG� and �GAB PrH,� respectively. Any future series of
fixed rate preferred shares would also likely be listed on a stock exchange. On April 11, 2014, the last reported NYSE sale price of shares of our
common stock was $7.40 per share. The net asset value of shares of the Fund�s common stock at the close of business on April 11, 2014 was
$6.84 per share.

Shares of closed-end funds often trade at a discount from net asset value. This creates a risk of loss for an investor purchasing shares in
a public offering.
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Investing in the Fund�s shares involves risks. See �Risk Factors and Special Considerations� on page 19 for factors
that should be considered before investing in shares of the Fund.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved these securities or
determined if this Prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

1
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This Prospectus may not be used to consummate sales of shares by us through agents, underwriters, or dealers unless accompanied by a
Prospectus Supplement.

This Prospectus sets forth concisely the information about the Fund that a prospective investor should know before investing. You should read
this Prospectus, which contains important information about the Fund, before deciding whether to invest in the shares, and retain it for future
reference. A Statement of Additional Information, dated [    ], 2014, containing additional information about the Fund, has been filed with the
Securities and Exchange Commission and is incorporated by reference in its entirety into this Prospectus. You may request a free copy of our
annual and semi-annual reports, request a free copy of the Statement of Additional Information, the table of contents of which is on page 54 of
this Prospectus, request other information about us and make shareholder inquiries by calling (800) GABELLI (422-3554) or by writing to the
Fund, or obtain a copy (and other information regarding the Fund) from the Securities and Exchange Commission�s web site
(http://www.sec.gov).

Our shares do not represent a deposit or obligation of, and are not guaranteed or endorsed by, any bank or other insured depository institution,
and are not federally insured by the Federal Deposit Insurance Corporation, the Federal Reserve Board or any other government agency.

You should rely only on the information contained or incorporated by reference in this Prospectus. The Fund has not authorized anyone
to provide you with different information. The Fund is not making an offer to sell these securities in any state where the offer or sale is
not permitted. You should not assume that the information contained in this Prospectus is accurate as of any date other than the date of
this Prospectus.

ii
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PROSPECTUS SUMMARY

This is only a summary. This summary may not contain all of the information that you should consider before investing in our shares. You
should review the more detailed information contained in this Prospectus and the Statement of Additional Information, dated [    ], 2014 (the
�SAI�).

The Fund

The Gabelli Equity Trust Inc. is a closed-end, non-diversified management investment company organized as a Maryland corporation on
May 20, 1986. Throughout this Prospectus, we refer to The Gabelli Equity Trust Inc. as the �Fund� or as �we.� See �The Fund.�

The Fund�s outstanding shares of common stock, par value $0.001 per share, are listed on the New York Stock Exchange under the symbol �GAB.�
As of December 31, 2013, the net assets of the Fund attributable to its common stock were $1,378,436,251. As of December 31, 2013, the Fund
had outstanding 190,604,128 shares of common stock; 2,880 shares of Series C Auction Rate Cumulative Preferred Stock, liquidation preference
$25,000 per share (the �Series C Auction Rate Preferred�); 2,363,860 shares of 5.875% Series D Cumulative Preferred Stock, liquidation
preference $25 per share (the �Series D Preferred�); 1,120 shares of Series E Auction Rate Cumulative Preferred Stock, liquidation preference
$25,000 per share (the �Series E Auction Rate Preferred�); 2,814,924 shares of Series G Cumulative Preferred Stock, liquidation preference $25
per share (the �Series G Preferred�); and 4,190,273 shares of 5.00% Series H Cumulative Preferred Stock, liquidation preference $25 per share
(the �Series H Preferred�). The Series C Auction Rate Preferred, Series D Preferred, Series E Auction Rate Preferred, Series G Preferred and
Series H Preferred have the same seniority with respect to distributions and liquidation preference.

The Offering

We may offer, from time to time, in one or more offerings, our common stock, $0.001 par value per share and our preferred stock, $0.001 par
value per share. The shares may be offered at prices and on terms to be set forth in one or more supplements to this Prospectus (each a
�Prospectus Supplement�). We may also offer subscription rights to purchase our common stock or preferred stock. The offering price per share of
our common stock will not be less than the net asset value per share of our common stock at the time we make the offering, exclusive of any
underwriting commissions or discounts, provided that transferable rights offerings that meet certain conditions may be offered at a price below
the then current net asset value. See �Rights Offerings.� You should read this Prospectus and the applicable Prospectus Supplement carefully
before you invest in our shares. Our shares may be offered directly to one or more purchasers, through agents designated from time to time by
us, or to or through underwriters or dealers. The Prospectus Supplement relating to the offering will identify any agents, underwriters or dealers
involved in the sale of our shares, and will set forth any applicable purchase price, fee, commission or discount arrangement between us and our
agents or underwriters, or among our underwriters, or the basis upon which such amount may be calculated. The Prospectus Supplement relating
to any sale of preferred stock will set forth the liquidation preference and information about the dividend period, dividend rate, any call
protection or non-call period and other matters. The Prospectus Supplement relating to any offering of subscription rights will set forth the
number of shares (preferred or common) issuable upon the exercise of each right (or number of rights) and the other terms of such rights
offering. We may not sell any of our securities through agents, underwriters or dealers without delivery of a Prospectus Supplement describing
the method and terms of the particular offering. Shares of our common stock are listed on the New York Stock Exchange (�NYSE�) under the
symbol �GAB.� Currently, the Fund�s Series D Preferred, Series G Preferred and Series H Cumulative Preferred Stock are listed on the NYSE
under the symbol �GAB PrD�, �GAB PrG� and �GAB PrH,� respectively. Any future series of fixed rate preferred shares would also likely be listed on
a stock exchange. On April 11, 2014, the last reported NYSE sale price of shares of our common stock was $7.40 per share. The net asset value
of shares of the Fund�s common stock at the close of business on April 11, 2014 was $6.84 per share.

Investment Objectives and Policies

The Fund�s primary investment objective is to achieve long-term growth of capital by investing primarily in a portfolio of equity securities
consisting of common stock, preferred stock, convertible or exchangeable securities, and warrants and rights to purchase such securities selected
by the Investment Adviser. Income is a secondary investment objective.

- 1 -
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Under normal market conditions, the Fund will invest at least 80% of the value of its total assets in equity securities (the �80% Policy�). The 80%
Policy may be changed without shareholder approval. The Fund will provide shareholders with notice at least 60 days prior to the
implementation of any change in the 80% Policy.

The Investment Adviser selects investments on the basis of fundamental value and, accordingly, the Fund typically invests in the securities of
companies that are believed by the Investment Adviser to be priced lower than justified in relation to their underlying assets. Other important
factors in the selection of investments include favorable price/earnings and debt/equity ratios and strong management.

The Fund seeks to achieve its secondary investment objective of income, in part, by investing up to 10% of its total assets in a portfolio
consisting primarily of high yielding, fixed income securities, such as corporate bonds, debentures, notes, convertible securities, preferred stock,
and domestic and foreign government obligations. Fixed income securities purchased by the Fund may be rated as low as C by Moody�s
Investors Service, Inc. (�Moody�s�) or D by Standard & Poor�s, a Division of The McGraw-Hill Companies, Inc. (�S&P�), or may be unrated
securities considered to be of equivalent quality. Securities that are rated C by Moody�s are the lowest rated class and can be regarded as having
extremely poor prospects of ever obtaining investment grade standing. Debt rated D by S&P is in default or is expected to default upon maturity
of payment date. These debt securities, which are often referred to in the financial press as �junk bonds,� are predominantly speculative and
involve major risk exposure to adverse conditions.

The Fund invests in equity securities across all market capitalization ranges. The Fund may invest up to 35% of its total assets in foreign
securities. Among the foreign securities in which the Fund may invest are those issued by companies located in emerging markets.

No assurance can be given that the Fund�s investment objectives will be achieved. See �Investment Objectives and Policies.�

Common Stock

Currently, 237,024,900 shares of the Fund�s capital stock, which includes the common stock being registered with this registration statement,
have been classified by the Board of Directors (the �Board�) of the Fund or any duly authorized committee thereof as common stock, par value
$0.001 per share. Holders of the common stock are entitled to one vote per share held. Holders of the common stock are entitled to share equally
in distributions authorized by the Fund�s Board payable to the holders of such shares and in the net assets of the Fund available on liquidation for
distribution to holders of such shares. The shares of common stock have noncumulative voting rights and no conversion, preemptive or other
subscription rights, and are not redeemable. In the event of liquidation, each share of Fund common stock is entitled to its proportion of the
Fund�s assets after payment of debts and expenses and the amounts payable to holders of the Fund�s preferred stock ranking senior to the shares of
common stock of the Fund. As of December 31, 2013, 190,604,128 shares of common stock of the Fund were outstanding.

Preferred Stock

Currently, 32,975,100 shares of the Fund�s capital stock, which includes the preferred stock being registered with this registration statement, have
been classified by the Board of the Fund or any duly authorized committee thereof as preferred stock, par value $0.001 per share. The Fund�s
Board may reclassify authorized and unissued shares of the Fund, previously classified as common stock, as preferred stock prior to the
completion of any offering. The terms of each series of preferred stock may be fixed by the Board and may materially limit and/or qualify the
rights of holders of the Fund�s common stock. If the Fund�s Board determines that it may be advantageous to the holders of the Fund�s common
stock for the Fund to utilize additional leverage, the Fund may issue additional series of fixed rate preferred stock (�Fixed Rate Preferred Stock�)
or additional series of auction rate preferred stock (�Auction Rate Preferred Stock�). Any Fixed Rate Preferred Stock or Auction Rate Preferred
Stock issued by the Fund will pay, as applicable, distributions at a fixed rate or at rates that will be reset frequently based on short term interest
rates. (As of December 31, 2013, 2,880 shares of Series C Auction Rate Preferred, 2,363,860 shares of Series D Preferred, 1,120 shares of
Series E Auction Rate Preferred, 2,814,924 shares of Series G Preferred and 4,190,273 shares of Series H Preferred were outstanding.) Leverage
creates a greater risk of loss as well as a potential for more gains for the common shares than if leverage were not used. See �Risk Factors and
Special Considerations�Leverage Risk� and �Certain Investment Practices�Leveraging.� The Fund may also engage in investment management
techniques which will not be considered senior securities if the Fund establishes in a segregated account cash or other liquid securities equal to
the Fund�s obligations in respect of such techniques. The Fund may borrow money in accordance with its investment restrictions,

- 2 -
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including as a temporary measure for extraordinary or emergency purposes. The Fund will not borrow for investment purposes.

Dividends and Distributions

Preferred Stock Distributions. In accordance with the Fund�s Articles of Incorporation (together with any amendments or supplements thereto,
including any articles supplementary of the Fund establishing a series of preferred stock (the �Articles Supplementary� and together with the
Articles of Incorporation, the �Charter�) and as required by the 1940 Act, all preferred stock of the Fund must have the same seniority with respect
to distributions. Accordingly, no full distribution will be declared or paid on any series of preferred stock of the Fund for any dividend period, or
part thereof, unless full cumulative dividends and distributions due through the most recent dividend payment dates for all series of outstanding
preferred stock of the Fund are declared and paid. If full cumulative distributions due have not been declared and made on all outstanding
preferred stock of the Fund, any distributions on such preferred stock will be made as nearly pro rata as possible in proportion to the respective
amounts of distributions accumulated but unmade on each such series of preferred stock on the relevant dividend payment date.

In the event that for any calendar year the total distributions on shares of the Fund�s preferred stock exceed the Fund�s current and accumulated
earnings and profits allocable to such shares, the excess distributions will generally be treated as a tax-free return of capital (to the extent of the
shareholder�s tax basis in the shares). The amount treated as a tax-free return of capital will reduce a shareholder�s adjusted tax basis in the
preferred stock, thereby increasing the shareholder�s potential taxable gain or reducing the potential taxable loss on the sale of the stock. The
Fund did not make return of capital distributions to its preferred shareholders during the year ended December 31, 2013.

Common Stock Distributions. In order to allow its common shareholders to realize a predictable, but not assured, level of cash flow and some
liquidity periodically on their investment without having to sell shares, the Fund has adopted a managed distribution policy, which may be
changed at any time by the Board, of paying a minimum annual distribution of 10% of the average net asset value of the Fund to common
shareholders. In the event the Fund does not generate a total return from dividends and interest received and net realized capital gains in an
amount equal to or in excess of its stated distribution in a given year, the Fund may return capital as part of such distribution, which may have
the effect of decreasing the asset coverage per share with respect to the Fund�s preferred stock. Any return of capital should not be considered by
investors as yield or total return on their investment in the Fund. For the fiscal year ended December 31, 2013, the Fund made distributions of
$0.62 per share of common stock, none of which was deemed a return of capital. The Fund has made quarterly distributions with respect to its
common stock since 1987. A portion of the distributions to common shareholders during fifteen of the twenty-seven fiscal years since the Fund�s
inception has constituted a return of capital.

Under the Fund�s distribution policy, the Fund declares and pays quarterly distributions from net investment income, capital gains, and paid-in
capital. The actual source of the distribution is determined after the end of the year. Pursuant to this policy, distributions during the year may be
made in excess of required distributions. To the extent such distributions are made from current earnings and profits, they are considered
ordinary income or long-term capital gains. The Fund�s current distribution policy may restrict the Fund�s ability to pass through to shareholders
all of its net realized long-term capital gains as a capital gain dividend, subject to the maximum federal income tax rate of 20% (plus an
additional 3.8% Medicare contribution tax on income and net gain from investments), and may cause such gains to be treated as ordinary income
subject to a maximum federal income tax rate of 39.6%. Distributions sourced from paid-in capital should not be considered as dividend yield
or the total return from an investment in the Fund. Shareholders who periodically receive the payment of a dividend or other distribution
consisting of a return of capital may be under the impression that they are receiving net profits when they are not. Shareholders should not
assume that the source of a distribution from the Fund is net profit. The composition of each distribution is estimated based on the earnings of
the Fund as of the record date for each distribution. The actual composition of each of the current year�s distributions will be based on the Fund�s
investment activity through December 31, 2014.

Use of Proceeds

The Fund will use the net proceeds from the offering to purchase portfolio securities in accordance with its investment objectives and policies as
appropriate investment opportunities are identified, which is expected to substantially be completed within three months; however, changes in
market conditions could result in the Fund�s anticipated investment period extending to as long as six months. Depending on market conditions
and operations, a portion of the cash held by the Fund, including any proceeds raised from the offering, may be used to pay distributions in
accordance with the Fund�s distribution policy. The Investment Adviser (as defined below) may also use the proceeds to call existing series of
preferred stock. See �Use of Proceeds.�

- 3 -
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Exchange Listing

The Fund�s outstanding shares of common stock are listed on the NYSE, under the trading or �ticker� symbol �GAB.� Currently, the Series D
Preferred, Series G Preferred and Series H Preferred are listed on the NYSE under the symbol �GAB PrD�, �GAB PrG� and �GAB PrH,� respectively.
See �Description of Capital Stock.� Any additional series of Fixed Rate Preferred Stock issued by the Fund would also likely be listed on the
NYSE. Subscription rights issued by the Fund may also be listed on a securities exchange.

Market Price of Shares

Common shares of closed-end investment companies often trade at prices lower than their net asset value. Common shares of closed-end
investment companies may trade during some periods at prices higher than their net asset value and during other periods at prices lower than
their net asset value. The Fund cannot assure you that its common stock will trade at a price higher than, equal to or above net asset value. The
Fund�s net asset value will be reduced immediately following an offering by the sales load and the amount of the offering expenses paid by the
Fund. See �Use of Proceeds.�

In addition to net asset value, the market price of the Fund�s common shares may be affected by such factors as the Fund�s dividend and
distribution levels (which are affected by expenses) and stability, market liquidity, market supply and demand, unrealized gains, general market
and economic conditions, and other factors. See �Risk Factors and Special Considerations,� �Description of the Capital Stock� and �Repurchase of
Common Stock.�

The common shares are designed primarily for long term investors, and you should not purchase common shares of the Fund if you intend to sell
them shortly after purchase.

Fixed rate preferred shares, if issued, may also trade at premiums to or discounts from their liquidation preference for a variety of reasons,
including changes in interest rates.

Risk Factors and Special Considerations

Risk is inherent in all investing. Therefore, before investing in shares of the Fund, you should consider the following risks carefully.

Leverage Risk. The Fund currently uses, and intends to continue to use, financial leverage for investment purposes by issuing preferred stock. As
of December 31, 2013, the amount of leverage represented approximately 20% of the Fund�s net assets. The Fund�s leveraged capital structure
creates special risks not associated with unleveraged funds having similar investment objectives and policies. The use of leverage, which can be
described as exposure to changes in price at a ratio greater than the amount of equity invested magnifies both the favorable and unfavorable
effects of price movements in the investments made by the Fund. To the extent that the Fund determines to employ additional leverage in its
investment operations, the Fund is subject to additional substantial risk of loss. The Fund cannot assure you that the issuance of preferred shares
will result in a higher yield or return to the holders of shares of common stock. Also, as the Fund is utilizing leverage, a decline in net asset value
could affect the ability of the Fund to make common stock distributions and such a failure to pay dividends or make distributions could result in
the Fund ceasing to qualify as a regulated investment company under the Internal Revenue Code of 1986, as amended (the �Code�). See �Taxation.�

Special Risks to Holders of Fixed Rate Preferred Stock. Prior to any offering, there will be no public market for any additional series of Fixed
Rate Preferred Stock. In the event any additional series of Fixed Rate Preferred Stock are issued, prior application will have been made to list
such shares on a national securities exchange, which will likely be the NYSE. However, during an initial period, which is not expected to exceed
30 days after the date of its initial issuance, such shares may not be listed on any securities exchange. During such period, the underwriters may
make a market in such shares, although they will have no obligation to do so. Consequently, an investment in such shares may be illiquid during
such period. Shares of Fixed Rate Preferred Stock may trade at a premium to or discount from liquidation value for various reasons, including
changes in interest rates.

Special Risks for Holders of Auction Rate Preferred Stock.

� Auction Risk. Since February 2008, the auctions for the Auction Rate Preferred Stock have failed and have continued to fail. Failing
means that more Auction Rate Preferred Stock is offered for sale than there are buyers for
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those shares. During this period while auctions have continued to fail, holders of the Fund�s Auction Rate Preferred Stock who
wanted to sell their shares at par through the auction process have been unable to do so. Holders have continued to receive dividends
on their Auction Rate Preferred Stock at a maximum rate determined by reference to short term rates, rather than at a price set by
auction. At present, the maximum rate is equal to 175% of the �AA� Financial Composite Commercial Paper Rate, determined on each
calculation date. For the fiscal quarter ended December 31, 2013, the dividend rates for the Series C Auction Rate Preferred and the
Series E Auction Rate Preferred ranged from 0.053% to 0.228% and 0.070% to 0.263%, respectively. A failed auction is not a
default and the Fund has no obligation under its Charter to redeem its Auction Rate Preferred Stock because the auctions continue to
fail. The Fund cannot estimate when or if auction markets for the Auction Rate Preferred Stock will resume functioning. There
appears to be a secondary market in certain auction market preferred issues, although the Fund is not aware whether there is or will
be an active trading market for the Fund�s shares.

If the auctions were to resume, which management does not consider to be likely, other risks would apply. For example, if you place an order (a
hold order) at an auction to retain Auction Rate Preferred Stock only at a specified rate that exceeds the rate set at the auction, you will not retain
your Auction Rate Preferred Stock. Additionally, if you place a hold order without specifying a rate below which you would not wish to
continue to hold your shares and the auction sets a below market rate, you will receive a lower rate of return on your shares than the market rate.
Finally, the dividend period may be changed, subject to certain conditions and with notice to the holders of the Auction Rate Preferred Stock,
which could also affect the liquidity of your investment.

� Secondary Market Risk. If you try to sell your Auction Rate Preferred Stock between auctions, you may not be able to sell them for
their liquidation preference per share or such amount per share plus accumulated dividends. If the Fund has designated a special
dividend period of more than seven days, changes in interest rates could affect the price you would receive if you sold your shares in
the secondary market. Broker-dealers that maintain a secondary trading market for the Auction Rate Preferred Stock are not required
to maintain this market and the Fund is not required to redeem Auction Rate Preferred Stock if either an auction or an attempted
secondary market sale fails because of a lack of buyers. The Auction Rate Preferred Stock will not be registered on a stock exchange.
If you sell your Auction Rate Preferred Stock to a broker-dealer or other party between auctions, you may receive less than the price
you paid for them, especially when market interest rates have risen since the last auction or during a special dividend period. Due to
recent market disruption most auction-rate preferred shares, including our Series C Auction Rate Preferred and Series E Auction Rate
Preferred, have been unable to hold successful auctions and holders of such shares have suffered reduced liquidity, including the
inability to sell such shares in a secondary market.

� Portfolio Guidelines of Rating Agencies for Preferred Stock and/or Credit Facility. In order to obtain attractive credit quality ratings
for shares of preferred stock or borrowings, the Fund must comply with investment quality, diversification and other guidelines
established by the relevant rating agencies. These guidelines could affect portfolio decisions and may be more stringent than those
imposed by the 1940 Act.

Our Subscription Rights. There is a risk that changes in yield or changes in the credit quality of the Fund may result in the underlying preferred
shares purchasable upon exercise of the subscription rights being less attractive to investors at the conclusion of the subscription period. This
may reduce or eliminate the value of the subscription rights. Investors who receive subscription rights may find that there is no market to sell
rights they do not wish to exercise. If investors exercise only a portion of the rights, the number of shares of preferred stock or shares of common
stock issued may be reduced, and the preferred stock or common stock may trade at less favorable prices than larger offerings for similar
securities.

Common Stock Distribution Policy Risk. The Fund has adopted a policy, which may be changed at any time by the Board, of paying a minimum
annual distribution of 10% of the average net asset value of the Fund to common shareholders. In the event the Fund does not generate a total
return from dividends and interest received and net realized capital gains in an amount equal to or in excess of its stated distribution in a given
year, the Fund may return capital as part of such distribution, which may have the effect of decreasing the asset coverage per share with respect
to the preferred stock. A portion of the distributions to holders of common stock during fifteen of the twenty-seven fiscal years since the Fund�s
inception has constituted a return of capital. Under the Fund�s distribution policy, the Fund declares and pays quarterly distributions from net
investment income, capital gains, and paid-in capital. The actual source of the distribution is determined after the end of the year. Pursuant to
this policy, distributions during the year may be made in excess of required distributions. To the extent such distributions are made from current
earnings and profits, they are considered ordinary income or long-term capital gains. The Fund�s current distribution policy may restrict the
Fund�s ability to pass through to shareholders all of its net realized long-term capital gains as a capital gain dividend, subject to the maximum
federal income tax rate of 20% and may cause such gains to be treated as ordinary income subject to a maximum federal income tax rate of
39.6%. Distributions sourced from paid-in capital should not be considered as dividend yield or the total return from an investment in the Fund.
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Market Discount Risk. Common shares of closed-end investment companies often trade at a discount from net asset value. This characteristic of
shares of a closed-end fund is a risk separate and distinct from the risk that the Fund�s net asset value may decrease. The Investment Adviser
cannot predict whether the Fund�s shares will trade at, below or above net asset value. The risk of holding shares of a closed-end fund that might
trade at a discount is more pronounced for shareholders who
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wish to sell their shares in a relatively short period of time after acquiring them, because, for those investors, realization of a gain or loss on their
investments is likely to be more dependent upon the existence of a premium or discount than upon portfolio performance. The Fund�s common
shares are not subject to redemption. Shareholders desiring liquidity may, subject to applicable securities laws, trade their shares in the Fund on
the NYSE or other markets on which such shares may trade at the then-current market value, which may differ from the then current net asset
value.

Non-Diversified Status. As a non-diversified, closed-end management investment company under the 1940 Act, the Fund may invest a greater
portion of its assets in a more limited number of issuers than may a diversified fund, and accordingly, an investment in the Fund may, under
certain circumstances, present greater risk to an investor than an investment in a diversified company. See �Risk Factors and Special
Considerations�Non-Diversified Status.�

To qualify as a �regulated investment company,� or �RIC� for purposes of the Internal Revenue Code of 1986, as amended (the �Code�), the Fund
intends to conduct its operations in a manner that will relieve it of any liability for federal income tax to the extent its earnings are distributed to
shareholders. To so qualify as a �regulated investment company,� among other requirements, the Fund will limit its investments so that, at the
close of each quarter of the taxable year:

� not more than 25% of the market value of its total assets will be invested in the securities (other than U.S. government securities or
the securities of other RICs) of a single issuer, any two or more issuers in which the Fund owns 20% or more of the voting securities
and which are determined to be engaged in the same, similar or related trades or businesses or in the securities of one or more
qualified publicly traded partnerships (as defined in the Code); and

� at least 50% of the market value of the Fund�s assets will be represented by cash, securities of other RICs, U.S. government securities
and other securities, with such other securities limited in respect of any one issuer to an amount not greater than 5% of the value of
the Fund�s total assets and not more than 10% of the outstanding voting securities of such issuer.

See �Taxation.�

Industry Concentration Risk. The Fund may invest up to 25% of its assets in the securities of companies principally engaged in a single industry.
In the event the Fund makes substantial investments in a single industry, the Fund would become more susceptible to adverse economic or
regulatory occurrences affecting that industry. See �Risk Factors and Special Considerations�Industry Concentration Risk.�

Interest Rate Transactions. The Fund may enter into swap transactions in connection with Auction Rate Preferred Stock. The use of interest rate
swaps and caps is a highly specialized activity that involves certain risks to the Fund including, among others, counterparty risk and early
termination risk. See �How the Fund Manages Risk�Interest Rate Transactions.�

Foreign Securities. The Fund may invest up to 35% of its total assets in securities of foreign issuers. Investments in the securities of foreign
issuers involve certain considerations and risks not ordinarily associated with investments in securities of domestic issuers. Foreign companies
are not generally subject to uniform accounting, auditing and financial standards, and requirements comparable to those applicable to U.S.
companies. Foreign securities exchanges, brokers and listed companies may be subject to less government supervision and regulation than exists
in the United States. Dividend and interest income may be subject to withholding and other foreign taxes, which may adversely affect the net
return on such investments. There may be difficulty in obtaining or enforcing a court judgment abroad. In addition, it may be difficult to effect
repatriation of capital invested in certain countries. Also, with respect to certain countries, there are risks of expropriation, confiscatory taxation,
political or social instability, or diplomatic developments that could affect assets of the Fund held in foreign countries. Dividend income the
Fund receives from foreign securities may not be eligible for the special tax treatment applicable to qualified dividend income.

