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PART I

Item 1. Business

Certain statements in this Annual Report on Form 10-K are “forward-looking statements” within the meaning of

Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange

Act of 1934, as amended (the “Exchange Act”). Any statements that do not relate to historical or current facts or matters

are forward-looking statements. You can identify some of the forward-looking statements by the use of

forward-looking words, such as “may,” “will,” “could,” “would,” “project,” “believe,” “anticipate,” “expect,” “estimate,”
“potential,” “plan,” “forecast,” and the like, or the use of future tense. Statements concerning current conditions may also be
forward-looking if they imply a continuation of current conditions. These statements involve a number of risks,

uncertainties and other factors that could cause our actual results, performance or achievements to be materially

different from any future results, performance or achievements expressed or implied by these forward-looking

statements. Factors which could materially affect such forward-looking statements can be found in the section entitled

“Risk Factors” in Part 1, Item 1A in this Annual Report on Form 10-K. Investors are urged to consider these factors
carefully in evaluating the forward-looking statements and are cautioned not to place undue reliance on such
forward-looking statements. The forward-looking statements made herein are only made as of the date hereof and we

will undertake no obligation to publicly update such forward-looking statements to reflect subsequent events or
circumstances except as required by law.

PIINTS PIINTS

<

References in this Annual Report on Form 10-K to “Dealertrack,” the “Company,” “our” or “we” are to Dealertrack

Technologies, Inc., a Delaware corporation, and/or its subsidiaries.

Overview

Dealertrack’s web-based software solutions and services enhance efficiency and profitability for all major segments of
the automotive retail industry, including dealers, lenders, OEMs, third-party retailers, aftermarket providers and other
service providers. Dealertrack operates the largest online credit application networks in the United States and Canada.
We believe Dealertrack delivers the industry’s most comprehensive solution set for automotive retailers, including:

Dealer Management solutions, which provide franchised and independent dealers with a powerful dealer
management system (DMS) featuring easy-to-use tools and real-time data access to enhance their efficiency;

Sales and F&I solutions, which allow dealers to streamline the in-store and online sales and financing processes as
they structure deals from a single integrated platform;



Edgar Filing: Dealertrack Technologies, Inc - Form 10-K

Inventory solutions, which deliver vehicle inventory management, merchandising, and transportation offerings to
help dealers accelerate used-vehicle turn rates and assisting with the facilitation of vehicle delivery;

Interactive solutions, which deliver digital marketing and website offerings to assist dealers in achieving higher lead
conversion rates by helping optimize the maximum amount of shoppers to their websites;

Registration & Titling solutions, which include online motor vehicle registration and cross-state vehicle registration
services; and

Collateral Management solutions, which include electronic lien and titling applications and services, title and
collateral administration, as well as our digital contracting processing services.

We are a Delaware corporation formed in August 2001. We are organized as a holding company and conduct a
substantial amount of our business through our subsidiaries, including Dealertrack Canada, Inc., Dealertrack Digital
Services, Inc., Dealertrack, Inc., Dealertrack Processing Solutions, Inc., Dealertrack Systems, Inc., FDI Computer
Consulting, Inc., General Systems Solutions, Inc., and VINtek, Inc.

We maintain a website at www.dealertrack.com. We make available, free of charge through our website, our Annual
Report on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, including exhibits thereto, and
any amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act, as soon as
reasonably practicable after the reports are electronically filed with, or furnished to, the Securities and Exchange
Commission (SEC). Our reports that are filed with, or furnished to, the SEC are also available at the SEC’s website at
www.sec.gov. You may also obtain copies of any of our reports filed with, or furnished to, the SEC, free of charge, at
the SEC’s public reference room at 100 F Street, N.E., Washington, D.C. 20549 or by calling 1-800-SEC-0330.

Our Market

We provide web-based software solutions and services to enhance efficiency, reduce processing time, and increase
profitability for all major segments of the automotive retail industry.

For example, our online credit application processing and electronic contracting products eliminate expensive and
time-consuming inefficiencies in legacy paper systems, and thereby decrease lenders’ costs of originating loans or
leases. Before we entered the market with our online credit application product, dealers and lenders traditionally relied
upon fax and mail delivery methods for processing their offerings. This method produced lengthy processing times,
resulted in errors and omissions, and increased the cost of assisting the consumer to obtain financing. The
cumbersome nature of this process limited the range of options available to consumers and delayed the availability of
financing.
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The lack of integrated electronic workflows within a dealer’s various technology solutions have also created
inefficiencies. For example, dealers have made significant investments in DMS software to streamline their back
office functions, such as accounting, inventory, parts and service, as well as communications with manufacturers.
They have also deployed customer relationship management (CRM) software to track consumer behavior and
maintain active post-sale relationships with consumers to increase aftermarket sales and future automobile sales.
These DMS and CRM software systems typically reside within the physical dealership and have not historically been
fully integrated, resulting in additional inefficiencies. These inefficiencies slow the sales and customer management
process, as different and sometimes contradictory information is recorded on separate systems.

