
 
 
 
August 18, 2006 

 
Mail Stop 4561 
 
Carl Ritter 
Chief Executive Officer 
Carbiz, Inc.  
7405 North Tamiami Trail 
Sarasota, FL 34243 
 
Re: Carbiz, Inc. 
 Registration Statement on Form SB-2 
 Amendment No. 3 filed August 11, 2006 

Registration No. 333-129408 
 
Dear Mr. Ritter: 
 
 We have reviewed your filing and have the following comments.  Where 
indicated, we think you should revise your document in response to these comments.  If 
you disagree, we will consider your explanation as to why our comment is inapplicable or 
a revision is unnecessary.  Please be as detailed as necessary in your explanation.  In 
some of our comments, we may ask you to provide us with supplemental information so 
we may better understand your disclosure.  After reviewing this information, we may or 
may not raise additional comments. 
 
 Please understand that the purpose of our review process is to assist you in your 
compliance with the applicable disclosure requirements and to enhance the overall 
disclosure in your filing.  We look forward to working with you in these respects.  We 
welcome any questions you may have about our comments or any other aspect of our 
review.  Feel free to call us at the telephone numbers listed at the end of this letter.  
 
Audited Financial Statements 
 
Note 11 – Convertible Debenture, page 17 of 31 
 
1. We note your response to our previous comment two.  Given the common shares 

underlying the warrants are included in the securities being registered, the offer 
and sale of the underlying securities are registered at the time of effectiveness.  As 
a result, it appears you will be required to file timely updates to this registration 
statement and deliver a current prospectus at the time such warrants are exercised 
consistent with the terms outlined in your Investors’ Rights Agreement.  In this 
regard, it appears that pursuant to the guidance in paragraphs 14-18 of EITF 00-19 
you may be required to account for the warrants as liabilities marked to fair value 



each period through the income statement.  Paragraph 14 of EITF 00-19 states 
that if the contract allows the company to net-share or physically settle the 
contract only by delivering registered shares, it is assumed that the company will 
be required to net-cash settle the contract, and as a result liability classification 
will be required.  Paragraph 17 of EITF 00-19 states that if the contract requires 
physical or net-share settlement by delivery of registered shares and does not 
specify any circumstances under which net-cash settlement is permitted or 
required, and the contract does not specify how the contract would be settled in 
the event that the company is unable to deliver registered shares, then net cash 
settlement is assumed if the company is unable to deliver registered shares 
(because it is unlikely that nonperformance would be an acceptable alternative).  
Please tell us how you have considered the guidance in paragraphs 14-18 of EITF 
00-19 in your proposed accounting for your warrants as equity.   

 
2. Please reconcile the 865,186 additional warrants issued upon conversion as listed 

in the last paragraph on page 19 to the table on page 20 of your audited financial 
statements. 

 
* * * 

 
As appropriate, please amend your registration statement in response to these 

comments.  You may wish to provide us with marked copies of the amendment to 
expedite our review.  Please furnish a cover letter with your amendment that keys your 
responses to our comments and provides any requested supplemental information.  
Detailed cover letters greatly facilitate our review.  Please understand that we may have 
additional comments after reviewing your amendment and responses to our comments. 

We urge all persons who are responsible for the accuracy and adequacy of the 
disclosure in the filings reviewed by the staff to be certain that they have provided all 
information investors require for an informed decision.  Since the company and its 
management are in possession of all facts relating to a company’s disclosure, they are 
responsible for the accuracy and adequacy of the disclosures they have made.   
  

You may contact Thomas Flinn, Accounting Examiner, at 202-551-3469 or  
Cicely LaMothe, Accounting Branch Chief, at 202-551-3413 if you have questions 
regarding comments on the financial statements and related matters.  Please contact 
Charito A. Mittelman at 202-551-3402 or me at 202-551-3694 with any other questions. 
 

Sincerely, 
 
 
 
Owen Pinkerton 
Senior Counsel 

 
cc: Thomas M. Rose, Esq. (via facsimile) 
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