There may be less publicly available information about a foreign company than a U.S. company. Foreign securities markets may have
substantially less volume than U.S. securities markets and some foreign company securities are less liquid than securities of otherwise
comparable U.S. companies. A portfolio of foreign securities may also be adversely affected by fluctuations in the rates of exchange between the
currencies of different nations and by exchange control regulations. Foreign markets also have different clearance and settlement procedures that
could cause the Fund to encounter difficulties in purchasing and selling securities on such markets and may result in the Fund missing attractive
investment opportunities or experiencing losses. In addition, a portfolio that includes foreign securities can expect to have a higher expense ratio
because of the increased transaction costs on non-U.S. securities markets and the increased costs of maintaining the custody of foreign securities.
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The Fund also may purchase sponsored American Depositary Receipts (�ADRs�) or United States dollar denominated securities of foreign issuers.
ADRs are receipts issued by United States banks or trust companies in respect of securities of foreign issuers held on deposit for use in the
United States securities markets. While ADRs may not necessarily be denominated in the same currency as the securities into which they may be
converted, many of the risks associated with foreign securities may also apply to ADRs. In addition, the underlying issuers of certain depositary
receipts, particularly unsponsored or unregistered depositary receipts, are under no obligation to distribute shareholder communications to the
holders of such receipts, or to pass through to them any voting rights with respect to the deposited securities.

Non-Investment Grade Securities. The Fund may invest up to 10% of its total assets in fixed income securities rated below investment grade by
recognized statistical rating agencies or unrated securities of comparable quality. These securities, which may be preferred stock or debt, are
predominantly speculative and involve major risk exposure to adverse conditions. Debt securities that are not rated or that are rated lower than
�BBB� by S&P or lower than �Baa� by Moody�s are referred to in the financial press as �junk bonds.�

Generally, such lower grade securities and unrated securities of comparable quality offer a higher current yield than is offered by higher rated
securities, but also (i) will likely have some quality and protective characteristics that, in the judgment of the rating organizations, are
outweighed by large uncertainties or major risk exposures to adverse conditions and (ii) are
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predominantly speculative with respect to the issuer�s capacity to pay interest and repay principal in accordance with the terms of the obligation.
The market values of certain of these securities also tend to be more sensitive to individual corporate developments and changes in economic
conditions than higher quality securities. In addition, such securities generally present a higher degree of credit risk. The risk of loss due to
default by these issuers is significantly greater because such lower grade securities and unrated securities of comparable quality generally are
unsecured and frequently are subordinated to the prior payment of senior indebtedness. In light of these risks, the Investment Adviser, in
evaluating the creditworthiness of an issue, whether rated or unrated, will take various factors into consideration. These may include, as
applicable, the issuer�s operating history, financial resources and its sensitivity to economic conditions and trends, the market support for the
facility financed by the issue, the perceived ability and integrity of the issuer�s management, and regulatory matters.

In addition, the market value of securities in lower rated categories is more volatile than that of higher quality securities, and the markets in
which such lower rated or unrated securities are traded are more limited than those in which higher rated securities are traded. The existence of
limited markets may make it more difficult for the Fund to obtain accurate market quotations for purposes of valuing its portfolio and calculating
its net asset value. Moreover, the lack of a liquid trading market may restrict the availability of securities for the Fund to purchase and may also
have the effect of limiting the ability of the Fund to sell securities at their fair value in response to changes in the economy or the financial
markets.

Lower grade securities also present risks based on payment expectations. If an issuer calls the obligation for redemption (often a feature of fixed
income securities), the Fund may have to replace the security with a lower yielding security, resulting in a decreased return for investors. Also,
as the principal value of nonconvertible bonds and preferred stocks moves inversely with movements in interest rates, in the event of rising
interest rates the value of the securities held by the Fund may decline proportionately more than a portfolio consisting of higher rated securities.
Investments in zero coupon bonds may be more speculative and subject to greater fluctuations in value due to changes in interest rates than
bonds that pay regular income streams.

As part of its investment in non-investment grade securities, the Fund may invest in securities of issuers in default. The Fund will make an
investment in securities of issuers in default only when the Investment Adviser believes that such issuers will honor their obligations or emerge
from bankruptcy protection under a plan pursuant to which the securities received by the Fund in exchange for its defaulted securities will have a
value in excess of the Fund�s investment. By investing in securities of issuers in default, the Fund bears the risk that these issuers will not
continue to honor their obligations or emerge from bankruptcy protection or that the value of the securities will not otherwise appreciate.

In addition to using recognized rating agencies and other sources, the Investment Adviser also performs its own analysis of issues in seeking
investments that it believes to be underrated (and thus higher yielding) in light of the financial condition of the issuer. Its analysis of issuers may
include, among other things, current and anticipated cash flow and borrowing requirements, value of assets in relation to historical cost, strength
of management, responsiveness to business conditions, credit standing, and current anticipated results of operations. In selecting investments for
the Fund, the Investment Adviser may also consider general business conditions, anticipated changes in interest rates, and the outlook for
specific industries.

Subsequent to its purchase by the Fund, an issuer of securities may cease to be rated or its rating may be reduced. In addition, it is possible that
statistical rating agencies may change their ratings of a particular issuer to reflect subsequent events. Moreover, such ratings do not assess the
risk of a decline in market value. None of these events will require the sale of the securities by the Fund, although the Investment Adviser will
consider these events in determining whether the Fund should continue to hold the securities.

The market for lower grade and comparable unrated securities has experienced several periods of significantly adverse price and liquidity,
particularly at or around times of economic recessions. Past market recessions have adversely affected the value of such securities as well as the
ability of certain issuers of such securities to repay principal and pay interest thereon or to refinance such securities. The market for those
securities may react in a similar fashion in the future.

Derivative Transactions. The Fund may participate in certain derivative transactions. Such transactions entail certain execution, market,
liquidity, hedging and tax risks. Participation in the options or futures markets and in currency exchange transactions involves investment risks
and transaction costs to which the Fund would not be subject absent the use of these strategies. If the Investment Adviser�s prediction of
movements in the direction of the securities, foreign currency or interest rate markets is inaccurate, the consequences to the Fund may leave it in
a worse position than if such strategies were not used. Risks inherent in the use of options, foreign currency, swaps contracts, futures contracts
and options on futures contracts, swaps contracts, securities indices and foreign currencies include:
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� dependence on the Investment Adviser�s ability to predict correctly movements in the direction of interest rates, securities prices and
currency markets;

� imperfect correlation between the price of options and futures contracts and options thereon and movements in the prices of the
securities or currencies being hedged;

� the fact that skills needed to use these strategies are different from those needed to select portfolio securities;

� the possible absence of a liquid secondary market for any particular instrument at any time;

� the possible need to defer closing out certain hedged positions to avoid adverse tax consequences; and

� the possible inability of the Fund to purchase or sell a security at a time that otherwise would be favorable for it to do so, or the
possible need for Fund to sell a security at a disadvantageous time due to a need for the Fund to maintain �cover� or to segregate
securities in connection with the hedging techniques.

See �Risk Factors and Special Considerations�Special Risks of Derivative Transactions.�

Futures Transactions. The Fund may make investments in futures and options on futures. Risks include, but are not limited to, the following:

� no assurance that futures contracts or options on futures can be offset at favorable prices;

� possible reduction of the yield of the Fund due to the use of hedging;

� possible reduction in value of both the securities hedged and the hedging instrument;

� possible lack of liquidity due to daily limits or price fluctuations;

� imperfect correlation between the contracts and the securities being hedged; and

� losses from investing in futures transactions that are potentially unlimited and the segregation requirements for such transactions.
Swap Agreements. The Fund may enter into total rate of return, credit default, interest rate or other types of swaps and related derivatives for
various purposes, including to gain economic exposure to an asset or group of assets that may be difficult or impractical to acquire or for
hedging and risk management. Swap agreements involve the risk that the party with whom the Fund has entered into the swap will default on its
obligation to pay the Fund and the risk that the Fund will not be able to meet its obligations to pay the other party to the agreement.

Forward Currency Exchange Contracts. The use of forward currency exchange contracts may involve certain risks, including the failure of the
counterparty to perform its obligations under the contract and that the use of forward contracts may not serve as a complete hedge because of an
imperfect correlation between movements in the prices of the contracts and the prices of the currencies hedged or used for cover.

Counterparty Risk. The Fund will be subject to credit risk with respect to the counterparties to the derivative contracts purchased by the Fund. If
a counterparty becomes bankrupt or otherwise fails to perform its obligations under a derivative contract due to financial difficulties, the Fund
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may experience significant delays in obtaining any recovery under the derivative contract in bankruptcy or other reorganization proceeding. The
Fund may obtain only a limited recovery or may obtain no recovery in such circumstances.

Management Risk. The Fund is subject to management risk because it is an actively managed portfolio. The Investment Adviser will apply
investment techniques and risk analyses in making investment decisions for the Fund, but there can be no guarantee that these will produce the
desired results. See �Risk Factors and Special Considerations�Management Risk.�

Dependence on Key Personnel. The Investment Adviser is dependent upon the expertise of Mr. Mario J. Gabelli in providing advisory services
with respect to the Fund�s investments. If the Investment Adviser were to lose the services of Mr. Gabelli, its ability to service the Fund could be
adversely affected. There can be no assurance that a suitable replacement could be found for Mr. Gabelli in the event of his death, resignation,
retirement or inability to act on behalf of the Investment Adviser. See �Risk Factors and Special Considerations�Dependence on Key Personnel.�

Geopolitical Events. Geopolitical events, such as terrorist attacks and wars, have led to, and may in the future lead to, increased short-term
market volatility and may have long-term effects on U.S. and world economies and markets. The nature, scope and duration of the war and
occupation cannot be predicted with any certainty. Similar events in the future or other
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disruptions of financial markets could affect interest rates, securities exchanges, auctions, secondary trading, ratings, credit risk, inflation, energy
prices, and other factors relating to the common stock.

Anti-Takeover Provisions. The Charter and the By-Laws of the Fund, as amended from time to time (the �By-Laws� and together with the Charter,
the �Governing Documents�) include provisions that could limit the ability of other entities or persons to acquire control of the Fund or convert the
Fund to an open-end fund.

Taxation. The Fund has qualified, and intends to remain qualified, for federal income tax purposes as a regulated investment company.
Qualification requires, among other things, compliance by the Fund with certain distribution requirements. Statutory limitations on distributions
on the common stock if the Fund fails to satisfy the 1940 Act�s asset coverage requirements could jeopardize the Fund�s ability to meet such
distribution requirements. The Fund presently intends, however, to purchase or redeem preferred stock to the extent necessary in order to
maintain compliance with such asset coverage requirements. See �Taxation� for a more complete discussion of these and other federal income tax
considerations.

Temporary Investments. During temporary defensive periods and during inopportune periods to be fully invested, the Fund may invest in U.S.
government securities and in money market mutual funds that invest in those securities. Obligations of certain agencies and instrumentalities of
the U.S. government, such as the Government National Mortgage Association, are supported by the �full faith and credit� of the U.S. government;
others, such as those of the Export-Import Bank of the United States, are supported by the right of the issuer to borrow from the U.S. Treasury;
others, such as those of the Federal National Mortgage Association, are supported by the discretionary authority of the U.S. government to
purchase the agency�s obligations; and still others, such as those of the Student Loan Marketing Association, are supported only by the credit of
the instrumentality. No assurance can be given that the U.S. government would provide financial support to U.S. government-sponsored
instrumentalities if it is not obligated to do so by law.

Emerging Markets Risk. The Fund may invest up to 35% of its total assets in foreign securities, including securities of issuers whose primary
operations or principal trading market is in an �emerging market.� An �emerging market� country is any country that is considered to be an emerging
or developing country by the International Bank for Reconstruction and Development (the �World Bank�). Investing in securities of companies in
emerging markets may entail special risks relating to potential political and economic instability and the risks of expropriation, nationalization,
confiscation or the imposition of restrictions on foreign investment, the lack of hedging instruments and restrictions on repatriation of capital
invested. Emerging securities markets are substantially smaller, less developed, less liquid and more volatile than the major securities markets.
The limited size of emerging securities markets and limited trading value compared to the volume of trading in U.S. securities could cause prices
to be erratic for reasons apart from factors that affect the quality of the securities. For example, limited market size may cause prices to be
unduly influenced by traders who control large positions. Adverse publicity and investor perception, whether or not based on fundamental
analysis, may decrease the value and liquidity of portfolio securities, especially in these markets. Other risks include high concentration of
market capitalization and trading volume in a small number of issuers representing a limited number of industries, as well as a high
concentration of investors and financial intermediaries; overdependence on exports, including gold and natural resources exports, making these
economies vulnerable to changes in commodity prices; overburdened infrastructure and obsolete or unseasoned financial systems; environmental
problems; less developed legal systems; and less reliable securities custodial services and settlement practices.

Management and Fees

Gabelli Funds, LLC (the �Investment Adviser�) serves as the Fund�s investment adviser. The Investment Adviser�s fee is computed weekly and paid
monthly at the annual rate of 1.00% of the Fund�s average weekly net assets. The Fund�s average weekly net assets will be deemed to be the
average weekly value of the Fund�s total assets minus the sum of the Fund�s liabilities (such liabilities exclude (i) the aggregate liquidation
preference of outstanding shares of preferred stock and accumulated dividends, if any, on those shares and (ii) the liabilities for any money
borrowed). The fee paid by the Fund may be higher when leverage in the form of preferred stock is utilized, giving the Investment Adviser an
incentive to utilize such leverage. However, the Investment Adviser has agreed to reduce the management fee on the incremental assets
attributable to the currently outstanding Series C Auction Rate Preferred, Series D Preferred and Series E Auction Rate Preferred during the
fiscal year if the total return of the net asset value of the common stock, including distributions and advisory fees subject to reduction for that
year, does not exceed the stated dividend rate or corresponding swap rate of those particular series of preferred stock for the period. In other
words, if the effective cost of the leverage for the Series C Auction Rate Preferred, Series D Preferred and Series E Auction Rate Preferred
exceeds the total return (based on net asset value) on the Fund�s common stock, the Investment Adviser will waive that portion of its
management fee on the incremental assets attributable to the leverage for that series of preferred stock to
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mitigate the negative impact of the leverage on the common shareholder�s total return. This fee waiver is applicable to the portion of the Fund�s
assets attributable to Series C Auction Rate Preferred, Series D Preferred and Series E Auction Rate Preferred. This fee waiver, unless otherwise
stated, will not apply to any preferred stock issued from this offering. The Fund�s total return on the net asset value of the common stock is
monitored on a monthly basis to assess whether the total return on the net asset value of the common stock exceeds the stated dividend rate or
corresponding swap rate of each particular series of preferred stock for the period. The test to confirm the accrual of the management fee on the
assets attributable to each particular series of preferred stock is annual. The Fund will accrue for the management fee on these assets during the
fiscal year if it appears probable that the Fund will incur the management fee on those additional assets. See �Management of the Fund.�

For the year ended December 31, 2013, the Fund�s total return on the net asset value of the common stock exceeded the stated dividend rate of
the outstanding Preferred Stock. Thus, management fees with respect to the liquidation value of the Preferred Stock were accrued on these
assets.

A discussion regarding the basis for the Board�s approval of the continuation of the investment advisory contract of the Fund is available in the
Fund�s semiannual report to shareholders dated June 30, 2013.

Repurchase of Common Stock

The Fund�s Board has authorized the Fund (and the Fund accordingly reserves freedom of action) to repurchase shares of its common stock in the
open market when the shares are trading at a discount of 10% or more from net asset value. Although the Board has authorized such repurchases,
the Fund is not required to repurchase its shares. The Board has not established a limit on the amount of common stock that could be
repurchased. Such repurchases are subject to certain notice and other requirements under the 1940 Act. The Fund has repurchased shares of its
common stock under this authorization. See �Repurchase of Common Stock.�

Anti-Takeover Provisions

Certain provisions of the Governing Documents may be regarded as �anti-takeover� provisions. Pursuant to these provisions, only one of the three
classes of directors is elected each year, and the affirmative vote of the holders of 662/3% of the Fund�s outstanding shares of each class (voting
separately) is required to authorize the conversion of the Fund from a closed-end to an open-end investment company. The overall effect of these
provisions is to render more difficult the accomplishment of a merger with, or the assumption of control by, a principal stockholder, or the
conversion of the Fund to open-end status. These provisions may have the effect of depriving Fund stockholders of an opportunity to sell their
stock at a premium above the prevailing market price. See �Anti-Takeover Provisions of the Fund�s Governing Documents.�

Custodian, Transfer Agent and Dividend Disbursing Agent

The Bank of New York Mellon Corporation (�BNY Mellon�), located at 135 Santilli Highway, Everett, Massachusetts 02149, serves as the
custodian (the �Custodian�) of the Fund�s assets pursuant to a custody agreement. Under the custody agreement, the Custodian holds the Fund�s
assets in compliance with the 1940 Act. For its services, the Custodian will receive a monthly fee paid by the Fund based upon, among other
things, the average value of the total assets of the Fund, plus certain charges for securities transactions and out-of-pocket expenses.

Rules adopted under the 1940 Act permit the Fund to maintain its foreign securities in the custody of certain eligible foreign banks and securities
depositories. Pursuant to those rules, any foreign securities in the portfolio of the Fund may be held by subcustodians approved by the Board in
accordance with the regulations of the Securities and Exchange Commission (the �SEC�). Selection of any such subcustodians will be made by the
Board following a consideration of a number of factors, including but not limited to the reliability and financial stability of the institution, the
ability of the institution to perform capably custodial services for the Fund, the reputation of the institution in its national market, the political
and economic stability of the country or countries in which the subcustodians are located, and risks of potential nationalization or expropriation
of assets of the Fund.

Computershare Trust Company, N.A. (�Computershare�), located at 250 Royall Street, Canton, Massachusetts 02021, serves as the Fund�s dividend
disbursing agent, as agent undeach proposal. Each proposal will be decided by the affirmative vote of a majority of the shares present in person
or represented by proxy and entitled to vote at the 2013 Annual Meeting except for the proposal to amend our Certificate of Incorporation
(proposal four), which requires the affirmative vote of a majority of the shares outstanding. Proposal Five is an advisory vote only. Abstentions
are counted in tabulations of the votes cast on proposals presented to stockholders. Thus, an abstention from voting on a matter has the same
legal effect as a vote against that matter. Broker non-votes and directions to withhold authority are counted as present, but are deemed not
entitled to vote on proposals for which brokers do not have discretionary authority and, therefore, have no effect, other than to reduce the
number of affirmative votes needed to approve a proposal, except with respect to proposal four, where they will have the effect of a vote against
that proposal.
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We have appointed a representative of Broadridge Financial Solutions as our independent inspector of election. The
representative will determine whether a quorum is present and will tabulate all votes cast at our 2013 Annual Meeting.
Discretionary Voting and Adjournments
We currently are not aware of any business to be acted upon at the 2013 Annual Meeting other than that described in
this Proxy Statement. If, however, other matters properly are brought before the 2013 Annual Meeting, or any
adjournment or postponement of the 2013 Annual Meeting, your proxy includes discretionary authority on the part of
the individuals appointed to vote your common stock or act on those matters according to their best judgment,
including to adjourn the 2013 Annual Meeting.
Adjournment of the 2013 Annual Meeting may be made for the purpose of, among other things, soliciting additional
proxies. Any adjournment may be made from time to time by approval of the holders of common stock representing a
majority of the votes present in person or by proxy at the 2013 Annual Meeting, whether or not a quorum exists,
without further notice other than by an announcement made at the 2013 Annual Meeting. We currently do not intend
to seek an adjournment of the 2013 Annual Meeting.