In addition, our contract processing services provide lenders with automotive retail contracts and related documents in
an electronic format. We also integrate the products and services of third-party service and information providers,
such as credit reporting agencies and aftermarket providers.

Our Acquisition History

Since our inception in 2001, we have completed more than 20 strategic acquisitions which have helped to expand and
improve our breadth of services and offerings to better address the ever-changing automotive retailing marketplace. In
2013, we closed four acquisitions:

Casey & Casey NPS, Inc. (Casey & Casey) expands our registration, titling and electronic lien businesses in
-Louisiana, and further strengthens our relationships with dealers and lenders. Casey & Casey is now part of our
Registration & Titling solutions.

Customer Focused Marketing, Inc. (CFM) offers a number of services and technology tools to help automotive
-dealerships better manage every aspect of the customer relationship, including managing prospects, sales, services,
database marketing and communications. CFM is now part of our Sales and F&I solutions.

VINtek, Inc. (Vintek) expands our automotive collateral management, electronic lien and title (ELT) and consumer
-automotive finance processing services. Vintek is now part of our Collateral Management solutions, with a collective
base of over 6,300 automotive finance lenders using our ELT and collateral management services.

the acquisition of certain assets of Nexteppe Business Solutions, Inc. (Nexteppe) expands our dealer website
offerings and is now part of our Interactive solutions.

In addition, in December 2013, we announced that we entered into a definitive agreement to acquire Dealer Dot Com,
Inc. (Dealer.com), a leading provider of marketing and operations software and services for the retail automotive
industry. The pending acquisition is expected to close in the first quarter of 2014. See Note 20 in the accompanying
notes to the consolidated financial statements for further detail.
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Our Customers

While our primary customers are automotive dealers and lenders, our customers also include aftermarket providers,
OEMs, and other service and information providers to the automotive retail industry. We primarily generate revenue
on either a transaction or subscription basis, depending on the customer and the product or service provided.

We use a Software-as-a-Service (SaaS) model, which we believe is a superior method for delivering products and
services to our customers. Our high-value web-based solutions are open and flexible. Our customers can access our
highly specialized applications on-demand, avoiding the expense and difficulty of installing and maintaining them
independently.

Dealers

We offer franchised and independent dealers a suite of integrated technologies, including our DMS, Inventory, Sales
and F&I, and Interactive solutions that significantly shorten financing processing times, increase efficiencies across
the dealership, and allow dealers to spend more time selling automobiles, all of which are expected to increase dealer
profitability. We give each dealership the ability to select the specific tools they need to reduce costs, increase profits
and sell more vehicles. The subscription agreements with our dealers typically run for one to three years, with
one-year or month-to-month automatic extensions. The trend in the industry is towards shorter initial term contracts,
including in certain cases, month-to-month contracts.

Our Sales and F&I solutions include our web-based credit application processing product that allows automotive
dealers to originate and route their consumers’ credit application information. Once a dealer enters a consumer’s
information into our system, the dealer can distribute the credit application data electronically to one or multiple
lenders and obtain credit decisions quickly, efficiently and at no charge to the dealer, as transaction fees are payable
by the lenders. Our solutions also streamline the vehicle and aftermarket sales processes, including allowing dealers
and consumers to complete finance contracts electronically. With contracts completed electronically, dealers can
transmit them to participating lenders for funding, further streamlining the financing process and reducing transaction
costs for both dealers and lenders.

We offer a comprehensive DMS to help dealers manage functions across their entire business, and a complete suite of
other subscription solutions that complement our credit application processing product, allowing dealers to integrate
and better manage their business processes. Additionally, Dealertrack Inventory solutions help dealers with inventory
management, merchandising, vehicle appraising, as well as vehicle shipping and transportation.
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Our Interactive solutions deliver website offerings in desktop and mobile designs, as well as digital marketing tools
including search engine optimization (SEO), search engine marketing (SEM), and social media and reputation
management tools. In addition, Dealertrack Digital Retailing offers a number of tools that can be integrated into a
dealer’s website to deliver pricing, payment, and other options to website visitors. These tools help dealerships expand
their online presence to attract more shoppers and achieve higher quality leads and conversion rates.

