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If the form is filed by more than one reporting person, see Instruction 4(b)(v).
Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Reflects sales of shares of common stock of KAR Auction Services, Inc. (the "Company") in a secondary offering by KAR Holdings II,
LLC ("KAR LLC") that closed on November 13, 2013. Prior to the secondary offering, KAR LLC effected an in-kind distribution of
shares of the Company's common stock to certain members and thereafter subsequent in-kind distributions of the Company's common
stock were effected. As a result of such in-kind distributions, the amount of shares of common stock that the reporting person may be
deemed to have beneficially owned by virtue of the reporting person's direct or indirect common ownership interest in KAR LLC was
reduced.

Includes (i) 4,856,106 shares of common stock held of record by KAR LLC (which are attributable to Axle Holdings II, LLC ("Axle
LLC")), by virtue of Kelso Investment Associates VII, L.P.'s ("KIA VII") ownership interest in Axle LLC, (ii) 1,200,118 shares of
common stock held of record by KAR LLC (which are attributable to Axle LLC), by virtue of KEP VI, LLC's ("KEP VI") ownership
interest in Axle LLC, (iii) 4,689,993 shares of common stock held of record by KAR LLC, by virtue of KIA VII's ownership interest in
KAR LLC and (iv) 1,156,358 shares of common stock held of record by KAR LLC, by virtue of KEP VI's ownership interest in KAR
LLC.

Kelso GP VII, LLC ("GP VII LLC") is the general partner of Kelso GP VII, L.P. ("GP VII LP"). GP VII LP is the general partner of KIA
VII. The reporting person may be deemed to have shared beneficial ownership of securities owned of record or beneficially owned by GP

VII LLC, GP VII LP, KIA VII, KEP VI and KAR LLC, by virtue of his status as a managing member of GP VII LLC and KEP VI, but

Reporting Owners
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disclaims beneficial ownership of such securities, and this report shall not be deemed an admission that the reporting person is the
beneficial owner of these securities for purposes of Section 16 or for any other purposes.

A portion of the proceeds were paid in respect of profit interests pursuant to KAR LLC's Second Amended and Restated Limited Liability
(4) Company Agreement, as amended, and Axle Holdings II, LLC's Amended and Restated Limited Liability Company Agreement, as
amended.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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