3
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PROPOSAL NO. 1
ELECTION OF OUR BOARD OF DIRECTORS
Nominees
Ten directors are to be elected at the 2013 Annual Meeting. We have designated the persons named below as
nominees for election as directors. If elected, they will serve for a term expiring at our annual meeting of stockholders
in 2014 or until their successors are elected and qualified or until their earlier death, resignation, disqualification or
removal. All of the nominees are serving as directors as of the date of this Proxy Statement.
Unless you otherwise instruct us, your properly executed proxy that is returned in a timely manner will be voted for
election of these ten nominees. If, however, any of these nominees should be unable or should fail to act as a nominee
because of an unexpected occurrence, your proxy will be voted for such other person as the holders of your proxy,
acting in their discretion, may determine. In the alternative, the Board of Directors may reduce the number of directors
to be elected.
The names of the nominees, and certain information about them, are set forth below.
Name Age Director Since Position(s)
A. Clinton Allen 69 May 2003 Lead Independent Director
Kevin F. Flynn 45 May 2008 Director
Ronald G. Foster 71 October 2007 Director
Joseph M. Holsten 60 November 1998 Chairman of the Board
Blythe J. McGarvie 56 March 2012 Director
Paul M. Meister 60 February 1999 Director
John F. O'Brien 69 July 2003 Director
Guhan Subramanian 42 January 2013 Director
Robert L. Wagman 48 November 2011 President and Chief Executive Officer
William M. Webster, IV 55 June 2003 Director
Biographical information concerning our ten nominees is presented below.
A. Clinton Allen. Mr. Allen currently is Chairman and Chief Executive Officer of A.C. Allen & Company, a holding
company. Mr. Allen was Vice Chairman of Psychemedics Corporation, a provider of drug testing services, from
October 1989 until March 2002, and Chairman of Psychemedics Corporation from March 2002 until November 2003.
Mr. Allen was Vice Chairman and a director of The DeWolfe Companies, Inc., a real estate company, from 1991 until
it was acquired by Cendant Corporation in September 2002. Additionally, he was a director and member of the
executive committee of Swiss Army Brands Inc., a worldwide company selling knives, watches and related
accessories, from 1995 until it was acquired by Victorinox Corporation in August 2002. Mr. Allen is the
non-executive Chairman of Collector's Universe, Inc., a provider of services and products to dealers and collectors of
high-end collectibles; a director of Brooks Automation, a provider of automation technology to the semiconductor
industry; and Vice Chairman and a director of Avantair, Inc., a seller and manager of fractional ownerships of
professionally piloted aircraft. In March 2011, Mr. Allen was elected as our Lead Independent Director. Mr. Allen
holds an Executive Masters Professional Director Certification from the American College of Corporate Directors.
The specific experience, qualifications, attributes or skills that led to the conclusion that Mr. Allen should serve as a
director of LKQ include his expertise in the areas of corporate governance and responsibility, audit practices and
executive compensation. His qualifications in these areas have helped us formulate our corporate governance
principles. Mr. Allen also serves on both our Audit Committee and our Governance/Nominating Committee because
of his knowledge in these areas.
Kevin F. Flynn. Mr. Flynn is and has been the Chairman and Chief Executive Officer of Emerald Ventures, Inc., a
private investment holding and financial advisory company, since 1996. He most recently has been the Chairman of
Renovo Services, LLC, a national collateral recovery company specializing in vehicle transition management,
investigations, collections and remarketing, since September 2005. This company was sold to a private equity firm in
2012. Since June 1995, he has been the President of Flynn Enterprises, Inc., a venture capital, hedging and consulting
firm. Mr. Flynn previously was a member of our Board of Directors from February 1999 to May 2003. Mr. Flynn
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holds a Professional Director Certification from the American College of Corporate Directors.
The specific experience, qualifications, attributes or skills that led to the conclusion that Mr. Flynn should serve as a
director of LKQ include his exceptional knowledge regarding general business transactions (including mergers and
acquisitions), capital markets, capital raising transactions, operations, government affairs and financial statement
analysis. Mr. Flynn has been involved in a myriad of business ventures, including video store ownership, franchising
indoor children's
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playgrounds, casino gaming and asset repossession. Mr. Flynn has had a particular focus on the capital-raising aspects
of these businesses. In addition, Mr. Flynn was instrumental in the initial formation of LKQ, was a member of our
Board of Directors from February 1999 to May 2003, and has assisted us in connection with certain of our
acquisitions. These experiences, as well as his own significant ownership position in the company, bring a unique and
valuable perspective to matters facing LKQ.
Ronald G. Foster. Mr. Foster was the Chairman of the Board of Keystone Automotive Industries, Inc. from August
2000 until October 2007 when we acquired Keystone. In October 2007, Mr. Foster was elected to our Board of
Directors pursuant to a covenant in the Keystone acquisition agreement wherein we committed to add two Keystone
directors to our Board of Directors. Mr. Foster has been a consultant since he left the automotive segment of Tenneco,
Inc. in October 1993, where he specialized in acquisitions, joint ventures, turnaround situations and quality systems
such as QS9000. For the prior 25 years, he held various positions within the automotive segment, most recently as the
Senior Vice President of Tenneco Automotive and General Manager of Monroe Auto Equipment Company, the
world's largest manufacturer of ride control systems. Mr. Foster holds a Professional Director Certification from the
American College of Corporate Directors.
The specific experience, qualifications, attributes or skills that led to the conclusion that Mr. Foster should serve as a
director of LKQ include his extensive experience managing businesses in the automotive parts industry in both the
original equipment and replacement part segments, his role as Chairman of the Board of Keystone Automotive
Industries, Inc., and his knowledge of SEC and other regulatory requirements for publicly-traded companies.
Joseph M. Holsten. Mr. Holsten has been our Chairman of the Board since November 2011. He joined us in
November 1998 as our President and Chief Executive Officer. He was elected to our Board of Directors in February
1999. In November 2010, Mr. Holsten was appointed as Vice Chairman of our Board of Directors. On January 1,
2011, his officer position changed to Co-Chief Executive Officer as part of his transition to retirement. He retired
from his officer position in January 2012. Prior to joining us, Mr. Holsten held various positions of increasing
responsibility with the North American and International operations of Waste Management, Inc. for approximately 17
years. From February 1997 until July 1998, Mr. Holsten served as Executive Vice President and Chief Operating
Officer of Waste Management, Inc. From July 1995 until February 1997, he served as Chief Executive Officer of
Waste Management International, plc where his responsibility was to streamline operating activities. Prior to working
for Waste Management, Mr. Holsten was a staff auditor at a public accounting firm. Mr. Holsten also has served since
May 2009 as a member of the Board of Directors of Covanta Holding Corporation, a holding company in the
energy-from-waste solutions and insurance products business. Mr. Holsten holds a Professional Director Certification
from the American College of Corporate Directors.
The specific experience, qualifications, attributes or skills that led to the conclusion that Mr. Holsten should serve as a
director of LKQ include primarily his unparalleled knowledge of our business and our industry. Mr. Holsten has been
with us almost since our inception and from that time has become intimately familiar with all aspects of our business,
including in particular operational and financial matters. His knowledge and experience provide a critical component
for the proper functioning of our Board. Mr. Holsten also brings to our Board his significant operational experience
from his key positions at Waste Management. He also brings financial accounting skills to our Board through his
qualification as a certified public accountant, his attainment of an MBA in finance and accounting, and his prior work
at a public accounting firm.
Blythe J. McGarvie. Ms. McGarvie has been a member of the faculty of Harvard Business School teaching in the
accounting and management department since July 2012. She also has served as Chief Executive Officer and Founder
of Leadership for International Finance since 2003, offering strategic reviews and leadership seminars for improved
decision-making for corporate and academic groups. From 1999 to 2002, she was the Executive Vice President and
Chief Financial Officer of BIC Group, a publicly-traded consumer goods company with operations in 36 countries.
From 1994 to 1999, Ms. McGarvie was the Executive Vice President and Chief Financial Officer of Hannaford Bros.
Co., a Fortune 500 retailer. She serves on the board of directors of Viacom Inc., a global entertainment content
company, and currently is the chairperson of the Viacom audit committee. Ms. McGarvie is also a member of the
board of directors of Accenture plc, a global management consulting, technology services and outsourcing company,
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and was a member of the board of directors of the Travelers Company, Inc. through May 2011. Ms. McGarvie holds
an Advanced Professional Director Certification from the American College of Corporate Directors.
The specific experience, qualifications, attributes or skills that led to the conclusion that Ms. McGarvie should serve
as a director of LKQ include her significant experience in the fields of finance and accounting and her international
experience. In addition, she has served on publicly-traded companies as a board member since 2001 and has
considerable experience with corporate governance matters.
Paul M. Meister. Mr. Meister is Chairman and Chief Executive Officer of inVentiv Health, Inc., a leading global
provider of results-driven clinical, consulting and commercial services to the biopharmaceutical and healthcare
industries. In addition, Mr. Meister is Chief Executive Officer and Co-Founder of Liberty Lane Partners, LLC, a
private investment firm utilizing its broad-based experience in operating and financial management. He formerly was
Chairman of the Board of Thermo Fisher Scientific Inc., a provider of products and services to businesses and
institutions in the field of science, which was formed by
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the merger of Fisher Scientific International Inc. and Thermo Electron Corporation in November 2006. Mr. Meister
was Vice Chairman of Fisher Scientific International Inc. from 2001 to 2006, and served as its chief financial officer
from 1991 to 2001. Fisher Scientific International provided products and services to research, healthcare, industrial,
educational and government markets. Mr. Meister is a member of the Board of Directors of Scientific Games
Corporation, which provides customized, end-to-end solutions to the gaming industry. Mr. Meister is Co-Chair of the
University of Michigan's Life Sciences Institute External Advisory Board and serves on the Executive Advisory Board
of the Chemistry of Life Processes Institute at Northwestern University.
The specific experience, qualifications, attributes or skills that led to the conclusion that Mr. Meister should serve as a
director of LKQ include his executive positions with an S&P 500 company, including Chairman of the Board and
Chief Financial Officer, and his MBA in Finance and Accounting. Mr. Meister provides sound judgment and
discernment to our Board from the experience gained in his key roles with Fisher Scientific International and Thermo
Fisher Scientific. His ten years as a Chief Financial Officer and his MBA in Finance and Accounting qualify him as an
audit committee financial expert.
John F. O'Brien. Mr. O'Brien retired in 2002 as the Chief Executive Officer of Allmerica Financial Corporation, a
public insurance company. In addition to serving on our Board of Directors, he is a director and non-executive
chairman of Cabot Corporation, a global specialty chemicals corporation; the Lead Director of The TJX Companies,
Inc., an off-price retailer of apparel and home fashions; and a director of a family of 35 registered investment
companies managed by BlackRock, an investment management advisory firm. From June 1989 to August 2006,
Mr. O'Brien was a director of Abiomed, Inc., a developer and manufacturer of cardiovascular products. From August
1989 to November 2002, Mr. O'Brien was President and Chief Executive Officer of Allmerica Financial Corporation.
From 1968 to 1989, Mr. O'Brien held several positions at Fidelity Investments, including Group Managing Director of
FMR Corporation (from 1986 to 1989), Chairman of Institutional Services Company (from 1986 to 1989) and
Chairman of Brokerage Services, Inc. (from 1984 to 1989). Mr. O'Brien holds an Advanced Professional Director
Certification from the American College of Corporate Directors.
The specific experience, qualifications, attributes, and skills that led to the conclusion that Mr. O'Brien should serve as
a director of LKQ include his tenure as the President and CEO of a Fortune 500 insurance company and over 35 years
of experience in the insurance and investment management industries. His insurance and financial experience provide
him with skills and knowledge that he is able to contribute to our Board's oversight with regard to LKQ's relationship
with the insurance industry. Moreover, he is able to provide oversight with regard to budgeting, financial planning,
and the appropriate financial strength and capital structure of the Company. Mr. O'Brien's continuing education
regarding corporate governance matters in part led to his election as the chairman of our Governance/Nominating
Committee.
Guhan Subramanian. Mr. Subramanian was elected to our board in January 2013. He is currently the Joseph Flom
Professor of Law and Business at the Harvard Law School and the H. Douglas Weaver Professor of Business Law at
the Harvard Business School. He is the first person in the history of Harvard University to hold tenured appointments
at both the Harvard Law School and the Harvard Business School. At the Harvard Law School he teaches courses in
negotiations and corporate law. At the Harvard Business School he teaches in several executive education programs
including Strategic Negotiations, Changing the Game, and Making Corporate Boards More Effective.  He is the
faculty chair for the JD/MBA program at Harvard University and the Vice Chair for Research at the Harvard Program
on Negotiation. Prior to joining the Harvard faculty in September 1999, Mr. Subramanian spent three years at
McKinsey & Company as a consultant in their New York, Boston, and Washington, D.C. offices.  He also holds a
Masters Professional Director Certification from the American College of Corporate Directors.
The specific experience, qualifications, attributes or skills that led to the conclusion that Mr. Subramanian should
serve as a director of LKQ include his extensive knowledge of corporate law, corporate governance and business
negotiations.  His positions at Harvard Law School and Harvard Business School provide Mr. Subramanian with
continuous exposure and insight into the key issues and developments affecting boards of directors and the businesses
they oversee.  In addition, his role as an instructor in executive education programs allows Mr. Subramanian to
exchange ideas and gain knowledge from numerous prominent business leaders.
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Robert L. Wagman. Mr. Wagman became our President and Chief Executive Officer on January 1, 2012. He was
elected to our Board of Directors on November 7, 2011. Mr. Wagman was our President and Co-Chief Executive
Officer from January 1, 2011 to January 1, 2012. Prior thereto, he had been our Senior Vice President of
Operations-Wholesale Parts Division, with oversight of our wholesale late model operations, since August 2009. Prior
thereto, from October 1998, Mr. Wagman managed our insurance company relationships, and from February 2004,
added to his responsibilities the oversight of our aftermarket product operations. He was elected our Vice President of
Insurance Services and Aftermarket Operations in August 2005. Before joining us, Mr. Wagman served from April
1995 to October 1998 as the Outside Sales Manager of Triplett Auto Parts, Inc., a recycled auto parts company that we
acquired in July 1998. He started in our industry in 1987 as an Account Executive for Copart Auto Auctions, a
processor and seller of salvage vehicles through auctions.
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The specific experience, qualifications, attributes or skills that led to the conclusion that Mr. Wagman should serve as
a director of LKQ include his vast experience and knowledge regarding the operations of our company and the
industry in which we operate. He has been with our company for close to 14 years and has been involved in our
industry for almost 25 years. This experience and knowledge makes Mr. Wagman a key contributor to the
deliberations of the Board of Directors. In addition, Mr. Wagman is the primary management liaison to the Board of
Directors in his position as our Chief Executive Officer.
William M. Webster, IV. Mr. Webster was the co-founder and Chairman of the Board of Directors of Advance
America, Cash Advance Centers, Inc., the largest payday advance lender in the United States. He served as the
Chairman of the Board of Advance America from January 2009 to April 2012 when Advance America was sold to
Group Electra. Prior to founding Advance America in 1997, Mr. Webster was part of the Bush-Clinton transition team
and subsequently served the Clinton Administration in various capacities, including Chief of Staff to the Secretary of
Education, Richard W. Riley, and as Assistant to the President and Director of Scheduling and Advance in the White
House. Mr. Webster is a director and the chairman of the Audit Committee of Golub Capital BDC, LLC, an externally
managed, closed-end, non-diversified management investment company. Mr. Webster is the past President and a
Founding Board Member of the Community Financial Services Association (CFSA), the national trade association for
payday advance lenders. Mr. Webster is also Chairman of the Board of Greenville Health System, the largest
employer in South Carolina. Mr. Webster holds a Masters Professional Director Certification from the American
College of Corporate Directors.
The specific experience, qualifications, attributes or skills that led to the conclusion that Mr. Webster should serve as a
director of LKQ include his experience as Chairman of the Board and Chief Executive Officer of Advance America,
Cash Advance Centers, Inc. and his past service as a member of the Board of Advisors of Golub Capital, an affiliate
of Golub Capital BDC, LLC and a leading provider of financing solutions for the middle market. These roles give
Mr. Webster a unique perspective with respect to financing matters involving LKQ. Mr. Webster also graduated from
the University of Virginia Law School, and he brings to our Board of Directors analytical skills developed through his
legal education.
We recommend that you vote “FOR” the election
of each of the nominees for director.
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Nominating Process
The Governance/Nominating Committee will consider recommendations for nominees for directorships submitted by
stockholders and will apply the same evaluation to such recommendations submitted by stockholders as to
recommendations submitted by any other person or entity. The Governance/Nominating Committee operates under a
written charter, which is available on our corporate website at www.lkqcorp.com. The charter includes a statement of
the competencies and personal attributes of nominees to the Board of Directors to be used as a guideline in connection
with their evaluation.
Some of the competencies and personal attributes that the Governance/Nominating Committee considers include a
nominee's experience, general judgment and knowledge, grasp of the Company's business, understanding of the
function of the Board to represent stockholders' interests, willingness to devote adequate time to board duties, ability
to effectively communicate, and demonstration of vision and leadership. In identifying nominees for director, the
Governance/Nominating Committee seeks persons with diverse and complementary (as opposed to overlapping)
competencies and attributes. The Governance/Nominating Committee does not favor or disfavor any particular
nominee on the basis of race, religion, gender, age or national origin.
Stockholders who wish the Governance/Nominating Committee to consider their recommendations for nominees for
the position of director should submit their recommendations in writing to the Governance/ Nominating Committee in
care of the Corporate Secretary of the Company at the Company's principal executive offices, as described in the
section below entitled “Submitting Your Proposals for the 2014 Annual Meeting.”
CORPORATE GOVERNANCE
Board Leadership Structure
We have different persons in the roles of Chairman of the Board and Chief Executive Officer. Mr. Holsten has been
our Chairman of the Board since November 2011. Mr. Wagman has been our Chief Executive Officer since January
2012. We believe that this leadership structure is appropriate for our Company because our Chairman of the Board
and our Chief Executive Officer complement each other in their common objective of promoting the best interests of
our stockholders. Mr. Holsten led our Company as its top executive from November 1998 through December 2011 (as
the Co-Chief Executive Officer during the 2011 calendar year), after which he retired from his officer position. He had
assumed the Chairman of the Board position shortly after the death of Donald Flynn, the former Chairman.
Mr. Holsten brings to the Chairman of the Board position a great deal of experience operating companies and also has
a strong financial accounting background. Mr. Wagman has worked in our industry for over 25 years and adds his
extensive knowledge of the operations side of our business. Messrs. Holsten and Wagman are able to apply their
different yet complementary strengths to give the Board of Directors a unique perspective with respect to the key
business issues that arise and help the Board to make well-informed decisions regarding such issues.
Our Board of Directors has designated A. Clinton Allen as our Lead Independent Director. Mr. Allen leads the
executive sessions of our independent directors and focuses particular attention on our corporate governance matters.
We believe that in fulfilling this role Mr. Allen complements the strengths of our Chairman and Chief Executive
Officer described above and strengthens our Board's leadership.
Role of Board of Directors in Our Risk Management Process
We have well developed processes in place to manage our key strategic, operational, financial, and compliance risks.
Our entire Board of Directors is responsible for monitoring and evaluating the risks we face and our risk management
processes. We implement our risk management processes through the periodic disclosure to the Board of such risks by
each of our Chairman of the Board and our Chief Executive Officer and other appropriate executives (including our
Chief Financial Officer and our General Counsel) with respect to such matters as acquisitions, capital raising
transactions, financial accounting matters and legal issues. In addition, our annual strategic planning and budgeting
process includes identification of risks and a sensitivity analysis, which is reviewed with our Board. Our Internal
Audit department develops a risk-based audit plan annually that is reviewed with our Audit Committee, along with the
results of internal audit reviews and activities. We believe that the Board's oversight of risks is enhanced by our
leadership structure because the Board often receives more than one point of view regarding the risks, thereby leading
to a more thorough analysis of the matter.
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Director Independence
The Board, following consideration of all relevant facts and circumstances and upon recommendation of the
Governance/Nominating Committee, has affirmatively determined that each nominee for election as a director (except
Messrs. Holsten and Wagman) is independent in that each such person has no material relationship with the Company,
our management or our
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independent registered public accounting firm, and otherwise meets the independence and other requirements of the
listing standards of NASDAQ, the rules and regulations of the SEC and applicable law. The Board determined that
Mr. Holsten is not independent due to his status as an executive officer of the Company through December 31, 2011
and his ongoing consulting arrangement, and that Mr. Wagman is not independent due to his status as a current
executive officer of the Company.
Director Attendance
The Board held five meetings (four regular and one special) during fiscal 2012. Each incumbent director attended at
least 75% of the aggregate total number of meetings held by the Board and all committees on which such director
served which were held during the period during which such director served as a director. At each of its regular
meetings, the independent members of the Board typically hold executive sessions without management present. Four
executive sessions were held in 2012.
We encourage all of our directors to attend our annual meeting of stockholders, and we customarily schedule a regular
Board meeting on the same day as our annual meeting. All persons who were directors at the time attended our annual
meeting of stockholders in 2012.
Director Stock Ownership Guidelines
In August 2012, our Board adopted stock ownership guidelines for non-employee directors providing that each such
director is expected to hold a number of shares of LKQ common stock that have a market value at least equal to three
times the annual cash compensation received by such director for serving on the Board. In March 2012, the Board
amended the guidelines to provide that each non-employee director is expected to hold a minimum of 10,000 shares
(pledged shares do not count toward this minimum) and to provide that such ownership amount would be obtained
within five years after first becoming subject to the guidelines. The complete guidelines can be found on our website
at www.lkqcorp.com (click the “Governance” link under “Investor Relations”).
Committees of the Board
Our Board has four standing committees. They are the Audit Committee, the Compensation Committee, the
Governance/Nominating Committee and the Government Affairs Committee. The Board reviews and determines the
membership of the committees at least annually, with input from the Governance/Nominating Committee. The
following table sets forth the curent membership of the committees.

Name Audit
Committee

Compensation
Committee

Governance/
Nominating
Committee

Government
Affairs
Committee

A. Clinton Allen Member — Member  —
Kevin F. Flynn Member — — Chairperson
Ronald G. Foster — Member — Member
Joseph M. Holsten — — — —
Blythe McGarvie Chairperson — Member —
Paul M. Meister Member Chairperson — —
John F. O'Brien — Member Chairperson —
Guhan Subramanian Member — Member —
William M. Webster IV — Member — Member
The functions and membership of each committee are described below.
Audit Committee.    The Audit Committee's functions include selecting our independent registered public accounting
firm and recommending that firm for ratification by stockholders; reviewing the arrangements for, and scope of, the
independent registered public accounting firm's examination of our financial statements; meeting with the independent
registered public accounting firm and certain of our officers to review the adequacy and appropriateness of our system
of internal control and reporting, our critical accounting policies, and our public financial disclosures; ensuring
compliance with our codes of ethics; and performing any other duties or functions deemed appropriate by the Board of
Directors.
All of the Audit Committee members satisfy the independence, financial literacy, and expertise requirements of the
rules of NASDAQ. Our Board of Directors has determined that each of Ms. McGarvie, Mr. Allen, Mr. Flynn and Mr.
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Meister satisfies the requirements to be designated an “audit committee financial expert” under the rules and regulations
of the SEC. The Audit Committee operates pursuant to a charter, which is available on our corporate website at
www.lkqcorp.com. The Audit Committee met nine times during 2012.
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Compensation Committee.    The Compensation Committee is responsible for establishing and making
recommendations to the Board of Directors regarding compensation to be paid to our executive officers and is
responsible for the administration and interpretation of, and the granting of awards under, our incentive compensation
plans. All of the Compensation Committee members are independent as defined in NASDAQ's listing standards. The
Compensation Committee operates pursuant to a charter, which is available on our corporate website at
www.lkqcorp.com. The Compensation Committee met four times during 2012.
The compensation of our executive officers is determined through a process involving our Chairman of the Board, our
Chief Executive Officer and our Compensation Committee. Our Chairman of the Board typically determines the
proposed compensation of our Chief Executive Officer. Our Chief Executive Officer typically determines the
proposed compensation of the remaining executive officers. The Compensation Committee holds a meeting near the
beginning of each calendar year to consider the proposed compensation amounts for that year and to make final
determinations. The executive officers are not present during the deliberations and final decisions by the
Compensation Committee concerning executive compensation (except for the General Counsel who serves as the
corporate secretary of the meeting).
Governance/Nominating Committee.    The Governance/Nominating Committee is responsible for developing policies
and processes designed to provide for effective and efficient governance by the Board of Directors and for identifying
qualified individuals and nominating such individuals for membership on the Board of Directors and its committees.
All of the members of the Governance/Nominating Committee are independent as defined in NASDAQ's listing
standards. The Governance/Nominating Committee operates pursuant to a charter, which is available on our corporate
website at www.lkqcorp.com. The Governance/Nominating Committee met four times during 2012.
Government Affairs Committee.    The responsibilities of the Government Affairs Committee are to monitor our
compliance with regulatory requirements, to oversee any significant legislative or regulatory issues affecting us, and
to provide guidance with respect to our initiatives involving federal and state governments. The Government Affairs
Committee operates pursuant to a charter, which is available on our corporate website at www.lkqcorp.com. The
Government Affairs Committee met four times in 2012.
Stockholder Communications with the Board of Directors
Stockholders desiring to contact the Board of Directors or any committee of the Board should address the
communication to LKQ Corporation, 500 West Madison Street, Suite 2800, Chicago, Illinois 60661, Attention:
Corporate Secretary, with a request to forward the communication to the intended recipient. All such communications
will be forwarded unopened.
Compensation Committee Interlocks and Insider Participation
The Compensation Committee is currently composed of Messrs. Foster, Meister, O'Brien and Webster. It determines
the compensation of our executive officers. None of Messrs. Foster, Meister, O'Brien or Webster is or was an officer
or employee of the Company nor are they officers of any entity for which one of our executive officers served as a
director or makes compensation decisions.
DIRECTOR COMPENSATION
Director Fees
In March 2012, the Board of Directors changed director compensation by decreasing the quarterly cash compensation
for each director from $31,250 to $25,000 and adding, subject to stockholder approval, an annual equity grant with a
value equal to $100,000.  In May 2012, the stockholders approved amendments to the LKQ Corporation 1998 Equity
Incentive Plan (the “Equity Incentive Plan”) that, among other matters, explicitly allowed non-employee directors to be
eligible participants in the plan. Upon such approval, in May 2012, each non-employee director received a grant of
restricted stock units (“RSUs”) with a value on the grant date of $100,000. The equity grant vests one year after the date
of issuance. 
Non-employee directors also received the following quarterly amounts for serving on committees of the board: $6,250
and $3,750 by each of the chairman and the other members of the Audit Committee, respectively; $3,750 and $2,500
by each of the chairman and the other members of the Compensation Committee, respectively; $3,000 and $2,000 by
each of the chairman and the other members of the Governance/Nominating Committee, respectively; and $3,000 and
$2,000 by each of the chairman and the other members of the Government Affairs Committee, respectively. In
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addition, the Chairman of the Board received a quarterly compensation amount of $12,500, and our Lead Independent
Director received a quarterly compensation amount of $6,250.
Each director has the option, by making an election by December 31 of each year, to receive the cash portion of
director compensation for the following calendar year in shares of our common stock instead of cash. None of our
directors elected to
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receive his or her cash compensation for 2012 in shares of our common stock. Directors are also reimbursed for their
out-of-pocket expenses incurred in connection with serving on our Board.
Stock Option and Compensation Plan for Non-Employee Directors
In 2003, our Board of Directors adopted and our stockholders approved the Stock Option and Compensation Plan for
Non-Employee Directors (the “Director Plan”).  On March 5, 2012, our Board of Directors approved, and on May 7,
2012, our stockholders approved, an amendment to the Equity Incentive Plan (1) to explicitly allow non-employee
directors to be eligible participants thereunder, (2) to add a provision giving non-employee directors the right to
receive shares of our common stock under the Equity Incentive Plan in lieu of director cash compensation, (3) to
increase the shares available for issuance under the Equity Incentive Plan by 1,088,834 (representing the remaining
shares available under the Director Plan), and (4) to make certain updating amendments to the Equity Incentive Plan.
The Board of Directors further approved the termination of the Director Plan other than with respect to any options
outstanding under the Director Plan, which became effective upon approval by our stockholders of the Equity
Incentive Plan amendment.
Indemnification
Each member of our Board of Directors is a party to an indemnification agreement with us that assures the director of
indemnification and advancement of expenses to the fullest extent permitted by Delaware law and our Certificate of
Incorporation.
Director Compensation Table
The following table provides compensation information for the one year period ended December 31, 2012 for each of
our non-employee directors that served during 2012.

Name

Fees
Earned
or Paid in
Cash

Stock
Awards
(1),(2)

Option
Awards

Non-Equity
Incentive
Plan
Compensation

Change in
Pension
Value and
Nonqualified
Deferred
Compensation
Earnings

All Other
Compensation Total

A. Clinton Allen $152,173 $100,005 — — — — $252,178
Kevin F. Flynn $127,000 $100,005 — — — — $227,005
Ronald G. Foster $118,000 $100,005 — — — — $218,005
Joseph M. Holsten
(3) $150,000 $1,522,455 — $166,146 — $ 290,000 $2,128,601

Blythe J. McGarvie $105,412 $100,005 — — — — $205,417
Paul M. Meister $132,981 $100,005 — — — — $232,986
John F. O'Brien $122,000 $100,005 — — — — $222,005
William M. Webster
IV $116,000 $100,005 — — — — $216,005

(1) The amounts represent the grant date fair value calculated in accordance with Financial Accounting Standards
Board Accounting Standards Codification 718, “Compensation-Stock Compensation” (“FASB ASC Topic 718”).

(2)

As of December 31, 2012, the non-employee directors held the following outstanding equity awards: Mr. Allen,
300,000 stock options and 8,192 RSUs; Mr. Flynn, 60,000 stock options and 8,192 RSUs; Mr. Foster, 8,192
RSUs; Mr. Holsten, 192,000 stock options, 166,332 RSUs and 32,000 shares of restricted stock; Ms. McGarvie,
5,670 RSUs; Mr. Meister, 540,000 stock options and 8,192 RSUs; Mr. O'Brien, 40,000 stock options and 8,192
RSUs; and Mr. Webster, 220,000 stock options and 8,192 RSUs.

(3) We have a consulting agreement with Mr. Holsten pursuant to which he provides consulting services to us for a
five year term, which commenced on January 1, 2012 when he ceased to be employed by us. The agreement may
be terminated early by Mr. Holsten for any reason or by us for cause. We have agreed to pay Mr. Holsten
$290,000 annually during the term for his consulting services. Under the terms of the consulting agreement, Mr.
Holsten also continues to receive payments under our Long Term Incentive Plan for the performance period that
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ended on December 31, 2011 (during which he served as our Chief Executive Officer).  The Non-Equity
Incentive Plan Compensation above is equal to the amount recorded by us to the income statement for accounting
purposes in 2012 related to the Long Term Incentive Plan. Also in 2012, Mr. Holsten received RSUs with a grant
date fair value equal to $100,005 related to his service as a director, as well as RSUs with a grant date fair value
equal to $1,422,450 related to his service as a named executive officer in 2011 and his ongoing consulting work
with the Company. 
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PROPOSAL NO. 2
APPOINTMENT OF OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Audit Committee of our Board of Directors is responsible for recommending, for stockholder approval, our
independent registered public accounting firm. The Audit Committee has selected the accounting firm of Deloitte &
Touche LLP to serve as our independent registered public accounting firm for 2013. Deloitte & Touche has served as
our independent registered public accounting firm since 1998 and also has provided non-audit services from time to
time.
Although ratification is not required by our bylaws or otherwise, our Board of Directors is submitting the selection of
Deloitte & Touche to our stockholders for ratification because we value our stockholders' views on our independent
registered public accounting firm and as a matter of good corporate practice. The Audit Committee will consider the
outcome of this vote in its decision to appoint an independent registered public accounting firm but is not bound by
our stockholders' vote. Even if the selection of Deloitte & Touche is ratified, the Audit Committee may change the
appointment at any time during the year if it determines a change would be in the best interests of the Company and
our stockholders.
Audit Fees and Non-Audit Fees
The following table summarizes the fees and expenses of Deloitte & Touche LLP, the member firms of Deloitte
Touche Tohmatsu, and their respective affiliates for audit and other services for the periods indicated.

2011 2012
Audit Fees $1,969,000 $2,041,750
Audit-Related Fees 283,400 117,900
Tax Fees 319,389 346,123
All Other Fees — —
Total Audit and Non-Audit Fees $2,571,789 $2,505,773
For 2011, audit services consisted of the audit of our annual consolidated financial statements, the review of our
quarterly consolidated financial statements, the audit of internal controls over financial reporting as required by the
Sarbanes-Oxley Act of 2002 and foreign statutory audits. Audit-related services included work regarding assistance
with acquisition due diligence and providing a consent to incorporate Deloitte & Touche LLP's report into our
registration statement on Form S-8. Tax services included federal, state and foreign tax compliance, research and
planning. Tax compliance fees totaled $169,576 in 2011.
For 2012, audit services consisted of the audit of our annual consolidated financial statements, the review of our
quarterly consolidated financial statements, the audit of internal controls over financial reporting as required by the
Sarbanes-Oxley Act of 2002 and foreign statutory audits. Audit-related services included work regarding assistance
with acquisition due diligence and providing a consent to incorporate Deloitte & Touche LLP's report into our
registration statement on Form S-3. Tax services included foreign tax compliance, research and planning. Tax
compliance fees totaled $126,031 in 2012.
Policy on Audit Committee Approval of Audit and Non-Audit Services
The Audit Committee's policy is to approve all audit and permissible non-audit services prior to the engagement of
our independent registered public accounting firm to provide such services. The Audit Committee approves, at the
beginning of each year, pursuant to detailed approval procedures, certain specific categories of permissible non-audit
services. Such procedures include the review of (i) a detailed description by our independent registered public
accounting firm of the particular services to be provided and the estimated fees for such services and (ii) a report to
the committee on at least a quarterly basis regarding the services provided and the fees paid for such services. The
Audit Committee must approve on a project-by-project basis any permissible non-audit services that do not fall within
a pre-approved category and any fees for pre-approved permissible non-audit services that materially exceed the
previously approved amounts. In making the determinations about non-audit services, the Audit Committee considers
whether the provision of non-audit services is compatible with maintaining the auditor's independence.
Representatives of Deloitte & Touche LLP will be available at the 2013 Annual Meeting to respond to your questions.
They have advised us that they do not presently intend to make a statement at the 2013 Annual Meeting, although they
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will have the opportunity to do so.
We recommend that you vote “FOR” ratification of the appointment of Deloitte & Touche LLP
as our independent registered public accounting firm for 2013.
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Report of the Audit Committee
The Audit Committee assists the Board of Directors in fulfilling its responsibility to oversee management's
implementation of LKQ's financial reporting process. In discharging its oversight role, the Audit Committee reviewed
and discussed with management and Deloitte & Touche LLP, our independent registered public accounting firm, our
audited financial statements as of and for the year ended December 31, 2012. Management is responsible for those
financial statements and the reporting process, including the system of internal control. The independent registered
public accounting firm is responsible for expressing an opinion on the conformity of those financial statements with
accounting principles generally accepted in the United States of America.
The Audit Committee has discussed with Deloitte & Touche LLP the matters required to be discussed by Statement
on Auditing Standards No. 61, as amended (AICPA, Professional Standard , Vol. 1. AU section 380), as adopted by
the Public Company Accounting Oversight Board (“PCAOB”) in Rule 3200T. The Audit Committee has also received
from Deloitte & Touche LLP the written disclosures and the letter required by applicable requirements of the PCAOB
regarding Deloitte & Touche LLP's communications with the Audit Committee concerning independence. The Audit
Committee also considered whether the provision of non-audit services by Deloitte & Touche LLP was compatible
with maintaining Deloitte & Touche LLP's independence.
Based upon the foregoing review and discussions, the Audit Committee recommended to the Board of Directors that
the audited financial statements referred to above be filed with LKQ's Annual Report on Form 10-K for the year ended
December 31, 2012.
In compliance with the Sarbanes-Oxley Act of 2002, the Board of Directors has established procedures for the
confidential reporting of employee concerns with regard to accounting controls and auditing matters. All members of
the Audit Committee meet the independence standards established by NASDAQ.

Audit Committee (as of March 4, 2013):
A. Clinton Allen
Kevin F. Flynn
Blythe J. McGarvie
Paul M. Meister
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PROPOSAL NO. 3
APPROVAL OF THE MATERIAL TERMS OF THE PERFORMANCE GOALS UNDER
OUR EQUITY INCENTIVE PLAN
AS REQUIRED BY SECTION 162(m) OF THE INTERNAL REVENUE CODE
At the 2013 Annual Meeting, our stockholders will be requested to approve the material terms of the performance
goals under which compensation may be paid pursuant to the Equity Incentive Plan. The purpose of asking
stockholders to approve the material terms of the performance goals is to ensure that certain incentive awards granted
under the Plan qualify as tax-deductible performance-based compensation under Section 162(m) of the Internal
Revenue Code.  Stockholders are not being asked to approve any amendment to the Equity Incentive Plan.
Our Board of Directors believes that stockholder approval of the material terms of the performance goals under the
Equity Incentive Plan is important to help minimize the payment of federal income taxes by the Company and to help
provide appropriate equity incentives to our key employees. Our Board therefore unanimously recommends approval.
Because the Compensation Committee has authority to change the targets under a performance goal after stockholder
approval of the performance goals, the Company intends to provide disclosure of the material terms of the
performance goals and seek stockholder approval every five years as required to make sure that compensation paid
under the Equity Incentive Plan is deductible by the Company.
Description of the Equity Incentive Plan
A brief description of the Equity Incentive Plan (including the material terms of the performance goals under the
Equity Incentive Plan) is set forth below and is qualified in its entirety by reference to the complete text of the Equity
Incentive Plan, a copy of which is attached to this Proxy Statement as Appendix A.
Purpose. The purpose of the Equity Incentive Plan is to benefit us by allowing us to offer stock-based incentives to
persons providing services to us, including employees, officers, non-employee directors, consultants or other advisors.
Under the Equity Incentive Plan, we may grant stock options, stock appreciation rights, restricted stock, RSUs,
performance units and performance shares.
Administration. The Compensation Committee of our Board of Directors has the authority to administer the Equity
Incentive Plan. The Compensation Committee's authority includes the selection of the persons who receive awards
granted under the Equity Incentive Plan, the determination of the size and types of awards, and the interpretation of
the Equity Incentive Plan and any agreement entered into under the Equity Incentive Plan. Our employees, including
our named executive officers, our non-employee directors, and other persons providing services to us are eligible to
participate in the Equity Incentive Plan.
Shares Subject to the Equity Incentive Plan. The Equity Incentive Plan provides a maximum of 69,888,834 shares of
our common stock that may be subject to awards granted under the Equity Incentive Plan. Shares subject to awards
granted under the Equity Incentive Plan that are returned as payment for the exercise price or tax withholding amount
relating to the awards, or with respect to which awards expire or are forfeited or are paid in cash, would again be
available for grant under the Equity Incentive Plan.
Performance-Based Awards-Performance Goals. For performance-based awards under the Equity Incentive Plan, the
Compensation Committee will establish the performance measures in writing. The performance measures will be
stated in terms of the attainment of specific levels of, or percentage changes in, any one or more of the following
measurements: revenue, primary or fully-diluted earnings per share, pretax income, cash flow from operations, total
cash flow, return on equity, return on capital, return on assets, net operating profits after taxes, economic value added,
total stockholder return or return on sales, or any individual performance objective which is measured solely in terms
of quantitative targets related to the Company or the Company's business, or any combination thereof. In addition,
such performance measures may be based in whole or in part upon the performance of the Company, a subsidiary,
division and/or other operational unit, under one or more of such measures. Performance-based awards will also be
subject to the following rules: the maximum number of each type of award (other than cash-denominated performance
units) granted to any Participant in any one fiscal year shall not exceed 600,000 shares (subject to adjustment for
changes in corporate capitalization); and the maximum aggregate cash payout with respect to cash-denominated
performance units granted in any one fiscal year which maybe be made to any participant shall be $3,000,000.
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Stock Options. The Compensation Committee may grant options to purchase shares of our common stock to
participants on terms and subject to conditions established by the committee, except that the exercise price must be at
least equal to the fair
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market value of the underlying common stock and the term of the option must not exceed ten years. The committee
can grant incentive stock options within the meaning of Section 422 of the Internal Revenue Code or non-qualified
stock options that do not fall under the provisions of Section 422. Options become vested and exercisable at such
times and in such amounts as determined by the committee. Participants can pay the exercise price in cash, by
delivering shares of our common stock having a market value equal to the exercise price, or by a combination of cash
and the delivery of shares.
The Compensation Committee may establish the extent to which participants can exercise stock options following the
participant's separation from service with us. In the event the committee does not establish different terms, the
following separation provisions apply: if the participant's separation from service is due to death or disability, the
participant's stock options become fully vested and remain exercisable until the expiration of the option; if the
participant's separation from service is due to retirement, all stock options that were vested at the time of such
separation remain exercisable until the earlier of three years after separation or the expiration of the option; if the
participant's separation from service is otherwise without cause, all stock options that were vested at the time of such
separation remain exercisable for 30 days; and if the participant's separation from service is otherwise for cause, all of
the participant's stock options expire immediately.
Stock Appreciation Rights. The Compensation Committee may grant stock appreciation rights either in tandem with a
related option (a “Tandem SAR”) or independently of any option (a “Freestanding SAR”). A Tandem SAR requires the
participant to elect between the exercise of the underlying option for shares of common stock or the surrender of the
option and the exercise of the related stock appreciation right. A Tandem SAR is exercisable only at the time and only
to the extent that the related stock option is exercisable, while a Freestanding SAR is exercisable at such times or upon
such events and subject to such terms, conditions, performance criteria or restrictions as are specified by the
committee. The exercise price of each stock appreciation right may not be less than the fair market value of a share of
our common stock on the date of grant. Upon the exercise of any stock appreciation right, the participant is entitled to
receive an amount equal to the excess of the fair market value of the underlying shares of common stock as to which
the right is exercised over the aggregate exercise price for such shares. At the committee's discretion, we may pay this
amount in cash or in shares of common stock with a fair market value on the exercise date that equals the payment
amount. We may make the payment in a lump sum or we may defer payment in accordance with the terms of the
participant's award agreement. The maximum term of any stock appreciation right granted under the Equity Incentive
Plan is ten years. The terms pursuant to which a participant can exercise a stock appreciation right following the
participant's separation from service with us are determined in the same manner as stock options.
Restricted Stock.    The Compensation Committee may grant shares of restricted stock under the Equity Incentive
Plan. The committee has the discretion to establish periods during which the shares of restricted stock may not be sold
or otherwise transferred or pledged until certain restrictions lapse or are terminated. Restrictions may lapse in full or in
installments on the basis of the participant's continued service or other factors, such as the attainment of performance
goals established by the committee. A participant will forfeit any restricted stock as to which the restrictions have not
lapsed prior to the participant's separation from service unless the separation is due to death or disability. Participants
holding restricted stock will have the right to vote the shares and to receive all dividends and other distributions
relating to such stock, except that the committee may apply a vesting period or other restrictions to any dividends or
other distributions.
Restricted Stock Units.    The Compensation Committee may grant restricted stock units (“RSUs”). An RSU represents a
right to receive a share of our common stock over a specified vesting period. The committee has the discretion to
establish conditions pursuant to which the RSU would be forfeited during the vesting period, such as the failure to
attain performance goals established by the committee. A participant will forfeit unvested RSUs upon separation from
service unless the separation is due to death or disability. Participants holding RSUs do not have the rights of a
stockholder with respect to the common stock subject to the RSUs (including the right to receive dividends and to
vote) until the lapse of the applicable vesting period; however, awards of RSUs may include dividend equivalents with
such terms as the Compensation Committee may approve. Dividend equivalents may be paid currently or may be
deemed to be reinvested in additional shares of our common stock. Dividend equivalents with respect to RSUs subject
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to performance based vesting may not be payable before those RSUs have become earned and payable.
Performance Units and Performance Shares.    The Compensation Committee may grant awards under the Equity
Incentive Plan that provide payouts to the recipient that depend upon the extent to which performance goals
established by the committee are met during a predetermined performance period. We call these awards performance
units or performance shares. The Equity Incentive Plan provides that payments of earned performance units or
performance shares will be made in a single lump sum and may be paid in cash or with shares of our common stock
with a market value equal to the payment amount. In the event of a participant's separation from service with us due to
death, disability or retirement, the committee has the discretion to authorize a prorated payment based on the length of
time that the participant held the performance units or performance shares and on the achievement of the performance
goals prior to separation. In the event of a participant's separation from service with us for any other reason, the
participant forfeits all performance units and performance shares.
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Non-Employee Director Compensation.    Non-employee directors will have the right to elect to receive compensation
otherwise payable to them in cash in connection with their duties as members of our Board (or any committee thereof)
in whole or in part in shares of our common stock issued under the Equity Incentive Plan.
Change of Control.    The Equity Incentive Plan defines a change of control of LKQ Corporation as any one of the
following: any merger, consolidation, reorganization, or sale of the Company in which the stockholders immediately
prior to the transaction do not retain immediately after the transaction at least 50% ownership of the Company; a
person or entity files a report with the Securities and Exchange Commission disclosing beneficial ownership of 50%
or more of the Company; or the replacement of the persons who constitute a majority of our Board of Directors in any
two year period unless each new director was approved by at least two-thirds of the directors who were in office at the
start of the two-year period. Upon a change of control, awards under the Equity Incentive Plan become immediately
exercisable, restrictions thereon lapse and maximum payout opportunities are deemed earned, as the case may be, as
of the effective date of the change of control.
Amendment and Termination.    Our Board of Directors may amend or terminate the Equity Incentive Plan in whole
or in part at any time, subject to applicable law, rule or regulation. No amendment, modification or termination of the
Equity Incentive Plan can adversely affect in any material way any award previously granted, without the written
consent of the participant. The repricing of options or stock appreciation rights is prohibited without prior approval of
our stockholders.
Awards Granted to Certain Persons.    In the first quarter of 2013, the Compensation Committee granted RSUs to
certain of our employees, including our named executive officers, under the Equity Incentive Plan. The following
table sets forth the numbers of shares of common stock subject to the RSUs granted to each of the persons indicated
below. See the table entitled Outstanding Equity Awards at Fiscal Year-End December 31, 2012 on page 31 for
additional information concerning awards granted to our named executive officers under the Equity Incentive Plan.
The closing sale price per share of our common stock on the NASDAQ Global Select Market on March 7, 2013 was
$20.21.

Name and position Number of
Shares

Robert L. Wagman, President and Chief Executive Officer 80,000
John S. Quinn, Executive Vice President and Chief Financial Officer 56,000
Walter P. Hanley, Senior Vice President-Development 56,200
Victor M. Casini, Senior Vice President, General Counsel and Corporate Secretary 51,200
Steven Greenspan, Senior Vice President of Operations - Wholesale Parts Division 20,000
All executive officers as a group 275,400
All directors (who are not executive officers) 8,360
All employees (excluding executive officers as a group) 594,700
Federal Income Tax Consequences of the Equity Incentive Plan
Options.    The grant of an incentive stock option or a non-qualified stock option will not result in income for the
optionee or a deduction for us.
The exercise of a non-qualified stock option will result in ordinary income for the optionee and a deduction for us
measured by the difference between the option price and the fair market value of the shares of our common stock
received at the time of exercise. Income tax withholding will be required.
The exercise of an incentive stock option will not result in income for the optionee if the optionee (i) does not dispose
of the shares within two years after the grant date or one year after the transfer of shares upon exercise and (ii) is an
employee of the Company or a subsidiary of the Company from the grant date and through and until three months
before the exercise date. If these requirements are met, then upon a later disposition of the shares of common stock
received through an option exercise, the basis of the shares will be the option price, any gain will be taxed to the
employee as long-term capital gain, and we will not be entitled to a deduction. For purposes of the alternative
minimum tax, the excess of the market value on the exercise date over the option price is treated as an adjustment to
the optionee's alternative minimum taxable income and may result in additional tax liability to the optionee.
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If an optionee who has exercised an incentive stock option disposes of the shares before the expiration of either of the
holding periods, the optionee will recognize ordinary income and we will be entitled to a deduction equal to the lesser
of the fair market value of the shares on the exercise date minus the option price or the amount realized on disposition
minus the option price. Any gain in excess of the ordinary income portion will be taxable to the optionee as long-term
or short-term capital gain.
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SARs and Performance Unit/Performance Share Awards.    The grant of an SAR or a performance unit or performance
share will not result in income for the grantee or a deduction for us. Upon the exercise of an SAR or the receipt of
shares of common stock under a performance unit or performance share, the recipient will recognize ordinary income
and we will be entitled to a deduction measured by the fair market value of the shares of common stock received.
Income tax withholding will be required.
Restricted Stock Grants.    The grant of shares of restricted stock should not result in income for the grantee or in a
deduction for us for federal income tax purposes, assuming the shares are subject to restrictions resulting in a
“substantial risk of forfeiture.” If there are no such restrictions, the grantee will recognize ordinary income upon receipt
of the shares and we will be entitled to a deduction. Any dividends paid to the grantee while the common stock
remains subject to a substantial risk of forfeiture will be treated as compensation for federal income tax purposes. At
the time the restrictions lapse, the grantee will receive ordinary income and we will be entitled to a deduction
measured by the fair market value of the shares at the time of lapse. Income tax withholding will be required.
Restricted Stock Units.    The grant of RSUs will not result in income for the grantee or in a deduction for us for
federal income tax purposes. As the RSUs vest and shares are issued to the grantee, the grantee will be required to
recognize ordinary income in an amount equal to the fair market value of the shares at such time, and generally we
will be entitled to a compensation deduction in the same amount. We will be required to withhold taxes on the income
to the grantee.
The current maximum U.S. federal tax rate on long-term capital gains of individuals is 20%. The current maximum
U.S. federal tax rate on ordinary income and short-term capital gains of individuals is 39.6%. “Qualified dividend
income” received by an individual is currently taxed at a maximum U.S. federal rate of 20%. U.S. state and local tax
rates, and foreign national and provincial tax rates, vary widely by jurisdiction.
In connection with any taxable event arising as a result of awards granted under the Equity Incentive Plan, a
participant may elect, subject to Compensation Committee approval, to have us withhold shares of common stock
having a fair market value on the date the tax is to be determined equal to the minimum statutory withholding tax that
would be imposed on the transaction. Such an election must be made in writing, signed by the participant, will be
irrevocable, and will be subject to any restrictions or limitations that the committee, in its discretion, deems
appropriate.
We recommend that you vote “For” the approval of the material terms of the Performance Goals
under the Equity Incentive Plan.
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PROPOSAL NO. 4
AMENDMENT TO CERTIFICATE OF INCORPORATION
Our Board of Directors has adopted, declared advisable and is submitting for stockholder approval an amendment to
our Certificate of Incorporation to increase the number of authorized shares of common stock from 500,000,000 to
1,000,000,000. Since becoming a publicly-traded company in 2003, we have had three two-for-one stock splits, the
most recent in September 2012. On March 7, 2013, there were 298,376,556 shares of our common stock outstanding.
The proposed increase to the number of authorized shares would make additional shares available for future corporate
needs, as our Board of Directors may deem advisable, including but not limited to future stock splits, issuance of
shares in acquisitions and issuance in capital raising transactions.
Form of the Amendment
If our stockholders approve this proposal, our Certificate of Incorporation will be amended to increase the aggregate
number of shares of common stock the Company is authorized to issue from 500,000,000 to 1,000,000,000. The par
value of the common stock will remain at $.01 per share. The amendment would amend Article FOURTH of our
Certificate of Incorporation to read in its entirety as follows:
The total number of shares of all classes of capital stock which the corporation shall
have authority to issue is one billion (1,000,000,000) shares of common stock, par value $.01 per share.
Purpose of the Amendment
The Board is recommending this increase in authorized shares of common stock primarily to give the Company
appropriate flexibility to issue shares for future corporate needs. The shares may be issued by the Board in its
discretion, subject to any further stockholder action required in the case of any particular issuance by applicable law,
regulatory agency, or under NASDAQ rules. Although there is no present agreement to issue any shares, the newly
authorized shares of common stock would be issuable for any proper corporate purpose, including future acquisitions,
investment opportunities, capital raising transactions of equity or convertible debt securities, stock splits, stock
dividends, issuance under current or future equity compensation plans, employee stock plans and savings plans or for
other corporate purposes. There are no immediate plans, arrangements, commitments or understandings with respect
to the issuance of any of the additional shares of common stock that would be authorized by the proposed amendment.
However, the Board believes that these additional shares will provide us with needed ability to issue shares in the
future to take advantage of market conditions or favorable opportunities without the potential expense or delay
incident to obtaining stockholder approval for a particular issuance.
Rights of Additional Authorized Shares
The additional authorized shares of common stock, if and when issued, would be part of the existing class of common
stock and would have the same rights and privileges as the shares of common stock currently outstanding. Our
stockholders do not have preemptive rights with respect to our common stock. Accordingly, should our Board of
Directors elect to issue additional shares of common stock, existing stockholders would not have any preferential
rights to purchase the shares.
Potential Adverse Effects of the Amendment
Future issuances of common stock or securities convertible into common stock could have a dilutive effect on the
earnings per share, book value per share, voting power and percentage interest of holdings of current stockholders. In
addition, the availability of additional shares of common stock for issuance could, under certain circumstances,
discourage or make more difficult efforts to obtain control of the Company. Our Board is not aware of any attempt, or
contemplated attempt, to acquire control of the Company. This proposal is not being presented with the intent that it
be used to prevent or discourage any acquisition attempt, but nothing would prevent the Board from taking any
appropriate actions not inconsistent with its fiduciary duties.
Effectiveness of the Amendment and Vote Required
If the proposed amendment is adopted, it will become effective upon the filing of a certificate of amendment to our
Certificate of Incorporation with the Secretary of State of the State of Delaware. The adoption of this amendment
requires the approval of a majority of the outstanding shares of common stock entitled to vote.
We recommend that you vote “For” the proposal to amend our Certificate of Incorporation to increase
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PROPOSAL NO. 5
ADVISORY VOTE ON EXECUTIVE COMPENSATION
The guiding principles of our compensation policies and decisions include aligning each executive's compensation
with our business strategy and the interests of our stockholders and providing incentives needed to attract, motivate
and retain key executives who are important to our long-term success. Consistent with this philosophy, a significant
portion of the total incentive compensation for each of our executives is directly related to our earnings and to other
performance factors that measure our progress against the goals of our strategic and operating plans.
Stockholders are urged to read the “Executive Compensation—Compensation Discussion and Analysis” and “Executive
Compensation—Compensation Tables” sections of this Proxy Statement, which discuss how our compensation design
and practices reflect our compensation philosophy. The Compensation Committee and the Board of Directors believe
that our compensation design and practices are effective in implementing our guiding principles.
We are required to submit a proposal to stockholders for a (non-binding) advisory vote to approve the compensation
of our named executive officers pursuant to Section 14A of the Exchange Act. This proposal, commonly known as a
“say-on-pay” proposal, gives our stockholders the opportunity to express their views on the compensation of our named
executive officers. This vote is not intended to address any specific item of compensation, but rather the overall
compensation of our named executive officers and the principles, policies and practices described in this Proxy
Statement. Accordingly, the following resolution is submitted for stockholder vote at the 2013 Annual Meeting:
“RESOLVED, that the stockholders of LKQ Corporation approve, on an advisory basis, the compensation of its named
executive officers as disclosed in the Proxy Statement for the 2013 Annual Meeting, including the Summary
Compensation Table and the Compensation Discussion and Analysis set forth in such Proxy Statement and other
related tables and disclosures.”
As this is an advisory vote, the result will not be binding on us, the Board of Directors or the Compensation
Committee, although our Compensation Committee will consider, among other things, the outcome of the vote when
evaluating our compensation principles, design and practices. Proxies submitted without direction pursuant to this
solicitation will be voted “FOR” the approval of the compensation of our named executive officers, as disclosed in this
Proxy Statement.
We recommend that you vote “For” the approval, on an advisory basis, of the compensation of our named
executive officers, as disclosed in this Proxy Statement.

OTHER PROPOSALS
We know of no matters to be brought before the 2013 Annual Meeting other than those described above. If any other
business should properly come before the meeting, we expect that the persons named in the enclosed proxy will vote
your shares in accordance with their best judgment on that matter.
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EXECUTIVE COMPENSATION—COMPENSATION DISCUSSION AND ANALYSIS
This section describes the Company's compensation programs for our executive officers that were in effect for 2012
and the decisions made with respect to these programs.  Our goal is to explain the details of our compensation
programs as well as to describe why we believe these programs are appropriate for our Company and our
stockholders.  This section contains compensation information for our principal executive officer, our principal
financial officer, and our three other most highly compensated executive officers who were serving as executive
officers as of December 31, 2012 (referred to as our “named executive officers”).
Executive Summary
We are requesting a non-binding vote on our executive compensation and would like to assist our stockholders in
understanding the proposal.  We believe that the compensation paid to our executive officers is aligned with our
corporate performance and the total return received by our stockholders.  We are asking stockholders to consider the
following key features of our compensation programs when making their voting decisions.
Elements of Executive Compensation. Our executive compensation is composed primarily of the following:
TYPE METRIC INCENTIVE-BASED
Base Salary Fixed Periodic Payments No
Annual Bonus Awards Earnings Per Share Yes

Long Term Incentive Awards Earnings Per Share, Total Revenue
and Return on Equity Yes

Equity Incentive Grants Stock Price and Earnings Per Share Yes
Incentive-Based Compensation.  A significant portion of our executive compensation is in the form of incentive-based
compensation.  We consider our annual bonus awards, long-term incentive awards and equity incentive grants
incentive-based compensation because their value depends in whole or in part on the financial performance of the
Company. The following table sets forth the percentage of our Chief Executive Officer's 2012 compensation that was
incentive-based. CEO Incentive-Based Compensation 15% 85% INCENTIVE-BASED
Stock Ownership Requirements. Each of our named executive officers is subject to stock ownership requirements set
forth below. Each of our named executive officers is currently in compliance with the stock ownership requirements:

POSITION MINIMUM NUMBER OF
SHARES *

VALUE OF MINIMUM
REQUIRED HOLDINGS**

Chief Executive Officer 56,000 $1,131,760
Chief Financial Officer 26,000 $525,460
Other Named Executive Officers 23,000 $464,830

*

For purposes of our stock ownership requirements, we include the number of shares actually owned by the named
executive officer in his or her own name or in the name of an estate planning entity of which the named executive
officer is the sole beneficiary.  We also include restricted stock and restricted stock units.  We exclude any
pledged shares and shares of stock that the named executive officer has a right to acquire through the exercise of
stock options.

** Based on closing price per share of LKQ Corporation common stock on March 7, 2013 of $20.21.
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At-Will Employment. We have agreements with each of our named executive officers that provides for a severance
payment and other benefits upon a termination of the executive in connection with a change of control of the
Company. These agreements are described in more detail under "Potential Payments Upon Termination or Change in
Control." Other than the foregoing, none of our named executive officers has an employment contract, and any of
them can be terminated by the Board of Directors at any time.
Insider Trading and Hedging/Pledging. We have a comprehensive insider trading policy that is applicable to, among
others, our named executive officers. The policy prohibits trading during quarterly “blackout” periods and prohibits any
hedging transactions involving our Common Stock. In addition, shares that are pledged do not count toward the stock
ownership requirements of our named executive officers.
No Material Perquisites. Other than matching contributions under our retirement plan and life insurance and disability
insurance premium payments, we do not provide any perquisites to our named executive officers.
Independent Compensation Committee. The Compensation Committee of our Board of Directors makes the final
decisions regarding executive compensation and is composed entirely of independent directors.
Independent Compensation Consultant. Our Compensation Committee periodically engages a compensation
consultant to advise it regarding executive compensation. The compensation consultant provides no other services to
us and has no affiliation with any of our named executive officers.
Executive Compensation Decision-Making
Management provides to the Compensation Committee historical compensation information relating to our executive
officers to aid the deliberations of the Compensation Committee regarding executive officer compensation. The
information typically includes historical and proposed base salaries, bonuses, long term incentive awards,
equity-based awards, and any other material component of compensation or perquisite. The Compensation Committee
takes into account the historical trend of each element of compensation and the total of all of the elements for each
year in connection with its decisions about proposed compensation amounts. In addition, the Compensation
Committee receives recommendations from the Chairman of the Board regarding the compensation of the Chief
Executive Officer and receives recommendations from the Chief Executive Officer regarding the compensation of the
other named executive officers.
The Compensation Committee also considers the limitation imposed by Section 162(m) of the Internal Revenue Code
on our deduction for federal income tax purposes when making decisions about compensation. The Compensation
Committee uses substantially the same compensation policies and considerations with respect to all of our executive
officers.
The Compensation Committee has the authority to procure the services of compensation consultants if it determines
that such services are necessary or desirable. In 2010, the Compensation Committee engaged Pearl Meyer & Partners,
a compensation consulting firm, to review our executive officer compensation. The Compensation Committee directed
Pearl Meyer to prepare a report analyzing the level of our executive officer compensation compared to the
compensation of executive officers of similarly-situated companies. Pearl Meyer issued its report in August 2010. The
report covered the methodology of Pearl Meyer's review, comparisons of our executive officer compensation to
market data, incentive practices among a peer group, dilution and overhang considerations with respect to
equity-based awards, and recommendations regarding executive officer compensation. The Compensation Committee
reviewed the report and has taken it into account in connection with the Compensation Committee's periodic analysis
of executive officer compensation. Other than the reports relating to executive officer compensation and director
compensation provided in 2010, Pearl Meyer did not provide any additional services to the Company during 2010,
2011 or 2012.
Advisory Vote on Executive Compensation
Commencing in 2011, we have submitted to our stockholders on an annual basis a proposal for a (non-binding)
advisory vote to approve the compensation of our named executive officers.  The table below sets forth the amount of
shares that voted to approve our executive compensation as a percentage of shares that voted on the proposal in 2011
and 2012. In 2011, our Board of Directors recommended, and our stockholders approved, that the advisory vote be

Edgar Filing: GABELLI EQUITY TRUST INC - Form N-2

Table of Contents 52



held every year.
YEAR PERCENTAGE
2011 97.1%
2012 96.5%
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The Compensation Committee considered, among other things, the outcome of this vote when evaluating our
compensation principles, designs and practices and decided to continue for 2012 our compensation principles, designs
and practices largely unchanged compared to 2011 due in part to the level of stockholder support.
Objectives of Our Compensation Programs
Our compensation programs are intended to enable us to attract, motivate, reward and retain the management talent
needed to achieve our corporate objectives in a highly competitive industry, and thereby increase stockholder value. It
is our policy to provide incentives to the Company's senior management to achieve both short-term and long-term
goals. To attain these goals, our policy is to provide a significant portion of executive compensation in the form of
at-risk, incentive-based compensation. We believe that such a policy, which directly aligns the financial interests of
management with the financial interests of our stockholders, provides the proper incentives to attract, motivate,
reward and retain high quality management.
The Compensation Committee has maintained this policy since we became a public company in October 2003 and
believes that the policy has been and continues to be appropriate for a growing company like ours. The Compensation
Committee will reevaluate this policy in the event that our growth profile changes over time or in the event that the
Compensation Committee identifies other reasons that warrant a change of policy.
What Our Compensation Programs are Designed to Reward
Our compensation programs are designed to reward the executive officers for the overall performance of our
Company and the individual performance of each executive officer. Specifically, with respect to the overall
performance of our Company, we have historically used the growth of the following metrics to measure performance:
revenue, consolidated earnings per share, and return on equity. With respect to individual performance of an executive
officer, we analyze the growth of the performance metrics that most directly relate to such individual's area of
responsibility and consider certain subjective factors, including the individual's interpersonal skills, level of
motivation, and ability to resolve challenges and to overcome obstacles.
Other than for purposes of determining the appropriate value of equity related awards, stock price performance has not
been used as a direct factor in determining executive officer compensation because the price of our common stock is
subject to a variety of factors outside of the control of management. Stock price performance, however, ultimately
affects the value of equity incentive awards held by executive officers, thus aligning their interests with those of other
stockholders.
Elements of Our Compensation Programs, Why We Chose Each Element, and How We Determine the Amount of
Each Element
The elements of our compensation programs are base salaries, annual bonus awards, long term incentive awards, and
equity incentive grants. We believe that this mix of compensation elements best achieves the objectives of our
compensation programs and provides appropriate short-term and long-term motivation to our executive officers.
Base Salaries.    Base salaries provide immediate rewards because they are paid periodically throughout the year. The
following factors are considered in connection with the base salary of each of the executive officers: base salaries of
executive officers in similar positions at comparable companies; the contributions of the executive officers to the
Company's development and growth; and the executive officer's experience, responsibilities and position within the
Company. No specific corporate performance measures are considered with respect to base salaries.
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In 2012, the Compensation Committee reviewed the compensation of the executive officers of the peer group listed
below (which was the peer group used by Pearl Meyer in its August 2010 report) in connection with its evaluation and
determination of the compensation of our executive officers. However, the Compensation Committee did not set any
specific target with regard to setting the compensation of our executive officers in comparison to the executive
officers of the peer group. The market capitalization range of the peer group at December 31, 2012 was $506.9 million
to $13.8 billion, or 0.08 to 2.20 times our market capitalization. The fiscal 2012 revenue range of our peer group was
$948.9 million to $7.3 billion, or 0.23 to 1.77 times our 2012 revenue.
Advance Auto Parts, Inc.
Anixter International Inc
Applied Industrial Technologies, Inc.
Beacon Roofing Supply Inc
Fastenal Company
Interline Brands, Inc.
O'Reilly Automotive Inc
Pep Boys-Manny Moe & Jack
PSS World Medical, Inc.
Schnitzer Steel Industries, Inc.
Standard Motor Products, Inc.
Steel Dynamics, Inc.
Wesco International, Inc
Annual Bonus Awards.    We offer annual bonus awards under our Management Incentive Plan to provide incentives
for superior performance over a one-year time horizon. The Management Incentive Plan was approved by our
stockholders in May 2011. Under the Management Incentive Plan, each participant (including each of our named
executive officers) is eligible to receive a cash payment equal to a percentage of the participant's base salary. In 2012,
these percentages ranged from 20% to 150% for our executive officers. The percentage of base salary ultimately paid
is dependent on the achievement of specified levels of financial performance of the Company during a particular fiscal
year. In 2012, the bonus payment for our executive officers was based on the Company's consolidated earnings per
share. The target amounts for consolidated earnings per share are determined through our budgeting process that
includes growth rates for the Company as a whole and for each region and unit, all as approved by our Board of
Directors. In 2012, the earnings per share target was a range of $0.860 (at which the minimum bonus would be
earned) to $0.925 (at which the maximum bonus would be earned). Our 2012 earnings per share for purposes of the
bonus calculation (which included the cost of paying all 2012 bonuses) resulted in bonus amounts for our executive
officers at slightly below the target of the applicable range.
Long Term Incentive Awards.    We grant performance awards under the LKQ Corporation Long Term Incentive Plan
("LTIP") to certain of our key employees (including our named executive officers). The LTIP was approved by our
stockholders in 2006 and re-approved by our stockholders in 2011. Long term incentive awards are designed to
reward performance over a three-year period and to create retention incentives. The Compensation Committee
administers the LTIP. Performance periods begin on January 1 and end on December 31 of the third calendar year
thereafter. Performance awards are equal to the participant's base salary multiplied by an award percentage. The award
percentage is determined by the growth from the year before the commencement of the performance period (base
year) to the final year of the performance period of three components: our earnings per share, our total revenue, and
our return on equity. We determine for each participant the range of award percentages based on different growth
scenarios of the components.
One-half of any performance award achieved is payable promptly after the end of the applicable performance period.
A participant must be an employee or other key person of the Company at the end of the performance period to be
eligible for the first 50% payment. The other half of the performance award is deferred and payable in three equal
installments (plus interest) on each one year anniversary of the end of the performance period over a total of three
years. A participant must be an employee or other key person of the Company on each such anniversary date to be
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eligible for the respective deferred payment, unless the participant is not an employee or key person as a result of
death, total disability or normal retirement at age 65, in which case the participant (or his or her estate) will be entitled
to all of the deferred payments upon such death, disability or retirement. Interest on the deferred portion of the
performance award will accrue at the prime rate and be payable to the participant at the same time as the deferred
installments are paid. Upon a change in control, the LTIP provides for acceleration of payments as described below
under "Potential Payments Upon Termination or Change in Control."
A new three-year performance period commenced on January 1, 2012 and will end on December 31, 2014. The
performance awards for the current performance period range from 0% to 275% of base salary for our named
executive officers. The target growth range of the three components of these awards for that performance period was
45% to 60% for
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earnings per share, 30% to 40% for revenue, and 210 basis points to 300 basis points for return on equity. We
weighted each of the three components of these awards as follows: 47.5% for earnings per share growth; 47.5% for
revenue growth; and 5.0% for return on equity growth. Higher percentages were assigned to earnings per share growth
and revenue growth because they were considered relatively more important measures of the success of our Company.
The Summary Compensation Table on page 29 sets forth under the column entitled "Non-Equity Incentive Plan
Compensation" the amounts recorded by us to the income statement relating to the LTIP for the years presented with
respect to our named executive officers.
     Equity Incentive Grants.    Equity-based awards provide incentives over multi-year time horizons, with most
equity-based awards having five-year vesting schedules. Generally, equity-based awards are forfeited upon separation
of service, providing an incentive to the employee to remain with the Company. Equity based awards are granted
under the Equity Incentive Plan. The Compensation Committee administers the Equity Incentive Plan. Under the
Equity Incentive Plan, the Compensation Committee may grant stock options, restricted stock, restricted stock units,
stock appreciation rights, performance shares, and performance units. During the life of the Equity Incentive Plan, not
more than 69,888,834 shares of common stock in the aggregate may be issued under the Equity Incentive Plan. As of
March 7, 2013, a total of 13,816,662 shares of our common stock remained available for issuance under the Equity
Incentive Plan. Shares subject to awards granted under the Equity Incentive Plan that are returned as payment for the
exercise price or tax withholding amount relating to the award or with respect to which awards expire or are forfeited
or are paid in cash, would again be available for grant under the Equity Incentive Plan.
The Compensation Committee has the power to set the terms and conditions to which each award is subject, including
the times at which it is exercisable. Notwithstanding the foregoing: (i) the exercise price of a stock option or SAR may
not be less than the fair market value of our common stock on the date the award is granted; and (ii) the performance
period for performance shares and performance units must be a minimum of one year.
Upon a change in control as defined in the plan, awards under the Equity Incentive Plan become immediately
exercisable, restrictions thereon lapse, and maximum payout opportunities are deemed earned, as the case may be, as
of the effective date of the change in control. The Board of Directors may amend or terminate the Equity Incentive
Plan in whole or in part at any time, subject to applicable laws, rules, or regulations; provided, however, that the
Board may not, without stockholder approval, (i) materially increase the benefits accruing to participants,
(ii) materially increase the number of securities that may be issued under the Equity Incentive Plan, or (iii) materially
modify the requirements for participation in the Equity Incentive Plan. No amendment, modification, or termination of
the Equity Incentive Plan can adversely affect in any material way any award previously granted, without the written
consent of the participant holding such award.
We grant equity awards to named executive officers and other key employees typically upon their commencement of
employment, in some cases upon their promotion, and annually near the beginning of each year. Currently, there is no
discretion with respect to the date of the grants of stock options. The annual grants are made on the second Friday of
January each year. Grants of stock options for new hires or promotions are typically made on the first trading day of
the month following the month of the hire or promotion. When making equity awards, we consider factors specific to
each employee such as salary, position and responsibilities. We also consider factors such as the rate of the Company's
development and growth and an estimate of the value of each award. In addition, we determine the amount of dilution
that we believe would be generally acceptable to our stockholders and correspondingly limit the aggregate number of
awards granted each year. Award grants typically are recommended by management.
The table entitled Grants of Plan-Based Awards for Fiscal Year Ended December 31, 2012 on page 30 sets forth the
grants made in 2012 under the Equity Incentive Plan to our named executive officers.
Compensation of Our Chief Executive Officer
Robert L. Wagman has been our President and Chief Executive Officer since January 1, 2012. The annual
compensation, including base salary, bonus potential, long term incentive award and equity incentive awards, of Mr.
Wagman was determined for 2012 using substantially the same criteria that were used to determine the compensation
of other executive officers. Mr. Wagman's base salary for 2012 was $650,000. Based on the Company's consolidated
earnings per share in 2012, Mr. Wagman received a bonus payment in March 2013 of $435,500.
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In March 2009, Mr. Wagman received a performance award under our LTIP for the three-year performance period
that ended on December 31, 2011. Based upon the financial performance of the Company during the three-year period
ended December 31, 2011, Mr. Wagman earned a cash award under the plan equal to 2.5 times his base salary as of
December 31, 2011. We paid 50% of the award in March 2012, and we paid or will pay the remaining 50% in three
equal installments (plus interest) in late 2012, 2013 and 2014. Mr. Wagman must be employed by us at the time such
payments become payable to receive them (subject to certain exceptions relating to death, disability or normal
retirement).
In December 2011, Mr. Wagman received a performance award under our LTIP for the performance period beginning
as of January 1, 2012 and ending December 31, 2014. Based upon the financial performance of the Company during
the three-
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year period ended December 31, 2014, Mr. Wagman may be entitled to a cash payment under the LTIP equal to as
much as 2.75 times his base salary. Any such payment would be made to Mr. Wagman 50% when the award is
determined (in early 2015) and 50% over the succeeding three years in equal installments (plus interest). Mr. Wagman
must be employed by us at the time such payments become payable to receive them (subject to certain exceptions
relating to death, disability or normal retirement).
Mr. Wagman has been awarded RSUs, restricted shares and stock options under the Equity Incentive Plan.  In January
2012, he received a grant under the Equity Incentive Plan of 180,000 RSUs.  Of the total RSUs and restricted shares
held by Mr. Wagman, 64,000 vested in 2012 with an aggregate value, based on the market value of LKQ common
stock on the applicable vest dates, of $1,058,885. As of December 31, 2012, Mr. Wagman held options to purchase a
total of 224,000 shares, of which 176,600 were exercisable. The value of the options to purchase the 176,600 shares,
measured by the amount that the market value of LKQ common stock on the last trading day in 2012 ($21.10)
exceeded each option's exercise price, was $2,222,390.
In 2012, Mr. Wagman did not receive any grants of performance shares, any material perquisites, any deferred
compensation (other than pursuant to our retirement plans), or any reimbursements for the payment of taxes. In our
view, Mr. Wagman's total compensation for 2012 properly reflected the Company's performance and his performance,
and was in proper proportion to the compensation of our other executive officers.
Retirement Plans
We have a 401(k) plan covering substantially all of our employees, including our named executive officers, who have
been employed for at least six months. The 401(k) plan allows participants to defer their eligible compensation in
amounts up to the statutory limit each year. We currently make matching contributions equal to 50% of the portion of
the participant's contributions that does not exceed 6% of the participant's eligible compensation. We may, at our sole
discretion, make annual profit-sharing contributions on behalf of participants. Each participant is fully vested in such
participant's contributions and any earnings they generate. Each 401(k) participant becomes vested in our matching
contributions, and any earnings they generate, in the amounts of 50%, 75% and 100% after two, three and four years
of service, respectively. Each participant becomes vested in our profit sharing contributions, if any, and any earnings
they generate, in the amounts of 25%, 50%, 75% and 100% after one, two, three and four years of service,
respectively.
We also have a plan for highly compensated employees, or HCEs, that supplements the 401(k) plan. All of our named
executive officers are HCEs. The tax laws impose a maximum percentage of salary that can be contributed each year
by HCEs to our 401(k) plan depending on the participation level of non-HCEs. We adopted the supplemental plan to
provide an alternative retirement plan for the HCEs when the participation level of non-HCEs restricts the amount the
HCEs would otherwise have been permitted to contribute to the 401(k) plan. The supplemental plan operates similarly
to the 401(k) plan except that contributions by HCEs to the supplemental plan are not subject to the statutory
maximum percentage, the balance in each HCE's account in the supplemental plan is a general asset of ours, and in the
event of our insolvency, the HCE would be a general, unsecured creditor with respect to such amount.
The terms of the supplemental plan limit the maximum annual contribution by each participant to 100% of the HCE's
salary (including commissions), bonuses and long term incentive awards. In addition, the plan authorizes the
Compensation Committee to set an aggregate maximum annual contribution amount. There is no such current
aggregate maximum annual contribution. We periodically transfer from the plan to the 401(k) plan, on behalf of each
HCE who so elects, the maximum amount (if any) that could have been contributed directly to the 401(k) plan.
Potential Payments Upon Termination or Change in Control
Upon a change in control, the terms of our LTIP provide that each performance period that has not ended ends as of
the last day of the next calendar quarter, the performance award relating to the shortened performance period is
calculated taking into account the shortened performance period, and all unpaid performance awards (relating to the
shortened performance period and any other performance periods) become promptly payable. Upon a change in
control, the terms of our Equity Incentive Plan provide that equity awards would become fully vested.
We have Change of Control Agreements with certain of our employees, including each of our named executive
officers. The terms of the agreements as in effect as of December 31, 2012 are described below.
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The agreements have an initial term of three years and will automatically renew for a two-year period, unless notice of
termination is given by the Company at least 60 days before any such renewal date. The operative provisions of the
agreements will apply, however, only if a Change of Control, as defined in the agreements, occurs during the period
the agreement is in effect.
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 If the employee's employment with the Company is terminated within two years following a Change of Control (or
within 12 months prior to a Change of Control in certain circumstances) as a result of an Involuntary Termination (as
defined in the agreements), then the employee will be entitled to receive payments and benefits that include the
following:
•Payment of salary and other compensation accrued through the termination date;
•Payment of a pro rata bonus;

•

A severance payment equal to a multiple (two-and-one-half times in the case of Mr. Wagman, two times in the case of
Mr. Quinn, Mr. Hanley and Mr. Casini, and one-and-one-half times in the case of Mr. Greenspan) of the sum of the
employee's (a) salary and (b) the greater of the employee's target bonus or average annual bonus over the preceding
three years;
•If applicable, all unreimbursed relocation expenses;

•
Continuing coverage of the employee and the employee's dependents under the Company's health and dental care
plans (for a period of 30 months in the case of Mr. Wagman, 24 months in the case of Mr. Quinn, Mr. Hanley and Mr.
Casini, and 18 months in the case of Mr. Greenspan);
•Outplacement services; and
•The employee's outstanding equity-based compensation awards shall become vested and exercisable.
If the employee's employment with the Company is terminated as a result of death or disability, the employee will be
entitled to receive salary and other compensation accrued through the termination date and a pro rata bonus. If the
employee's employment with the Company is terminated for Cause or the employee resigns for other than Good
Reason (as those terms are defined in the agreement) the employee will be entitled to receive salary and other
compensation accrued through the termination date.
The agreement also contains confidentiality obligations on the part of the employee and requires that the employee
deliver a release to the Company as a condition to receiving payments of benefits under the agreement. The agreement
also provides that in the event of a dispute concerning an agreement, the Company will pay the legal fees of the
employee.
Under the agreements, a "Change of Control" would include any of the following events:

•any "person," as defined in the Exchange Act, acquiring 30% or more of our outstanding common stock or combined
voting power of our outstanding securities, subject to certain exceptions;

•during a two-year period, our current directors (or new directors approved by them) cease to constitute a majority of
our board; and

•

a merger, consolidation, share exchange, reorganization or similar transaction involving the Company or any of its
subsidiaries, a sale of substantially all the Company's assets, or the acquisition of assets or stock of another entity by
the Company (unless following such business combination transaction a majority of the Company's directors continue
as directors of the resulting entity, the holders of the outstanding voting securities of the Company immediately prior
to such an event continue to own shares or other securities that represent more than 50% of the combined voting
power of the resulting entity after such event in substantially the same proportions as their ownership prior to such
business combination transaction, and no person owns 30% or more of the resulting entity's common stock or voting
securities).
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The following table summarizes the value of the termination payments and benefits that our named executive officers
would have received if they had terminated employment on December 31, 2012 under the circumstances described
above. The table excludes amounts accrued through December 31, 2012 that would be paid in the normal course of
continued employment, such as accrued but unpaid salary and earned annual bonus for 2012.

Robert L.
Wagman

John S.
Quinn

Walter P. 
Hanley

Victor M.
Casini

Steven
Greenspan

Compensation
Cash severance $2,843,750 $1,591,050 $1,446,667 $1,441,111 $562,500
Long-Term Incentive Compensation
Unvested and Accelerated Share Based
Awards 6,964,603 4,701,235 3,861,115 3,539,665 1,107,419

Long-Term Incentive Plan 2,098,050 1,337,487 1,289,259 1,289,259 586,121
Benefits and Perquisites (1)
Medical and Dental Benefits (2) 46,643 56,476 56,476 56,476 42,357
Total $11,953,046 $7,686,248 $6,653,517 $6,326,511 $2,298,397

(1)
In addition to the benefits shown, each named executive officer is entitled to receive outplacement services at the
expense of the Company. The amounts to be incurred by the Company for such services would be dependent on
the terms and conditions of the services, which would be determined prior to the Change of Control date.

(2)

Medical and dental benefits reflect the lump sum payment to each named executive officer in the event that the
terms of the Company's Health Plans (as defined in the agreement) do not allow participation subsequent to a
Change of Control. In the event the Health Plans do allow participation, such benefits paid by the Company will
be dependent on actual claims incurred due to the self-insured nature of the Company's plans. Under the terms of
the agreements, medical and dental benefits are reduced to the extent that the individual becomes covered under a
group health or dental plan providing comparable benefits.

Other than as described above, we do not have any pension, change in control, severance or other post-termination
plans or arrangements.
Indemnification
Each of our named executive officers is a party to an indemnification agreement with us that assures the officer of
indemnification and advancement of expenses to the fullest extent permitted by Delaware law and our Certificate of
Incorporation.
Impact of Regulatory Requirements
Section 162(m) of the Internal Revenue Code limits the deduction for federal income tax purposes of certain
compensation paid in any fiscal year by a publicly-held corporation to its chief executive officer and its three other
highest compensated officers (other than its chief financial officer) to $1 million per executive (the "$1 million cap").
The $1 million cap does not apply to "performance-based" compensation as defined under Section 162(m). We
believe that annual bonuses paid under our Management Incentive Plan, awards issued under our LTIP, and stock
options issued under our Equity Incentive Plan qualify as "performance-based" compensation. In 2013, we granted
RSUs to our named executive officers that included a performance-based vesting condition, which we believe also
will qualify as “performance-based” compensation.
The 2012 compensation that was not exempt under Section 162(m) for Mr. Wagman, our Chief Executive Officer at
December 31, 2012, exceeded the $1 million cap by $708,000. The compensation that is subject to the $1 million cap
paid to our other named executive officers did not exceed the cap in 2012. We currently believe that the compensation
subject to the $1 million cap paid to our named executive officers will not exceed the $1 million cap in 2013, except in
the case of Mr. Wagman and Mr. Hanley due to the combination of their current base salaries and the value of their
equity awards that vested in January 2013. Although the Compensation Committee takes into consideration
Section 162(m) when making decisions about executive compensation, there is no formal policy regarding the $1
million cap and the compensation of our named executive officers.
Risks Relating to our Compensation Policies and Practices
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We have undertaken an analysis of our compensation policies and practices to assess whether risks arising from such
policies and practices are reasonably likely to have a material adverse effect on our company. The analysis was
performed by our management with oversight by the Compensation Committee of our Board of Directors. We
analyzed risks relating to the different components of our compensation structure, to the time horizons of our
compensation components, to the goals and
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objectives used to determine performance-based compensation, to the disparate treatment, if any, among
compensation policies and practices of our business units, and to any contractual obligations by us to accelerate the
payment of compensation. Based on that analysis, we have concluded that the risks arising from our compensation
policies and practices are not reasonably likely to have a material adverse effect on our company.
Compensation Committee Report
We have reviewed and discussed with management the Compensation Discussion and Analysis to be included in the
Company's 2013 Annual Stockholder Meeting Schedule 14A Proxy Statement, to be filed pursuant to Section 14(a) of
the Exchange Act (the "Proxy Statement"). Based on the review and discussions referred to above, we recommend to
the Board of Directors that the Compensation Discussion and Analysis referred to above be included in the Proxy
Statement.
Compensation Committee

Paul M. Meister
Ronald G. Foster
John F. O'Brien
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EXECUTIVE COMPENSATION—COMPENSATION TABLES
Summary Compensation Table    
The following table includes information concerning compensation for the three year period ended December 31,
2012 paid to our Chief Executive Officer, our Chief Financial Officer and our three other highest compensated
executive officers (“NEOs”).

Name and Principal
Position Year Salary (2) Bonus (3)

Stock
Awards
(4)

Option
Awards
(4)

Non-Equity
Incentive
Plan
Compensation
(5)

All Other
Compensation
(6)

Total

Robert L. Wagman 2012 $650,000 $435,500 $2,844,900 — $ 524,688 $ 21,090 $4,476,178
President and Chief
Executive Officer

2011 $475,000 $570,000 $2,235,825 — $ 327,268 $ 15,954 $3,624,047
2010 $350,000 $350,000 — $382,000 $ 434,755 $ 12,204 $1,528,959

John S. Quinn 2012 $450,000 $202,500 $1,501,475 — $ 344,639 $ 29,202 $2,527,816
Executive Vice
President and Chief
Financial Officer

2011 $425,000 $467,500 $980,633 — $ 250,128 $ 25,451 $2,148,712

2010 $366,575 $366,575 — $382,000 $ 259,376 $ 159,780 $1,534,306

Walter P. Hanley 2012 $400,000 $180,000 $1,406,645 — $ 326,958 $ 26,891 $2,340,494
Senior Vice
President
-Development

2011 $400,000 $440,000 $980,633 — $ 297,896 $ 24,204 $2,142,733

2010 $350,000 $350,000 — $382,000 $ 311,768 $ 17,080 $1,410,848

Victor M. Casini 2012 $400,000 $180,000 $1,406,645 — $ 326,958 $ 26,891 $2,340,494
Senior Vice
President, General
Counsel and
Corporate Secretary
(1)

2011 $400,000 $440,000 $980,633 — $ 299,738 $ 23,953 $2,144,324

2010 $341,667 $341,667 — $191,000 $ 367,160 $ 17,012 $1,258,506

Steven Greenspan 2012 $250,000 $112,500 $316,100 — $ 146,550 $ 7,816 $832,966
Senior Vice
President of
Operations -
Wholesale Parts
Division

(1) During 2010, Mr. Casini divided his time between his position with us and with Flynn Enterprises, Inc. As of the
end of 2010, Mr. Casini's position with us was full time.

(2) The base compensation of our executive officers is discussed beginning on page 22.
(3) Our bonus awards are discussed beginning on page 23.

(4)
The amounts represent the grant date fair value calculated in accordance with FASB ASC Topic 718. See Note 4
of the consolidated financial statements in our 2012 Annual Report regarding assumptions underlying the
valuation of equity awards. Our Equity Incentive Plan is discussed beginning on page 24.
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(5) The amounts equal the amount recorded by us to the income statement for accounting purposes in the years
presented. Our LTIP is discussed beginning on page 23.

(6)

The amounts include Company matching contributions under our retirement plans, the amount of life insurance
premiums paid by us for the benefit of the NEOs, and the amount we pay to the NEOs as reimbursement for their
payment of the premiums for disability insurance. The amounts for each NEO for each such category of
compensation are set forth in the table below. Mr. Quinn's amount under “Other” in 2010 includes a $147,149
reimbursement for moving expenses.

Name and Principal Position Year Retirement
Plans

Life
Insurance
Premiums

Disability
Insurance
Premiums

Other

Robert L. Wagman 2012 $19,399 $1,260 $431 —
2011 $14,263 $1,260 $431 —
2010 $10,513 $1,260 $431 —

John S. Quinn 2012 $27,511 $1,260 $431 —
2011 $23,760 $1,260 $431 —
2010 $10,990 $1,260 $381 $147,149

Walter P. Hanley 2012 $25,200 $1,260 $431 —
2011 $22,513 $1,260 $431 —
2010 $15,389 $1,260 $431 —

Victor M. Casini 2012 $25,200 $1,260 $431 —
2011 $22,262 $1,260 $431 —
2010 $15,321 $1,260 $431 —

Steven Greenspan 2012 $6,125 $1,260 $431 —

Grants of Plan-Based Awards for Fiscal Year Ended December 31, 2012
The following table sets forth information regarding plan-based awards granted by us to the NEOs during the last
fiscal year.

Name Grant
 Date

Estimated Future Payouts
Under Non-Equity
Incentive Plan Awards

All
Other
Stock
Awards:
Number
of Shares
of Stock
or Units

All Other
Option
Awards:
Number of
Securities
Underlying
Options

Exercise
or Base
Price of
Option
Awards
($/Sh)

Grant Date
Fair Value
of Stock and
Option
Awards
(1)

Threshold Target Maximum

Robert L.
Wagman 1/13/2012 — — — 180,000 — $15.805 $2,844,900

John S. Quinn 1/13/2012 — — — 95,000 — $15.805 $1,501,475
Walter P. Hanley 1/13/2012 — — — 89,000 — $15.805 $1,406,645
Victor M. Casini 1/13/2012 — — — 89,000 — $15.805 $1,406,645
Steven Greenspan 1/13/2012 — — — 20,000 — $15.805 $316,100

(1) The amounts disclosed under the “Grant Date Fair Value of Stock and Option Awards” column represent the grant
date fair value calculated in accordance with FASB ASC Topic 718.
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Outstanding Equity Awards at Fiscal Year-End December 31, 2012
The following table sets forth information regarding the status of equity awards held by the NEOs at December 31,
2012.

Option Awards (1) Stock Awards (2)

Name

Number of
Securities
Underlying
Unexercised
Options
Exercisable

Number of
Securities
Underlying
Unexercised
Options
Unexercisable

Option
Exercise
Price

Option
Expiration
Date

Number of
Shares or
Units of
Stock
That Have
Not
Vested

Market
Value of
Shares or
Units of
Stock That
Have Not
Vested

Robert L. Wagman 22,000 — $5.029 1/12/17 — —
72,000 — $9.435 11/1/17 — —
23,400 2,600 $9.568 1/11/18 — —
25,200 10,800 $5.978 1/9/19 — —
34,000 34,000 $9.983 1/8/20 — —
— — — — 303,000 $6,393,300

John S. Quinn 48,000 32,000 $9.298 10/1/19 — —
40,000 40,000 $9.983 1/8/20 — —
— — — — 183,832 $3,878,855

Walter P. Hanley 45,000 5,000 $9.568 1/11/18 — —
35,000 15,000 $5.978 1/9/19 — —
40,000 40,000 $9.983 1/8/20 — —
— — — — 148,432 $3,131,915

Victor M. Casini 120,000 — $2.245 1/9/14 — —
120,000 — $2.210 1/14/15 — —
168,000 — $2.083 1/28/15 — —
60,000 — $5.029 1/12/17 — —
36,000 4,000 $9.568 1/11/18 — —
28,000 12,000 $5.978 1/9/19 — —
20,000 20,000 $9.983 1/8/20 — —
— — — — 146,432 $3,089,715

Steven Greenspan 4,000 — $4.878 1/13/16 — —
36,000 — $5.029 1/12/17 — —
36,000 4,000 $9.568 1/11/18 — —
33,600 14,400 $5.978 1/9/19 — —
24,000 24,000 $9.983 1/8/20 — —
— — — — 27,332 $576,705

(1)
The grant date of each of the options was ten years prior to the expiration date. Each of the unexercisable options
will become exercisable with respect to 10% of the number of shares of common stock subject to the option on
each six month anniversary of the grant date over a total of five years.
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(2)
Outstanding stock awards include unvested restricted stock and RSUs. The restricted stock and RSUs vest over a
five year period. The following table sets forth the number of units that are scheduled to vest in each of the
following five years for each NEO:

2013 2014 2015 2016 2017 Total
Robert L. Wagman 82,000 74,000 74,000 55,000 18,000 303,000
John S. Quinn 55,667 55,667 35,667 27,331 9,500 183,832
Walter P. Hanley 44,467 34,467 34,467 26,131 8,900 148,432
Victor M. Casini 42,467 34,467 34,467 26,131 8,900 146,432
Steven Greenspan 6,667 6,667 6,667 5,331 2,000 27,332

Option Exercises and Stock Vested for Fiscal Year Ended December 31, 2012
The following table sets forth information regarding the exercise of stock options by the NEOs and the vesting of
restricted stock awards and RSUs during the last fiscal year.

Option Awards Stock Awards

Name

Number  of
Shares
Acquired
on Exercise

Value Realized
on Exercise

Number of
Shares
Acquired
on Vesting

Value Realized
on Vesting

Robert L. Wagman 80,000 $ 1,263,639 64,000 $ 1,058,885
John S. Quinn — — 46,168 $ 778,142
Walter P. Hanley 180,000 $ 2,183,626 35,568 $ 585,374
Victor M. Casini 300,000 $ 5,217,024 33,568 $ 553,361
Steven Greenspan 26,224 $ 325,682 4,668 $ 77,850
Nonqualified Deferred Compensation for Fiscal Year Ended December 31, 2012
The following table sets forth information regarding the accounts of the NEOs in the retirement plans that supplement
our 401(k) plan. These supplemental plans are discussed beginning on page 25.

Name
Executive
Contributions
in Last FY (1)

Registrant
Contributions
in Last FY (2)

Aggregate
Earnings
in Last FY

Aggregate
Withdrawals/
Distributions
(3)

Aggregate
Balance
at Last FYE
(4)

Robert L. Wagman $38,798 $19,399 $22,164 $(18,026 ) $208,200
John S. Quinn $55,021 $27,511 $6,259 $(16,900 ) $145,163
Walter P. Hanley $922,029 $25,200 $166,594 $(16,875 ) $1,734,093
Victor M. Casini $304,408 $25,200 $103,290 $(16,875 ) $956,040
Steven Greenspan — — — — —

(1)
These amounts represent contributions to the supplemental plan by the NEOs from their respective 2012 salaries
and 2011 bonuses (paid in 2012) reported in the Summary Compensation Table under the columns entitled “Salary”
and “Bonus.”

(2) These amounts were also reported in the Summary Compensation Table under the column entitled “All Other
Compensation.”

(3) These amounts represent distributions, and the transfers on behalf of the NEOs from the supplemental plans to
our 401(k) plan that are permitted by the tax laws.

(4)

The Aggregate Balance at Last Fiscal Year End column includes money we owe these individuals for salaries and
incentive compensation they earned in prior years but did not receive because they elected to defer receipt of it.
The following amounts of executive and Company contributions were included in the Summary Compensation
Table in prior years: Mr. Wagman - $218,379; Mr. Quinn - $111,520; Mr. Hanley - $643,081; Mr. Casini -
$629,252; and Mr. Greenspan - $0.
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OTHER INFORMATION
Principal Stockholders
The following table sets forth, as of March 7, 2013, certain information regarding the beneficial ownership of our
common stock by:

•each person known by us to be the beneficial owner of 5% or more of the outstanding common stock (based solely on
a review of filings on Schedule 13G or 13D with the SEC);
•each of our directors and named executive officers; and
•all of our directors and executive officers as a group.

Shares Beneficially owned (2)
Name and Address of Beneficial Owner (1) Number Percent
BlackRock, Inc., 40 East 52nd Street, New York, New York 10022 (3) 17,482,903 5.9 %
A. Clinton Allen (4) 566,512 *
Kevin F. Flynn (5) 1,094,092 *
Ronald G. Foster 28,914 *
Blythe J. McGarvie — *
Paul M. Meister 695,668 *
John F. O'Brien 141,262 *
Guhan Subramanian — *
William M. Webster, IV (6) 1,013,254 *
Joseph M. Holsten 248,276 *
Robert L. Wagman 175,128 *
John S. Quinn 197,528 *
Walter P. Hanley (7) 309,140 *
Victor M. Casini (8) 679,247 *
Steven Greenspan (9) 154,442 *
All directors and executive officers as a group (15 persons) 5,332,379 1.8 %
* Represents less than 1% of our outstanding common stock.

(1) Unless otherwise specified, the address of each such person is c/o LKQ Corporation, 500 West Madison Street,
Suite 2800, Chicago, Illinois 60661.

(2)

Shares are considered beneficially owned, for the purpose of this table only, if held by the person indicated as
beneficial owner, or if such person, directly or indirectly, through any contract, arrangement, understanding,
relationship or otherwise has or shares the power to vote, to direct the voting of and/or to dispose of or to direct
the disposition of such security, or if the person has the right to acquire beneficial ownership within 60 days,
unless otherwise indicated in these footnotes. The numbers and percentages of shares owned by our directors and
named executive officers include in each case shares subject to currently outstanding equity awards that were
exercisable or scheduled to vest within 60 days of March 7, 2013 as follows: A. Clinton Allen - 300,000; Kevin
F. Flynn - 60,000; Ronald G. Foster - 0; Blythe J. McGarvie - 0; Paul M. Meister - 540,000; John F. O'Brien -
40,000; Guhan Subramanian - 0; William M. Webster, IV - 220,000; Joseph M. Holsten - 96,000; Robert L.
Wagman - 123,600; John S. Quinn - 104,000; Walter P. Hanley - 228,000; Victor M. Casini - 564,000; Steven
Greenspan - 147,200; and all directors and executive officers as a group - 2,445,800.

(3) Based solely on a Schedule 13G/A filed by BlackRock, Inc. on February 1, 2013.

(4) Includes 8,000 shares held by an IRA, of which Mr. Allen is the beneficiary, and 56,000 shares owned by Mr.
Allen's wife. Includes 16,000 shares owned by Mr. Allen that are pledged as security to financial institutions.

(5)
Includes 1,032,830 shares owned directly and indirectly by the Kevin F. Flynn June, 1992 Non-Exempt Trust (the
"Trust"), of which Mr. Flynn is a beneficiary and as to which he disclaims beneficial ownership. Includes
932,830 shares owned by the Trust that are pledged as security to financial institutions.
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(6)

Includes 472,692 shares owned by a trust of which Mr. Webster's spouse is the trustee and beneficiary, and 3,600
shares owned by a limited partnership of which Mr. Webster is the sole limited partner. Does not include shares
owned by a trust of which Mr. Webster's children are beneficiaries of which Mr. Webster is not a trustee and as to
which none of Mr. Webster or any of his children have voting or investing power.

(7) Includes 19,403 shares owned by Mr. Hanley's wife.

(8) Includes 83,478 shares owned by a trust of which Mr. Casini and his wife are co-trustees and Mr. Casini is a
beneficiary.

(9) Includes 1,000 shares owned by Mr. Greenspan's wife.
Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act requires our executive officers and directors, and any other person who owns more
than 10% of our common stock, to file reports with the SEC regarding their ownership of our common stock and
changes in such ownership. Based on our review of copies of these reports, we believe that during 2012 such persons
have complied with their filing requirements, except for a purchase by a trust of which Mr. Webster's spouse is the
trustee and beneficiary of 5,800 shares on June 2, 2010 and a gift by such trust of 2,000 shares on November 3, 2011,
both of which were reported on a Form 5 filed on February 13, 2013.
Certain Transactions
We have a Related Party Transactions Policy that provides, and our Audit Committee charter specifies, that the Audit
Committee's responsibilities include the review and approval of all transactions between us and any persons affiliated
with us that would be required to be disclosed pursuant to the rules and regulations of the SEC. We have had no such
related party transactions since the beginning of fiscal year 2012, and no such related party transactions are currently
proposed.
Solicitation of Proxies
Our Board of Directors is soliciting your proxy by mail. Your proxy may also be solicited by our directors, officers or
other employees personally or by mail, telephone, facsimile or otherwise. These persons will not be compensated for
their services. Brokerage firms, banks, fiduciaries, voting trustees or other nominees will be requested to forward the
proxy soliciting material to the beneficial owners of stock held of record by them. The entire cost of the solicitation by
our Board of Directors will be borne by us.
Delivery of Proxy Materials to Households
Rules of the SEC permit us to use a method of delivery that people often refer to as “householding.” For stockholders
who request to receive our proxy materials by mail, householding permits us to mail a single set of proxy materials to
any household where two or more different stockholders reside and are members of the same household or in which
one stockholder has multiple accounts, unless we receive contrary instructions from any such stockholder. In addition,
certain intermediaries (i.e., brokers, banks or other nominees) have notified us that they will household proxy
materials for our 2013 Annual Meeting. For voting purposes, these materials will include a separate proxy card for
each account at the shared address. We will deliver promptly, if you request orally or in writing, a separate copy of our
2013 Proxy Statement and our 2012 Annual Report to any stockholder at the same address. If you wish to receive a
separate copy of our 2013 Proxy Statement and our 2012 Annual Report, then you may contact our Investor Relations
Department (a) by mail at LKQ Corporation, 500 West Madison Street, Suite 2800, Chicago, Illinois 60661, (b) by
telephone at 877-LKQ-CORP (toll free), or (c) by e-mail at irinfo@lkqcorp.com. You can also contact your broker,
bank or other nominee to make a similar request. Stockholders sharing an address who now receive multiple copies of
our proxy statement and annual report may request delivery of a single copy by contacting us as indicated above, or by
contacting their broker, bank or other nominee, so long as the broker, bank or other nominee has elected to household
proxy materials.
Submitting Your Proposals for the 2014 Annual Meeting
According to the rules of the SEC, if you want to submit a proposal for inclusion in the proxy material to be
distributed by us in connection with our 2014 annual meeting of stockholders, you must do so no later than
November 22, 2013. Your proposal should be submitted in writing to the Corporate Secretary of the Company at our
principal executive offices. In addition, our bylaws require that in order for you to properly bring any business before
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any meeting of stockholders, including nominations for the election of directors, you must provide written notice,
delivered to the Corporate Secretary of the Company at our principal executive offices, not less than 60 nor more than
90 days prior to the meeting date. In the event that we provide less than 70 days notice or prior public disclosure of the
date of the meeting, your notice, in order to be timely, must be received by us not later than the close of business on
the tenth day following the day on which we mailed our notice or gave other disclosure of the meeting date. Your
notice must include your name and address as it appears on our records and the number of shares of our capital stock
you beneficially own. In addition, (1) for proposals other than nominations for the
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election of directors, your notice must include a description of the business you want brought before the meeting, your
reasons for conducting that business at the meeting, and any material interest you have in that business, and (2) for
proposals relating to nominations of directors, your notice must also include, with respect to each person nominated,
the information required by Regulation 14A under the Exchange Act.
General
It is important that your proxy be returned promptly. Whether or not you are able to attend the meeting, you are urged,
regardless of the number of shares owned, to submit your vote.

By Order of the Board of Directors

Victor M. Casini
Senior Vice President,
General Counsel and Corporate Secretary
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LKQ CORPORATION
1998 EQUITY INCENTIVE PLAN
(as amended as of November 5, 2012)
ARTICLE 1
ESTABLISHMENT, OBJECTIVES, AND DURATION
1.1 ESTABLISHMENT OF THE PLAN. LKQ CORPORATION, a Delaware corporation (hereinafter referred to as
the "Company"), hereby establishes an incentive compensation plan to be known as the LKQ 1998 Equity Incentive
Plan (hereinafter referred to as the "Plan") as set forth in this document. The Plan became effective as of February 13,
1998 (the "Effective Date") and shall remain in effect as provided in Section 1.3 hereof.
1.2 PURPOSE OF THE PLAN. The purpose of this Plan is to benefit the Company and its Subsidiaries by enabling
the Company to offer to certain present and future executives, key personnel, Non-employee Directors, consultants
and other persons providing services to the Company and its Subsidiaries stock based incentives and other equity
interests in the Company, thereby giving them a stake in the growth and prosperity of the Company and encouraging
the continuance of their relationship with the Company or its Subsidiaries.
1.3 DURATION OF THE PLAN. The Plan shall commence on the Effective Date and shall remain in effect, subject
to the right of the Board of Directors to amend or terminate the Plan at any time pursuant to Article 15 hereof, until all
Shares subject to it shall have been purchased or acquired according to the Plan provisions.
ARTICLE 2
DEFINITIONS
Whenever used in the Plan, the following terms shall have the meanings set forth below, and when the meaning is
intended, the initial letter of the word shall be capitalized:
"AWARD" means, individually or collectively, a grant under this Plan of Nonqualified Stock Options, Incentive Stock
Options, Stock Appreciation Rights, Restricted Stock, RSUs, Performance Shares or Performance Units.
"AWARD AGREEMENT" means a writing provided by the Company to each Participant setting forth the terms and
provisions applicable to Awards granted under this Plan. The Participant's acceptance of the terms of the Award
Agreement shall be evidenced by his or her continued Service without written objection before any exercise or
payment of the Award. If the Participant objects in writing, the grant of the Award shall be revoked.
"BENEFICIAL OWNER" or "BENEFICIAL OWNERSHIP" shall have the meaning ascribed to such term in Rule
13d-3 of the General Rules and Regulations under the Exchange Act.
"BOARD" or "BOARD OF DIRECTORS" means the Board of Directors of the Company.
"CAUSE" shall mean, with respect to a Participant's Separation from Service, the occurrence of any one or more of
the following, as determined by the Committee, in the exercise of good faith and reasonable judgment:

A-1
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(i) In the case where there is no employment, change in control or similar agreement in effect between the Participant
and the Company or a Subsidiary at the time of the grant of the Award, or where there is such an agreement but the
agreement does not define "cause" (or similar words) or a "cause" termination would not be permitted under such
agreement at that time because other conditions were not satisfied, the Separation from Service is due to the willful
and continued failure or refusal by the Participant to substantially perform assigned duties (other than any such failure
resulting from the Participant's Disability), the Participant's dishonesty or theft, the Participant's violation of any
obligations or duties under any employee agreement, or the Participant's gross negligence or willful misconduct; or
(ii) In the case where there is an employment, change in control or similar agreement in effect between the Participant
and the Company or a Subsidiary at the time of the grant of the Award that defines "cause" (or similar words) and a
"cause" termination would be permitted under such agreement at that time, the Separation from Service is or would be
deemed to be for "cause" (or similar words) as defined in such agreement.
No act or failure to act on a Participant's part shall be considered willful unless done, or omitted to be done, by the
Participant not in good faith and without reasonable belief that his action or omission was in the best interest of the
Company.
"CHANGE OF CONTROL" of the Company shall mean:
(a) the Company is merged or consolidated or reorganized into or with another corporation or other legal person (an
"Acquiror") and as a result of such merger, consolidation or reorganization less than 50% of the outstanding voting
securities or other capital interests of the surviving, resulting or acquiring corporation or other legal person are owned
in the aggregate by the stockholders of the Company, directly or indirectly, immediately prior to such merger,
consolidation or reorganization, other than by the Acquiror or any corporation or other legal person controlling,
controlled by or under common control with the Acquiror;
(b) The Company sells all or substantially all of its business and/or assets to an Acquiror, of which less than 50% of
the outstanding voting securities or other capital interests are owned in the aggregate by the stockholders of the
Company, directly or indirectly, immediately prior to such sale, other than by any corporation or other legal person
controlling, controlled by or under common control with the Acquiror;
(c) There is a report filed on Schedule 13D or Schedule 14D-1 (or any successor schedule, form or report), each as
promulgated pursuant to the Exchange Act, disclosing that any person or group (as the terms "person" and "group" are
used in Section 13(d)(3) or Section 14(d)(2) of the Exchange Act and the rules and regulations promulgated
thereunder) has become the beneficial owner (as the term "beneficial owner" is defined under Rule 13d-3 or any
successor rule or regulation promulgated under the Exchange Act) of 50% or more of the issued and outstanding
shares of voting securities of the Company; or
(d) During any period of two consecutive years, individuals who at the beginning of any such period constitute the
directors of the Company cease for any reason to constitute at least a majority thereof unless the election, or the
nomination for election by the Company's stockholders, of each new director of the Company was approved by a vote
of at least two-thirds of such directors of the Company then still in office who were directors of the Company at the
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beginning of any such period.
"CODE" means the Internal Revenue Code of 1986, as amended from time to time, or any successor legislation
thereto.
"COMMITTEE" means the Committee as specified in Article 3 herein appointed by the Board to administer the Plan
with respect to grants of Awards.
"COMMON STOCK" means the common stock of the Company.
"COMPANY" means LKQ Corporation, a Delaware corporation, as well as any successor to such entity as provided
in Article 17 herein.
"DIRECTOR" means any individual who is a member of the Board of Directors of the Company.
"DISABILITY" shall have the meaning ascribed to such term in the Participant's governing long-term disability plan.
If no long term disability plan is in place with respect to a Participant, then with respect to that Participant, Disability
shall mean: for the first 24 months of disability, that the Participant is unable to perform his or her job; thereafter, that
the Participant is unable to perform any and every duty of any gainful occupation for which the Participant is
reasonably suited by training, education or experience. Notwithstanding the foregoing, for any Awards that constitute
a nonqualified deferred compensation plan within the meaning of Section 409A(d) of the Code and provide for an
accelerated payment in connection with any Disability, Disability shall have the same meaning as set forth in any
regulations, revenue procedure, revenue rulings or other pronouncements issued by the Secretary of the United States
Treasury pursuant to Section 409A of the Code, applicable to such plans.
"EFFECTIVE DATE" shall have the meaning ascribed to such term in Section 1.1 hereof.
"EMPLOYEE" means any employee of the Company or any Subsidiary.
"EXCHANGE ACT" means the Securities Exchange Act of 1934, as amended from time to time, or any successor act
thereto.
"FAIR MARKET VALUE" means (a) if the Common Stock is not listed or traded on a stock exchange or market, the
value of the Common Stock determined in good faith by the Committee; or (b) if the Common Stock is listed or traded
on a stock exchange or market, (i) for purposes of setting any Option Price, unless otherwise required by any
applicable provision of the Code or any regulations issued thereunder, or unless the Committee otherwise determines,
means as of the date of the Award, the average of the closing sales prices of the Common Stock on the applicable
stock exchange or market (as reported in THE WALL STREET JOURNAL, Midwest Edition) on each of the five
trading dates immediately preceding such date; and (ii) for purposes of the valuation of any Shares delivered in
payment of the Option Price upon the exercise of an Option, for purposes of the valuation of any Shares withheld in
payment of the Option Price or to pay taxes due on an Award, for purposes of the provisions of Section 5.3 (regarding
elections by Non-employee Directors to receive compensation in the form of Shares) or for purposes of the exercise of
any SAR or conversion of a Performance Unit, means the average of the high and low sales prices of the Common
Stock on the applicable stock exchange or market (as reported in THE WALL STREET JOURNAL, Midwest Edition)
on the applicable day (or if the applicable day is not a trading day, on the trading day next preceding the applicable
day).
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"FREESTANDING SAR" means a stock appreciation right that is granted independently of any Options, as described
in Article 7 herein.
"GOOD REASON" shall mean, with respect to a Participant's Separation from Service,
(i) in the case where there is no employment, change in control or similar agreement in effect between the Participant
and the Company or a Subsidiary at the time of the grant of the Award, or where there is such an agreement but the
agreement does not define "good reason" (or similar words) or a "good reason" termination would not be permitted
under such agreement at that time because other conditions were not satisfied, a voluntary Separation from Service
due to "good reason" as the Committee, in its sole discretion, decides to treat as a "Good Reason" termination; or
(ii) in the case where there is an employment, change in control or similar agreement in effect between the Participant
and the Company or a Subsidiary at the time of the grant of the Award that defines "good reason" (or similar words)
and a "good reason" termination would be permitted under such agreement at that time, the Separation from Service is
or would be deemed to be for "good reason" (or similar words) as defined in such agreement.
"INCENTIVE STOCK OPTION" or "ISO" means an option to purchase Shares granted under Article 6 herein and
which is designated as an Incentive Stock Option and which is intended to meet the requirements of Section 422 of the
Code.
"INSIDER" shall mean an individual who is, on the relevant date, an officer, director or more than ten percent
(10%) beneficial owner of any class of the Company's equity securities that is registered pursuant to Section 12 of the
Exchange Act, all as defined under Section 16 of the Exchange Act.
"NAMED EXECUTIVE OFFICER" means a Participant who is one of the group of covered employees as defined in
the regulations promulgated under Section 162(m) of the Code, or any successor statute.
"NON-EMPLOYEE DIRECTOR" means a Director who is not an Employee.
"NONQUALIFIED STOCK OPTION" or "NQSO" means an option to purchase Shares granted under Article 6 herein
and which is not intended to meet the requirements of Section 422 of the Code.
"OPTION" means an Incentive Stock Option or a Nonqualified Stock Option, as described in Article 6 herein.
"OPTION PRICE" means the price at which a Share may be purchased by a Participant pursuant to an Option.
"PARTICIPANT" means a Person who or which has outstanding an Award granted under the Plan.
"PERFORMANCE-BASED EXCEPTION" means the exception for performance-based compensation from the tax
deductibility limitations of Section 162(m) of the Code.
"PERFORMANCE PERIOD" means the time period during which performance goals must be
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achieved with respect to an Award, as determined by the Committee.
"PERFORMANCE SHARE" means an Award granted to a Participant, as described in Article 9 herein.
"PERFORMANCE UNIT" means an Award granted to a Participant, as described in Article 9 herein.
"PERIOD OF RESTRICTION" means the period during which the transfer of Shares of Restricted Stock or an Award
of RSUs is limited in some way (based on the passage of time, the achievement of performance goals, or upon the
occurrence of other events as determined by the Committee, at its discretion), and the Shares of Restricted Stock or
the RSUs are subject to a substantial risk of forfeiture, as provided in Articles 8 and 8A.
"PERSON" shall have the meaning ascribed to such term in Section 3(a)(9) of the Exchange Act and used in
Section 13(d) and 14(d) thereof, including a group as defined in Section 13(d) thereof.
"RESTRICTED STOCK" means an Award granted to a Participant pursuant to Article 8 herein.
“RETIREMENT” means the date a Participant voluntarily terminates his/her employment with the Company: (a) on or
after he/she has attained at least sixty-five (65) years of age; (b) on or after he/she has attained at least fifty-five (55)
years of age and completed at least ten (10) years of service with the Company or its Subsidiaries; or (c) under
circumstances that the Committee determines, in its sole discretion, that qualify as a Retirement termination from the
Company.
"RSU" means an Award of restricted stock units granted to a Participant pursuant to Article 8A hereof.
"SEPARATION FROM SERVICE" means a termination of Service by a Service Provider, as determined by the
Committee, which determination shall be final, binding and conclusive; provided if any Award governed by
Section 409A of the Code is to be distributed on a Separation from Service, then the definition of Separation from
Service for such purposes shall comply with the definition provided in Section 409A of the Code.
"SERVICE" means service as a Service Provider to the Company or a Subsidiary. Unless otherwise stated in the
applicable Award Agreement, a Participant's change in position or duties shall not result in interrupted or terminated
Service, so long as such Participant continues to be a Service Provider to the Company or a Subsidiary.
"SERVICE PROVIDER" means an employee, officer, Non-employee Director, consultant or other advisor of the
Company or a Subsidiary.
"SHARES" means shares of Common Stock of the Company.
"STOCK APPRECIATION RIGHT" or "SAR" means an Award, granted alone or in connection with a related
Option, designated as an SAR, pursuant to the terms of Article 7 herein.
"SUBSIDIARY" means any corporation, partnership, joint venture, affiliate, or other entity in which the Company is
the direct or indirect beneficial owner of not less than 20% of all issued
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and outstanding equity interests. Notwithstanding the foregoing, for purposes of granting Options or SARs to Service
Providers of a Subsidiary in which the Company is the direct or indirect beneficial owner of less than 50% of all
issued and outstanding equity interests, such Service Providers shall not be eligible for an Award of Options or SARs
unless the Committee first determines that such Award is "based upon legitimate business criteria" within the meaning
of Treas. Reg. §1.409A-1(b)(5)(iii)(E).
"TANDEM SAR" means an SAR that is granted in connection with a related Option pursuant to Article 7 herein, the
exercise of which shall require forfeiture of the right to purchase a Share under the related Option (and when a Share
is purchased under the Option, the Tandem SAR shall similarly be forfeited).
ARTICLE 3
ADMINISTRATION
3.1 THE COMMITTEE. The Plan shall be administered by the Committee appointed by the Board. If and to the
extent that no Committee exists that has the authority to administer the Plan, the functions of the Committee shall be
exercised by the Board.
3.2 AUTHORITY OF THE COMMITTEE. Except as limited by law or by the Certificate of Incorporation or Bylaws
of the Company, and subject to the provisions herein, the Committee shall have full power to select Persons who shall
participate in the Plan; determine the sizes and types of Awards; determine the terms and conditions of Awards in a
manner consistent with the Plan; construe and interpret the Plan and any agreement or instrument entered into under
the Plan, establish, amend, or waive rules and regulations for the Plan's administration; and (subject to the provisions
of Article 15 herein) amend the terms and conditions of any outstanding Award to the extent such terms and
conditions are within the discretion of the Committee as provided in the Plan. Further, the Committee shall make all
other determinations which may be necessary or advisable for the administration of the Plan. As permitted by law, the
Committee may delegate the authority granted to it herein.
3.3 DECISIONS BINDING. All determinations and decisions made by the Committee pursuant to the provisions of
the Plan and all related orders and resolutions of the Board shall be final, conclusive and binding on all Persons,
including the Company, its stockholders, Employees, Participants, and their estates and beneficiaries.
3.4 BOOK ENTRY. Notwithstanding any other provision of this Plan to the contrary, the Company may elect to
satisfy any requirement under this Plan for the delivery of stock certificates through the use of book-entry.
ARTICLE 4
SHARES SUBJECT TO THE PLAN AND MAXIMUM AWARDS
4.1 SHARES AVAILABLE FOR AWARDS. The aggregate number of Shares which may be issued for or used for
reference purposes under this Plan or with respect to which Awards may be granted shall not exceed 34,944,417
Shares (subject to adjustment as provided in Section 4.3), which may be either authorized and unissued Shares or
Shares held in or acquired for the treasury of the Company. Upon (a) a payout of a Freestanding SAR, Tandem SAR,
or Restricted Stock award in the form of cash; (b) a cancellation, termination, expiration, forfeiture, or lapse
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for any reason (with the exception of the termination of a Tandem SAR upon exercise of the related Options, or the
termination of a related Option upon exercise of the corresponding Tandem SAR) of any Award; or (c) payment of an
Option Price and/or payment of any taxes arising upon exercise of an Option or payout of any Award with previously
acquired Shares or by withholding Shares which otherwise would be acquired on exercise or issued upon such payout,
then the number of Shares underlying any such Award which were not issued as a result of any of the foregoing
actions shall again be available for the purposes of Awards under the Plan.
4.2 INDIVIDUAL PARTICIPANT LIMITATIONS. Unless and until the Committee determines that an Award to a
Named Executive Officer shall not be designed to comply with the Performance-Based Exception, the following rules
shall apply to grants of such Awards under the Plan:
(a) Subject to adjustment as provided in Section 4.3 herein, the maximum number of each type of Award (other than
cash-denominated Performance Units) granted to any Participant in any one fiscal year shall not exceed the following:
(i) Options and SARs, 300,000 Shares, and (ii) Restricted Stock, RSUs, Performance Shares or Share-denominated
Performance Units, 300,000 Shares.
(b) The maximum aggregate cash payout with respect to cash-denominated Performance Units granted in any one
fiscal year which may be made to any Participant shall be $3,000,000.
4.3 ADJUSTMENTS IN AUTHORIZED SHARES. In the event of any change in corporate capitalization, such as a
stock split, or a corporate transaction, such as any merger, consolidation, separation, including a spin-off, or other
distribution of stock or property of the Company, any reorganization (whether or not such reorganization comes
within the definition of such term in Section 368 of the Code) or any partial or complete liquidation of the Company,
such adjustment shall be made in the number and class of Shares available for Awards, the number and class of and/or
price of Shares subject to outstanding Awards granted under the Plan and the number of Shares set forth in Sections
4.1 and 4.2, as may be determined to be appropriate and equitable by the Committee, in its sole discretion, to prevent
dilution or enlargement of rights; provided, however, that the number of Shares subject to any Award shall always be
a whole number.
ARTICLE 5
ELIGIBILITY AND PARTICIPATION
5.1 ELIGIBILITY. Persons eligible to participate in this Plan include all Service Providers, as determined by the
Committee, including Service Providers who reside in countries other than the United States of America.
Notwithstanding any provision of the Plan to the contrary, in order to foster and promote achievement of the purposes
of the Plan or to comply with provisions of laws in other countries in which the Company or its Subsidiaries operate
or have Service Providers, the Committee, in its sole discretion, shall have the power and authority to (i) determine
which Service Providers (if any) providing Services outside the United States are eligible to participate in the Plan,
(ii) modify the terms and conditions of any Awards made to such Service Providers and (iii) establish subplans and
modified Option exercise and other terms and procedures to the extent such actions may be necessary or advisable.
5.2 ACTUAL PARTICIPATION. Subject to the provisions of the Plan, the Committee may,
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from time to time, select from all eligible Persons, those to whom Awards shall be granted and shall determine the
nature and amount of each Award.
5.3 NON-EMPLOYEE DIRECTOR COMPENSATION. Non-Employee Directors shall have the right to elect to
receive the compensation otherwise payable to them in cash in connection with their duties as members of the Board
(or any committee thereof) in whole or in part in Shares (rounded up to the nearest whole share) issued under the Plan.
If such Director elects to receive Shares as described in this Section 5.3, the per share value of the Common Stock
shall equal the Fair Market Value on the applicable payment date. Such election must be made prior to the start of the
calendar year in which the compensation is to be paid and shall be irrevocable for such calendar year.
ARTICLE 6
STOCK OPTIONS
6.1 GRANT OF OPTIONS. Subject to the terms and provisions of the Plan, Options may be granted to one or more
Participants in such number, and upon such terms, and at any time and from time to time as shall be determined by the
Committee. The Committee may grant Nonqualified Stock Options or Incentive Stock Options. The Committee shall
have complete discretion in determining the number of Options granted to each Participant (subject to Article 4
herein).
6.2 AWARD AGREEMENT. Each Option grant shall be evidenced by an Award Agreement that shall specify the
Option Price, the duration of the Option, the number of Shares to which the Option pertains, and such other provisions
as the Committee shall determine. The Award Agreement with respect to the Option also shall specify whether the
Option is intended to be an ISO within the meaning of Section 422 of the Code, or an NQSO whose grant is intended
not to fall under the provisions of Section 422 of the Code.
6.3 OPTION PRICE. The Committee shall designate the Option Price for each grant of an Option under this Plan
which Option Price shall be at least equal to one hundred percent (100%) of the Fair Market Value of a Share on the
date the Option is granted, and which Option Price may not be subsequently changed by the Committee except
pursuant to Section 4.3 hereof or to the extent provided in the Award Agreement.
6.4 DURATION OF OPTIONS. Each Option granted to an Employee shall expire at such time as the Committee shall
determine at the time of grant; provided, however, that unless otherwise designated by the Committee at the time of
grant, no Option shall be exercisable later than the tenth (10th) anniversary date of its grant.
6.5 EXERCISE OF OPTIONS. Options granted under this Article 6 shall be exercisable at such times and be subject
to such restrictions and conditions as the Committee shall in each instance approve, which need not be the same for
each grant or for each Participant.
6.6 PAYMENT. Options granted under this Article 6 shall be exercised by the delivery of a written notice of exercise
to the Company, setting forth the number of Shares with respect to which the Option is to be exercised, accompanied
by full payment for the Shares. The Option Price upon exercise of any Option shall be payable to the Company in full
either:
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(a) in cash or its equivalent,
(b) by tendering previously acquired Shares having an aggregate Fair Market Value at the time of exercise equal to the
total Option Price, or
(c) by a combination of (a) and (b).
The Committee also may allow cashless exercises as permitted under Federal Reserve Board's Regulation T, subject to
applicable securities law restrictions, or by any other means which the Committee determines to be consistent with the
Plan's purpose and applicable law. As soon as practicable after receipt of a written notification of exercise and full
payment, the Company shall deliver to the Participant, in the Participant's name, Share certificates in an appropriate
amount based upon the number of Shares purchased under the Option(s).
6.7 RESTRICTIONS ON SHARE TRANSFERABILITY. The Committee may impose such restrictions on any
Shares acquired pursuant to the exercise of an Option granted under this Article 6 as it may deem advisable, including,
without limitation, restrictions under applicable federal securities laws, under the requirements of any stock exchange
or market upon which such Shares are then listed and/or traded, and under any blue sky or state securities laws
applicable to such Shares.
6.8 SEPARATION FROM SERVICE. Each Option Award Agreement shall set forth the extent to which the
Participant shall have the right to exercise the Option following Separation from Service. Such provisions shall be
determined in the sole discretion of the Committee, shall be included in the Award Agreement entered into with each
Participant, need not be uniform among all Options issued pursuant to the Plan, and may reflect distinctions based on
the reasons for Separation from Service, including, but not limited to, Separation from Service for Cause or Good
Reason, or reasons relating to the breach or threatened breach of restrictive covenants. Subject to Article 14, in the
event that a Participant's Option Award Agreement does not set forth such Separation from Service provisions, the
following Separation from Service provisions shall apply:
(a) In the event of a Participant's Separation from Service for any reason other than death, Disability or Retirement, all
Options held by the Participant shall expire and all rights to purchase Shares thereunder shall terminate immediately;
provided, however, that notwithstanding the foregoing, all Options to which the Participant has a vested right
immediately prior to such Separation from Service shall be exercisable for the lesser of (i) 30 days following the date
of Separation from Service or (ii) the expiration date of the Option, unless the Separation from Service was for Cause.
(b) In the event of a Participant's Separation from Service due to death or Disability, all Options shall immediately
become fully vested on the date of the Separation from Service.
(c) Subject to Article 14, in the event of Participant's Separation from Service due to death or Disability, all Options in
which the Participant has a vested right upon termination shall be exercisable until the expiration date of the Option.
(d) Subject to Article 14, in the event a Participant's Separation from Service due to Retirement, all Options in which
the Participant has a vested right upon Separation from Service shall be
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exercisable for the lesser of (i) three years following the date of the Separation from Service or (ii) the expiration date
of the Option.
6.9 NONTRANSFERABILITY OF OPTIONS.
(a) INCENTIVE STOCK OPTIONS. No ISO granted under the Plan may be sold, transferred, pledged, assigned, or
otherwise alienated or hypothecated, other than by will or by the laws of descent and distribution. Further, all ISOs
granted to a Participant under the Plan shall be exercisable during his or her lifetime only by such Participant.
(b) NONQUALIFIED STOCK OPTIONS. Except as otherwise provided in a Participant's Award Agreement, no
NQSO granted under this Article 6 may be sold, transferred, pledged, assigned, or otherwise alienated or
hypothecated, other than by will or by the laws of descent and distribution. Further, except as otherwise provided in a
Participant's Award Agreement, all NQSOs granted to a Participant under this Article 6 shall be exercisable during his
or her lifetime only by such Participant.
ARTICLE 7
STOCK APPRECIATION RIGHTS
7.1 GRANT OF SARs. Subject to the terms and conditions of the Plan, SARs may be granted to Participants at any
time and from time to time as shall be determined by the Committee. The Committee may grant Freestanding SARs,
Tandem SARs, or any combination of these forms of SARs. The Committee shall have complete discretion in
determining the number of SARs granted to each Participant (subject to Article 4 herein) and, consistent with the
provisions of the Plan, in determining the terms and conditions pertaining to such SARs. The Committee shall
designate, at the time of grant, the grant price of Freestanding SARs which grant price shall at least equal the Fair
Market Value of a Share on the date of grant of the SAR. The grant price of Tandem SARs shall equal the Option
Price of the related Option. Grant prices of SARs shall not subsequently be changed by the Committee except
pursuant to Section 4.3 hereof.
7.2 EXERCISE OF TANDEM SARs. Tandem SARs may be exercised for all or part of the Shares subject to the
related Option upon the surrender of the right to exercise the equivalent portion of the related Option. A Tandem SAR
may be exercised only with respect to the Shares for which its related Option is then exercisable. Notwithstanding any
other provision of this Plan to the contrary, with respect to a Tandem SAR granted in connection with an ISO: (i) the
Tandem SAR will expire no later than the expiration of the underlying ISO; (ii) the value of the payout with respect to
the Tandem SAR may be for no more than one hundred percent (100%) of the difference between the Option Price of
the underlying ISO and the Fair Market Value of the Shares subject to the underlying ISO at the time the Tandem
SAR is exercised; and (iii) the Tandem SAR may be exercised only when the Fair Market Value of the Shares subject
to the ISO exceeds the Option Price of the ISO.
7.3 EXERCISE OF FREESTANDING SARs. Freestanding SARs may be exercised upon whatever terms and
conditions the Committee, in its sole discretion, imposes upon them.
7.4 SAR AGREEMENT. Each SAR grant shall be evidenced by an Award Agreement that shall specify the grant
price, the term of the SAR, and such other provisions as the Committee shall determine.
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7.5 TERM OF SARs. The term of an SAR granted under the plan shall be determined by the Committee, in its sole
discretion; provided, however, that unless otherwise designated by the Committee, such term shall not exceed ten
(10) years.
7.6 PAYMENT OF SAR AMOUNT. Upon exercise of an SAR, a Participant shall be entitled to receive payment
from the Company in an amount determined by multiplying:
(a) The excess of the Fair Market Value of a Share on the date of exercise over the grant price; by
(b) The number of Shares with respect to which the SAR is exercised.
At the discretion of the Committee, the payment upon SAR exercise may be in cash, in Shares of equivalent value, or
in some combination thereof.
7.7 SEPARATION FROM SERVICE. Each SAR Award Agreement shall set forth the extent to which the Participant
shall have the right to exercise the SAR following the Participant's Separation from Service. Such provisions shall be
determined in the sole discretion of the Committee, shall be included in the Award Agreement entered into with each
Participant, need not be uniform among all SARs issued pursuant to the Plan, and may reflect distinctions based on the
reasons for Separation from Service, including, but not limited to, Separation from Service for Cause or Good Reason,
or reasons relating to the breach or threatened breach of restrictive covenants. Subject to Article 14, in the event that a
Participant's SAR Award Agreement does not set forth such Separation from Service provisions, the following
Separation from Service provisions shall apply:
(a) In the event of a Participant's Separation from Service for any reason other than death, Disability or Retirement, all
SARs held by the Participant shall expire and all rights thereunder shall terminate immediately; provided, however,
that notwithstanding the foregoing, all SARs to which the Participant has a vested right immediately prior to such
Separation from Service shall be exercisable for the lesser of (i) 30 days following the date of the Separation from
Service or (ii) the expiration date of the SAR, unless the Separation from Service was for Cause.
(b) In the event of a Participant's Separation from Service due to death or Disability, all SARs shall immediately
become fully vested on the date of the Separation from Service.
(c) Subject to Article 14, in the event of a Separation from Service due to death or Disability, all SARs in which the
Participant has a vested right upon Separation from Service shall be exercisable until the expiration date of the SAR.
(d) Subject to Article 14, in the event of a Participant's Separation from Service due to Retirement, all SARs in which
the Participant has a vested right upon Separation from Service shall be exercisable for the lesser of (i) three years
following the date of the Separation from Service or (ii) the expiration date of the SAR.
7.8 NONTRANSFERABILITY OF SARs. Except as otherwise provided in a Participant's Award Agreement, no SAR
granted under the Plan may be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated, other than
by will or by the laws of descent and distribution. Further, except as otherwise provided in a Participant's Award
Agreement, all SARs granted to a Participant under the Plan shall be exercisable during his or her lifetime only by
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such Participant.
ARTICLE 8
RESTRICTED STOCK
8.1 GRANT OF RESTRICTED STOCK. Subject to the terms and provisions of the Plan, the Committee, at any time
and from time to time, may grant Shares of Restricted Stock to Participants in such amounts as the Committee shall
determine.
8.2 RESTRICTED STOCK AGREEMENT. Each Restricted Stock grant shall be evidenced by an Award Agreement
that shall specify the Period(s) of Restriction, the number of Shares of Restricted Stock granted, and such other
provisions as the Committee shall determine.
8.3 TRANSFERABILITY. Except as provided in this Article 8, the Shares of Restricted Stock granted herein may not
be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated, voluntarily or involuntarily, until the
end of the applicable Period of Restriction established by the Committee and specified in the Restricted Stock Award
Agreement, or upon earlier satisfaction of any other conditions, as specified by the Committee in its sole discretion
and set forth in the Restricted Stock Agreement. All rights with respect to the Restricted Stock granted to a Participant
under the Plan shall be available during his or her lifetime only to such Participant.
8.4 OTHER RESTRICTIONS. Subject to Article 10 herein, the Committee may impose such other conditions and/or
restrictions on any Shares of Restricted Stock granted pursuant to the Plan as it may deem advisable including,
without limitation, a requirement that Participants pay a stipulated purchase price for each Share of Restricted Stock,
restrictions based upon the achievement of specific performance goals (Company-wide, Subsidiary-wide, divisional,
and/or individual), time-based restrictions on vesting which may or may not be following the attainment of the
performance goals, and/or restrictions under applicable federal or state securities laws. The Company shall retain the
certificates representing Shares of Restricted Stock in the Company's possession until such time as all conditions
and/or restrictions applicable to such Shares have been satisfied. Except as otherwise provided in this Article 8, Shares
of Restricted Stock covered by each Restricted Stock grant made under the Plan shall become freely transferable by
the Participant after the last day of the applicable Period of Restriction.
8.5 VOTING RIGHTS. Unless otherwise designated by the Committee at the time of grant, Participants to whom
Shares of Restricted Stock have been granted hereunder may exercise full voting rights with respect to those Shares
during the Period of Restriction.
8.6 DIVIDENDS AND OTHER DISTRIBUTIONS. Unless otherwise designated by the Committee at the time of
grant, Participants holding Shares of Restricted Stock granted hereunder shall be credited with regular cash dividends
paid with respect to the underlying Shares while they are so held during the Period of Restriction. The Committee may
apply any restrictions to the dividends that the Committee deems appropriate. Without limiting the generality of the
preceding sentence, if the grant or vesting of Shares of Restricted Stock granted to a Named Executive Officer is
designed to comply with the requirements of the Performance-Based Exception, the Committee may apply any
restrictions it deems appropriate to the payment of dividends declared with respect to such Shares of Restricted Stock,
such that the dividends and/or the Shares of Restricted Stock maintain eligibility for the Performance-Based
Exception.
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In the event that any dividend constitutes a derivative security or an equity security pursuant to the rules under
Section 16 of the Exchange Act, such dividend shall be subject to a vesting period equal to the remaining vesting
period of the Shares of Restricted Stock with respect to which the dividend is paid.
8.7 SEPARATION FROM SERVICE. Each Restricted Stock Award Agreement shall set forth the extent to which the
Participant shall have the right to receive unvested Shares of Restricted Stock following Separation from Service.
Such provisions shall be determined in the sole discretion of the Committee, shall be included in the Award
Agreement entered into with each Participant, need not be uniform among all Shares of Restricted Stock issued
pursuant to the Plan, and may reflect distinctions based on the reasons for Separation from Service, including, but not
limited to, Separation from Service for Cause or Good Reason, or reasons relating to the breach or threatened breach
of restrictive covenants; provided, however, that, except in the cases of Separation from Service connected with a
Change of Control and Separation from Service by reason of death or Disability, the vesting of Shares of Restricted
Stock which qualify for the Performance-Based Exception and which are held by Named Executive Officers shall not
occur prior to the time they otherwise would have, but for the Separation from Service. Subject to Article 14, in the
event that a Participant's Restricted Stock Award Agreement does not set forth such termination provisions, the
following Separation from Service provisions shall apply:
(a) In the event of a Participant's Separation from Service for any reason other than death or Disability, all Shares of
Restricted Stock which are unvested at the date of termination shall be forfeited to the Company.
(b) Unless the Award qualifies for the Performance-Based Exception, in the event of a Participant's Separation from
Service due to death or Disability, all Shares of Restricted Stock of such participant shall immediately become fully
vested on the date of termination and the restrictions shall lapse.
ARTICLE 8A
RESTRICTED STOCK UNITS
8A.1 GRANT OF RESTRICTED STOCK UNITS. Subject to the terms and provisions of the Plan, the Committee, at
any time and from time to time, may grant Restricted Stock Units ("RSUs") to Participants in such amounts as the
Committee shall determine.
8A.2 RESTRICTED STOCK UNIT AGREEMENT. Each RSU grant shall be evidenced by an Award Agreement that
shall specify (i) the Participant to whom the Award shall be made, (ii) the number of RSUs that are subject to the
Award, (iii) the time that the Award shall be granted, (iv) the duration and applicable conditions for any applicable
Period of Restriction, and (v) such other provisions as the Committee shall determine. The number of RSUs granted to
any Participant under any Award shall be credited, as of the date of such Award, to an account maintained on behalf
of the Participant on the books of the Company. For all purposes of the Plan, the account maintained by the Company
for each Participant shall constitute conclusive evidence of the Participant's Awards under the Plan, absent manifest
error.
8A.3 TERMS AND CONDITIONS OF AWARD. RSUs granted to Participants under the Plan shall be subject to the
following terms and conditions:
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(i) No Award and no right under any such Award may be sold, assigned, transferred, pledged or otherwise
encumbered, except by will or by the laws of descent and distribution, until the lapse of any applicable Period of
Restriction and satisfaction of any other conditions specified by the Committee;
(ii) Subject to the limitations of the Plan and any other terms and conditions applicable to a particular Award, at the
end of any applicable Period of Restriction, each such whole unit (except for any RSU canceled to pay withholding
taxes) shall automatically and without further action by the Company be converted into one share of Common Stock
(subject to adjustment as provided in Section 4.3) and the Participant shall thereupon become a record holder of each
such share for all purposes. As promptly as practicable thereafter, the Company shall issue to the Participant (or his or
her legal representative, beneficiary or heir) certificates for the shares of Common Stock issued upon such conversion.
No fractional shares of Common Stock shall be issued pursuant to this Plan or any Award and instead cash will be
paid in lieu of any fractional shares on such basis as is determined by the Committee; and
(iii) At no time prior to the conversion of RSUs into shares of Common Stock shall a Participant be entitled to any
rights as a stockholder of the Company in respect of such RSUs or the shares of Common Stock into which such
RSUs may be converted, including the right to receive dividends in respect of, or to vote, any such shares of Common
Stock. Notwithstanding the foregoing, an award of RSUs may include dividend equivalents, with such terms and
conditions as may be approved by the Committee and set forth in the Award Agreement. Dividend equivalents
credited to a Participant may be paid currently or may be deemed to be reinvested in additional Shares at a price per
unit equal to the Fair Market Value of a Share on the date that such dividend was paid to stockholders, as determined
in the sole discretion of the Committee. Notwithstanding the foregoing, in no event will dividend equivalents on any
RSUs that vest on the basis of pre-established performance goals be payable before the RSUs have become earned and
payable.
8A.4 SEPARATION FROM SERVICE. Each Award Agreement shall set forth the extent to which the Participant
shall have the right to receive unvested RSUs following Separation from Service. Such provisions shall be determined
in the sole discretion of the Committee, shall be included in the Award Agreement entered into with each Participant,
need not be uniform among all RSUs issued pursuant to the Plan, and may reflect distinctions based on the reasons for
Separation from Service, including, but not limited to, Separation from Service for Cause or Good Reason, or reasons
relating to the breach or threatened breach of restrictive covenants; provided, however, that, except in the cases of
Separation from Service connected with a Change of Control and Separation from Service by reason of death or
Disability, the vesting of RSUs which qualify for the Performance-Based Exception and which are held by Named
Executive Officers shall not occur prior to the time they otherwise would have, but for the Separation from Service.
Subject to Article 14, in the event that a Participant's Award Agreement does not set forth such Separation from
Service provisions, the following termination provisions shall apply:
(a) In the of event a Participant's Separation from Service for any reason other than death or Disability, all RSUs of
such Participant that are unvested at the date of Separation from Service shall be forfeited to the Company.
(b) Unless the Award qualifies for the Performance-Based Exception, in the event of a

A-14

Edgar Filing: GABELLI EQUITY TRUST INC - Form N-2

Table of Contents 88



Table of Contents

Participant's Separation from Service due to death or Disability, all RSUs of such Participant shall immediately
become fully vested on the date of Separation from Service and all restrictions shall lapse.
8A.5 DEFERRAL OF VESTING RSUs. The Committee may permit a Participant to defer the compensation that
would otherwise be recognized upon vesting of RSUs by filing (or completing online if such form is electronic) an
election to defer (in a form specified by the Company) with the Company that specifies the later fixed date on which
the RSUs will be paid and distributed to the Participant. A Participant may make multiple subsequent deferral
elections under this paragraph for any given vested RSUs but any time requirements set forth herein must be
separately satisfied with respect to each subsequent deferral election. All deferral elections must comply, at all times,
with Section 409A of the Code, any regulations issued with respect to Section 409A of the Code and any other
guidance issued by the Internal Revenue Service and authoritative on the issue.
ARTICLE 9
PERFORMANCE UNITS AND PERFORMANCE SHARES
9.1 GRANT OF PERFORMANCE UNITS/SHARES. Subject to the terms of the Plan, Performance Units and/or
Performance Shares may be granted to Participants in such amounts and upon such terms, and at any time and from
time to time, as shall be determined by the Committee.
9.2 VALUE OF PERFORMANCE UNITS/SHARES. Each Performance Unit shall have an initial value that is
established by the Committee at the time of grant. Each Performance Share shall have an initial value equal to the Fair
Market Value of a Share on the date of grant. The Committee shall set performance goals in its discretion which,
depending on the extent to which they are met, will determine the number and/or value of Performance Units/Shares
that will be paid out to the Participant. For purposes of this Article 9, the time period during which the performance
goals must be met shall be referred to as a "Performance Period" and the Performance Period shall be a minimum of
one year.
9.3 EARNING OF PERFORMANCE UNITS/SHARES. Subject to the terms of this Plan, after the applicable
Performance Period has ended, the holder of Performance Units/Shares shall be entitled to receive payout on the
number and value of Performance Units/Shares earned by the Participant over the Performance Period, to be
determined as a function to the extent to which the corresponding performance goals have been achieved, as
established by the Committee.
9.4 FORM AND TIMING OF PAYMENT OF PERFORMANCE UNITS/SHARES. (a) Except as provided below,
payment of earned Performance Units/Shares shall be made in a single lump sum as soon as reasonably practicable
following the close of the applicable Performance Period. Subject to the terms of this Plan, the Committee, in its sole
discretion, may pay earned Performance Units/Shares in the form of cash or in Shares which have an aggregate Fair
Market Value equal to the value of the earned Performance Units/Shares at the close of the applicable Performance
Period (or in a combination thereof). Such Shares may be granted subject to any restrictions deemed appropriate by
the Committee.
(b) At the time of grant or shortly thereafter, the Committee, at its discretion and in accordance with the terms
designated by the Committee, may provide for a voluntary and/or mandatory
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deferral of all or any part of an otherwise earned Performance Unit/Share Award. All deferrals, whether mandatory or
elective, must comply, at all times, with Section 409A of the Code, any regulations issued with respect to
Section 409A of the Code and any other guidance issued by the Internal Revenue Service and authoritative on the
issue.
(c) At the discretion of the Committee, Participants may be entitled to receive any dividends declared with respect to
Shares which have been earned but not yet distributed to Participants in connection with grants of Performance Units
and/or Performance Shares (such dividends shall be subject to the same accrual, forfeiture, and payout restrictions as
apply to dividends earned with respect to Shares of Restricted Stock, as set forth in Section 8.6 herein). In addition,
Participants may, at the discretion of the Committee, be entitled to exercise their voting rights with respect to such
Shares.
9.5 SEPARATION FROM SERVICE. Subject to Article 14, in the event of a Participant's Separation from Service for
any reason other than death, Disability or Retirement, all Performance Units/Shares shall be forfeited by the
Participant to the Company. Subject to Article 14, in the event of a Participant's Separation from Service during a
Performance Period due to death, Disability or Retirement, the Participant shall receive a prorated payout of the
Performance Units/Shares, unless the Committee determines otherwise. The prorated payout shall be determined by
the Committee, shall be based upon the length of time that the Participant held the Performance Units/Shares during
the Performance Period, and shall further be adjusted based on the achievement of the pre-established performance
goals. Subject to Article 14, unless the Committee determines otherwise in the event of a Separation from Service due
to death, Disability or Retirement payment of earned Performance Units/Shares shall be made at the same time as
payments are made to Participants who did not have a Separation from Service during the applicable Performance
Period.
9.6 NONTRANSFERABILITY. Except as otherwise provided in a Participant's Award Agreement, Performance
Units/Shares may not be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated, other than by
will or by the laws of descent and distribution. Further, except as otherwise provided in a Participant's Award
Agreement, a Participant's rights under the Plan shall be exercisable during the Participant's lifetime only by a
Participant or the Participant's legal representative.
ARTICLE 10
PERFORMANCE MEASURES
(a) Unless and until the Committee proposes for stockholder vote and stockholders approve a change in the general
performance measures set forth in this Article 10, the attainment of which may determine the degree of payout and/or
vesting with respect to Awards to Named Executive Officers which are designed to qualify for the Performance-Based
Exception, the performance goals to be used for purposes of such grants shall be established by the Committee in
writing and stated in terms of the attainment of specified levels of, or percentage changes in, any one or more of the
following measurements: revenue, primary or fully-diluted earnings per Share, pretax income, cash flow from
operations, total cash flow, return on equity, return on capital, return on assets, net operating profits after taxes,
economic value added, total stockholder return or return on sales, or any individual performance objective which is
measured solely in terms of quantitative targets related to the Company or the Company's business, or any
combination
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thereof. In addition, such performance goals may be based in whole or in part upon the performance of the Company,
a Subsidiary, division and/or other operational unit, under one or more of such measures.
(b) The degree of payout and/or vesting of such Awards designed to qualify for the Performance-Based Exception
shall be determined based upon the written certification of the Committee as to the extent to which the performance
goals and any other material terms and conditions precedent to such payment and/or vesting have been satisfied. The
Committee shall have the discretion to adjust the determinations of the degree of attainment of the pre-established
performance goals; provided, however, that the performance goals applicable to Awards which are designed to qualify
for the Performance-Based Exception, and which are held by Named Executive Officers, may not be adjusted so as to
increase the payment under the Award (the Committee shall retain the discretion to adjust such performance goals
upward, or to otherwise reduce the amount of the payment and/or vesting of the Award relative to the pre-established
performance goals).
(c) On or before the latest possible date that will not jeopardize the qualification of Awards for the Performance-Based
Exception (to the extent applicable), the Committee shall have the discretion to include or exclude unusual, atypical or
non-recurring items in determining the applicable performance goals for a particular performance period.
(d) In the event that applicable tax and/or securities laws change to permit Committee discretion to alter the governing
performance measures without obtaining stockholder approval of such changes, the Committee shall have sole
discretion to make such changes without obtaining stockholder approval. In addition, in the event that the Committee
determines that it is advisable to grant Awards which shall not qualify for the Performance-Based Exception, the
Committee may make such grants without satisfying the requirements of Section 162(m) of the Code and, thus, which
use performance measures other than those specified above.
ARTICLE 11
BENEFICIARY DESIGNATION
Each Participant under the Plan may, from time to time, name any beneficiary or beneficiaries (who may be named
contingently or successively) to whom any benefit under the Plan is to be paid in case of his or her death before he or
she receives any or all of such benefit. Each such designation shall revoke all prior designations by the same
Participant, shall be in a form prescribed by the Company, and will be effective only when filed by the Participant in
writing with the Secretary of the Company during the Participant's lifetime. In the absence of any such designation,
benefits remaining unpaid at the Participant's death shall be paid to the Participant's estate.
ARTICLE 12
DEFERRALS
The Committee may permit a Participant to defer such Participant's receipt of the payment of cash or the delivery of
Shares that would otherwise be due to such Participant upon the exercise of any Option or by virtue of the lapse or
waiver of restrictions with respect to RSUs (as provided in Section 8A.5) or with respect to Restricted Stock, or the
satisfaction of any requirements or goals with respect to Performance Units/Shares. If any such deferral election is
required or permitted, the Committee shall, in its sole discretion, establish rules and procedures
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for such payment deferrals. All deferral elections must comply, at all times, with Section 409A of the Code, any
regulations issued with respect to Section 409A of the Code and any other guidance issued by the Internal Revenue
Service and authoritative on the issue.
ARTICLE 13
RIGHTS OF SERVICE PROVIDERS
13.1 RIGHT TO TERMINATE SERVICES. Nothing in the Plan shall interfere with or limit in any way the right of
the Company to terminate any Participant's Services at any time, nor confer upon any Participant any right to continue
in the Service of the Company or any Subsidiary. For purposes of this Plan, temporary absence from Service because
of illness, vacation, approved leaves of absence, and transfers of employment among the Company and its
Subsidiaries, shall not be considered a Separation from Service or to interrupt continuous Service. Conversion of a
Participant's employment relationship to a consulting or other Service arrangement shall not result in termination of
previously granted Awards.
13.2 PARTICIPATION. No Service Provider shall have the right to be selected to receive an Award under this Plan,
or, having been so selected, to be selected to receive a future Award.
ARTICLE 14
CHANGE OF CONTROL
Upon the occurrence of a Change of Control, unless otherwise specifically prohibited under applicable laws, or by the
rules and regulations of any governing governmental agencies or national securities exchanges:
(a) Any and all Options and SARs granted hereunder shall become immediately exercisable, and shall remain
exercisable throughout their entire term;
(b) Any Period of Restriction and other restrictions imposed on Restricted Shares and RSUs shall lapse; and
(c) Unless otherwise specified in a Participant's Award Agreement at time of grant, the maximum payout opportunities
attainable under all outstanding Awards of Performance Units and Performance Shares shall be deemed to have been
fully earned for the entire Performance Period(s) as of the effective date of the Change of Control. The vesting of all
such Awards shall be accelerated as of the effective date of the Change of Control, and in full settlement of such
Awards, there shall be paid out in cash to Participants within thirty (30) days following the effective date of the
Change of Control the maximum of payout opportunities associated with such outstanding Awards.
ARTICLE 15
AMENDMENT, MODIFICATION AND TERMINATION
15.1 AMENDMENT, MODIFICATION AND TERMINATION. The Board may at any time and from time to time,
alter, amend, suspend or terminate the Plan in whole or in part, subject to any requirement of stockholder approval
imposed by applicable law, rule or regulation. The Board may not, without shareholder approval, (i) materially
increase the benefits accruing to Participants, (ii) materially increase the number of securities which may be issued
upon the Plan, or (iii) materially modify the requirements for participation in the Plan.
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15.2 AWARDS PREVIOUSLY GRANTED. No termination, amendment, or modification of the Plan shall adversely
affect in any material way any Award previously granted under the Plan, without the written consent of the Participant
holding such Award.
15.3 NO REPRICING OF OPTIONS/SARs. Notwithstanding any provision herein to the contrary, the repricing of
Options or SARs is prohibited without prior approval of the Company's stockholders. For this purpose, a "repricing"
means any of the following (or any other action that has the same effect as any of the following): (A) changing the
terms of an Option or SAR to lower its Option Price or SAR grant price; (B) any other action that is treated as a
"repricing" under generally accepted accounting principles; and (C) repurchasing for cash or canceling an Option or
SAR at a time when its Option Price or SAR grant price is greater than the Fair Market Value of the underlying Shares
in exchange for another Award, unless the cancellation and exchange occurs in connection with a change in
capitalization or similar change under Section 4.3. A cancellation and exchange under clause (C) would be considered
a "repricing" regardless of whether it is treated as a "repricing" under generally accepted accounting principles and
regardless of whether it is voluntary on the part of the Participant.
ARTICLE 16
WITHHOLDING
16.1 TAX WITHHOLDING. The Company shall have the power and the right to deduct or withhold, or require a
Participant to remit to the Company, an amount sufficient to satisfy federal, state, and local taxes, domestic or foreign,
required by law or regulation to be withheld with respect to any taxable event arising as a result of the Plan.
16.2 SHARE WITHHOLDING. With respect to withholding required upon the exercise of Options or SARs, upon the
lapse of restrictions on Restricted Stock or RSUs, or upon any other taxable event arising as a result of Awards
granted hereunder, Participants may elect, subject to the approval of the Committee, or the Company may require, that
such withholding requirement be satisfied, in whole or in part, by having the Company withhold Shares having a Fair
Market Value on the date the tax is to be determined equal to the minimum statutory total tax which would be
imposed on the transaction. All such elections shall be irrevocable, made in writing, signed by the Participant, and
shall be subject to any restrictions or limitations that the Committee, in its sole discretion, deems appropriate.
ARTICLE 17
SUCCESSORS
All obligations of the Company under the Plan with respect to Awards granted hereunder shall be binding on any
successor to the Company, whether the existence of such successor is the result of a direct or indirect merger,
consolidation, purchase of all or substantially all of the business and/or assets of the Company or otherwise.
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ARTICLE 18
LEGAL CONSTRUCTION
18.1 GENDER AND NUMBER. Except where otherwise indicated by the context, any masculine term used herein
also shall include the feminine, the plural shall include the singular and the singular shall include the plural.
18.2 SEVERABILITY. In the event any provision of the Plan shall be held illegal or invalid for any reason, the
illegality or invalidity shall not affect the remaining parts of the Plan, and the Plan shall be construed and enforced as
if as if the illegal or invalid provision had not been included.
18.3 REQUIREMENTS OF LAW. The granting of Awards and the issuance of Shares under the Plan shall be subject
to all applicable laws, rules, and regulations, and to such approvals by any governmental agencies or national
securities exchanges as may be required.
18.4 SECURITIES LAW COMPLIANCE. With respect to Insiders, transactions under this Plan are intended to
comply with all applicable conditions of Rule 16b-3 or its successors under the Exchange Act. To the extent any
provision of the Plan or action by the Committee fails to so comply, it shall be deemed null and void, to the extent
permitted by law and deemed advisable by the Committee.
18.5 GOVERNING LAW. To the extent not pre-empted by federal law, the Plan, and all agreements hereunder, shall
be construed in accordance with and governed by the laws of the State of Delaware.
18.6 COMPLIANCE WITH SECTION 409A. The Plan is intended to comply with Section 409A of the Code.
Notwithstanding any provision of the Plan to the contrary, the Plan shall be interpreted, operated and administered
consistent with this intent. In that regard, and notwithstanding any provision of the Plan to the contrary, the Company
reserves the right to amend the Plan or any Award granted under the Plan, by action of the Committee, without the
consent of any affected Participant, to the extent deemed necessary or appropriate for purposes of maintaining
compliance with Section 409A of the Code and the regulations promulgated thereunder. In addition, any payments
under the Plan of an amount that is deferred compensation under Section 409A of the Code in connection with a
Participant's termination of employment shall not be made earlier than six (6) months after the date of termination of
employment to the extent required by Section 409A(a)(2)(B)(i) of the Code.
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VOTE BY INTERNET - www.proxyvote.com
Use the Internet to transmit your voting instructions and
for electronic delivery of information up until 11:59 P.M.
Eastern Time the day before the cut-off date or meeting
date. Have your proxy card in hand when you access the
web site and follow the instructions to obtain your records
and to create an electronic voting instruction form.

LKQ CORPORATION
ATTN: VICTOR CASINI
500 WEST MADISON STREET
SUITE 2800
CHICAGO, IL 60661

VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your voting
instructions up until 11:59 P.M. Eastern Time the day
before the cut-off date or meeting date. Have your proxy
card in hand when you call and then follow the
instructions.
VOTE BY MAIL
Mark, sign and date your proxy card and return it in the
postage-paid envelope we have provided or return it to
Vote Processing, c/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717.

0000159240_1 R1.0.0.51160
TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK
INK AS FOLLOWS:

KEEP THIS PORTION FOR YOUR
RECORDS
DETACH AND RETURN THIS
PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.
For
All

Withhold
All

For All
Except

To withhold authority to
vote for any individual
nominee(s), mark “For All
Except” and write the
number(s) of the
nominee(s) on the line
below.

The Board of Directors recommends
you vote FOR the following:

1. Election of
Directors ¨ ¨ ¨

Nominees

01 A. Clinton Allen 02 Kevin F. Flynn 03 Ronald G. Foster 04 Joseph M.
Holsten 05 Blythe J. McGarvie

06 Paul M. Meister 07 John F. O'Brien 08 Guhan
Subramanian 09 Robert L.

Wagman 10 William M. Webster,
IV

The Board of Directors recommends you vote FOR proposals 2., 3., 4. and 5. For Against Abstain
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2.
Ratification of the appointment of Deloitte & Touche LLP as the independent
registered public accounting firm of LKQ Corporation for the fiscal year ending
December 31, 2013.

¨ ¨ ¨

3.

Approval of the material terms of the performance goals under the LKQ
Corporation 1998 Equity Incentive Plan to permit certain payments under the plan
to qualify as tax-deductible performance based compensation, as described in the
Proxy Statement for the Annual Meeting.

¨ ¨ ¨

4.
Approval of an amendment to the LKQ Corporation Certificate of Incorporation to
increase the number of authorized shares of common stock from 500,000,000 to
1,000,000,000, as described in the Proxy Statement for the Annual Meeting.

¨ ¨ ¨

5. Approval, on an advisory basis, of the compensation of the named executive
officers of LKQ Corporation. ¨ ¨ ¨

NOTE: With discretionary authority upon such other matters as may properly come
before the meeting.

Yes No
Please indicate if you plan to attend this
meeting ¨ ¨

Please sign exactly as your name(s) appear(s) hereon. When
signing as attorney, executor, administrator, or other fiduciary,
please give full title as such. Joint owners should each sign
personally. All holders must sign. If a corporation or
partnership, please sign in full corporate or partnership name,
by authorized officer.

Signature [PLEASE SIGN WITHIN
BOX] Date Signature (Joint Owners) Date
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0000159240_2 R1.0.0.51160
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy
Statement, Annual Report on Form 10-K is/are available at www.proxyvote.com .

LKQ CORPORATION
Annual Meeting of Stockholders
May 6, 2013 1:30 PM CST
This proxy is solicited by the Board of Directors

The stockholder(s) hereby appoint(s) Victor M. Casini and Matthew J. McKay, or either of them, as proxies,
each with the power to appoint his substitute, and hereby authorizes them to represent and to vote, as
designated on the reverse side of this ballot, all of the shares of common stock of LKQ CORPORATION
that the stockholder(s) is/are entitled to vote at the Annual Meeting of stockholder(s) to be held at 1:30 PM,
CST on May 6, 2013, at 135 South LaSalle Street, 43rd Floor, Chicago, Illinois 60603, and any adjournment
or postponement thereof.
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This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is
made, this proxy will be voted in accordance with the Board of Directors recommendations.

Continued and to be signed on reverse side
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*** Exercise Your Right to Vote ***
Important Notice Regarding the Availability of Proxy Materials for the
Shareholder Meeting to Be Held on May 06, 2013

Meeting Information
LKQ CORPORATION Meeting Type: Annual Meeting

For holders as of: March 07, 2013
Date: May 06, 2013 Time: 1:30 PM CST
Location: 135 South LaSalle Street
43rd Floor
Chicago, Illinois 60603

You are receiving this communication because you hold
shares in the above named company.

LKQ CORPORATION
ATTN: VICTOR CASINI
500 WEST MADISON STREET
SUITE 2800
CHICAGO, IL 60661

This is not a ballot. You cannot use this notice to vote
these shares. This communication presents only an
overview of the more complete proxy materials that are
available to you on the Internet. You may view the proxy
materials online at www.proxyvote.com or easily request
a paper copy (see reverse side).
We encourage you to access and review all of the
important information contained in the proxy materials
before voting.
See the reverse side of this notice to obtain proxy
materials and voting instructions.
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—— Before You Vote ——
How to Access the Proxy Materials

Proxy Materials Available to VIEW or RECEIVE:
1. Notice & Proxy Statement 2. Annual Report on Form 10-K
How to View Online:
Have the information that is printed in the box marked by the arrow à  (located on the following page) and visit:
www.proxyvote.com.
How to Request and Receive a PAPER or E-MAIL Copy:
If you want to receive a paper or e-mail copy of these documents, you must request one. There is NO charge for
requesting a copy. Please choose one of the following methods to make your request:
1) BY INTERNET:        www.proxyvote.com
2) BY TELEPHONE:    1-800-579-1639
3) BY E-MAIL*:             sendmaterial@proxyvote.com
* If requesting materials by e-mail, please send a blank e-mail with the information that is printed in the box
marked by the arrow à  (located on the following page) in the subject line.
Requests, instructions and other inquiries sent to this e-mail address will NOT be forwarded to your investment
advisor. Please make the request as instructed above on or before April 22, 2013 to facilitate timely delivery.

xxxx xxxx xxxx
—— How To Vote ——
Please Choose One of the Following Voting Methods

Vote In Person: Many shareholder meetings have attendance requirements including, but not limited to, the
possession of an attendance ticket issued by the entity holding the meeting. Please check the meeting materials
for any special requirements for meeting attendance. At the meeting, you will need to request a ballot to vote
these shares.
Vote By Internet: To vote now by Internet, go to www.proxyvote.com. Have the information that is printed in
the box marked by the arrow à  available and follow the instructions.
Vote By Mail: You can vote by mail by requesting a paper copy of the materials, which will include a proxy
card.
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Voting items
The Board of Directors recommends you
vote FOR the following:
1. Election of Directors

Nominees
01 A. Clinton Allen 02 Kevin F. Flynn 03 Ronald G. Foster 04 Joseph M. Holsten 05 Blythe J. McGarvie

06 Paul M. Meister 07 John F. O'Brien 08 Guhan
Subramanian 09 Robert L.

Wagman 10 William M.
Webster, IV

The Board of Directors recommends you vote FOR proposals 2., 3., 4. and 5.

2. Ratification of the appointment of Deloitte & Touche LLP as the independent registered public accounting
firm of LKQ Corporation for the fiscal year ending December 31, 2013.

3.
Approval of the material terms of the performance goals under the LKQ Corporation 1998 Equity Incentive
Plan to permit certain payments under the plan to qualify as tax-deductible performance based compensation,
as described in the Proxy Statement for the Annual Meeting.

4.
Approval of an amendment to the LKQ Corporation Certificate of Incorporation to increase the number of
authorized shares of common stock from 500,000,000 to 1,000,000,000, as described in the Proxy Statement
for the Annual Meeting.

5. Approval, on an advisory basis, of the compensation of the named executive officers of LKQ Corporation.
NOTE: With discretionary authority upon such other matters as may properly come before the meeting.
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