10
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Dealertrack also provides electronic and paper solutions to dealers for registering vehicles, eliminating the need for
the dealers to interact or visit a State’s Department of Motor Vehicle office. Our Registration & Titling solutions are
currently being used in 15 of 27 states that allow for electronic vehicle registration. We also support cross-state
vehicle registration in all 50 states through the use of our web-based RegUSA tool.

Lenders

Our network of lenders includes national and regional lenders, prime, near prime and non-prime lenders, local banks,
captive lenders and credit unions. Our agreements with our lender customers are typically transactional-based and run
for one to three years, with one-year automatic extensions.

Our on-demand credit application processing and electronic contracting products eliminate expensive and
time-consuming inefficiencies in legacy paper systems, and thereby decrease lenders’ costs of originating loans or
leases. We also offer a digital contract processing solution, which can provide lenders with automotive retail contracts
and related documents in a digital format. We believe our solutions significantly streamline the financing process and
improve the efficiency and profitability of each financing transaction. We electronically transmit credit application
and contract data, reducing costs and errors, while improving efficiency for both prime and non-prime lenders. We
also believe that our credit application processing product enables our lender customers to increase credit originations.
Our network is configured to enable our lender customers to connect easily with dealers with whom they can establish
new business relations. We believe that lenders who utilize our solutions experience a significant competitive
advantage over lenders who rely on the legacy paper and facsimile processes. We currently have more than 1,400
lenders who utilize our U.S. credit application processing network.

Additionally, Dealertrack solutions and services allow lenders to outsource manual and physically intensive
automotive financing tasks, helping create greater workflow and cost efficiencies for these financial institutions. More
than 6,300 banks, automotive finance companies and credit unions in the United States leverage our collateral
management solutions to help with the administrative and management of electronic liens in each of the 19 currently
eligible states.

OEMs

Our Dealertrack DMS streamlines manufacturer interactions by integrating the system with vehicle manufacturers for
warranty claims, part orders and returns, financial statement submission and other information. We also offer other
comprehensive technology and consulting solutions to vehicle manufacturers in order to improve online interactions
and awareness, increase vehicle sales, and improve the efficiency of interactions with franchised dealerships. Our
dealer websites are often endorsed by OEMs as part of their digital marketing initiatives.

11
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Aftermarket Providers

The Dealertrack Aftermarket Network gives dealers access to real-time contract rating information and quote
generation, and provides digital contracting for aftermarket products and services. The aftermarket sales and
contracting process was previously executed through individual aftermarket providers’ websites or through a
paper-based process which was prone to frequent delays and errors. Our on-demand connection between dealers and
aftermarket providers creates a faster process, improves accuracy, and eliminates duplicate data entry for both dealers
and aftermarket providers. We believe this more efficient process, combined with the use of our on-demand electronic
menu product, makes it possible for dealers to more effectively sell aftermarket products and services.

Other Service and Information Providers

Our web-based solutions enable third-party service and information providers to deliver their products and services
more broadly and efficiently, which increases the value of our integrated solutions to our dealer customers. We
believe we offer our third-party service and information providers a secure and efficient means of delivering their data
to our dealer and lender customers. For example, credit reporting agencies can provide dealers with consumer credit
reports electronically and integrate the delivery of the consumers’ credit reports with our credit application processing
and other products. Additionally, our Inventory solutions integrate real time pricing data and wholesale auction data to
give dealers access to available market information and provide a network for dealer, brokers and transportation
carriers to arrange transportation services.

Our Vision

Our vision is to deliver the market leading suite of integrated technologies capable of transforming automotive

retailing.

Our Growth Strategy

Our growth strategy includes leveraging our position as a leading provider of technology solutions to the automotive
retail industry in North America. Key elements of our growth strategy are:

Expand Our Customer Base

12
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We intend to increase our market penetration by expanding our automotive dealer and lender customer base through
the efforts of our direct sales force. As of December 31, 2013, we had more than 1,400 active lender customers in the
United States on our credit application processing network. Our focus is on adding additional select regional banks,
credit unions, financing companies and the captive financing affiliates of automotive manufacturers to our network.

For example, in February 2013, we announced a long-term strategic partnership with American Honda Finance
Corporation.

13
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We also intend to increase the number of other service and information providers in our networks by adding, among
others, insurance and other aftermarket service providers. During 2013, we have expanded our current and potential
customer base through the acquisitions of Casey & Casey, CFM, Vintek, and certain assets of Nexteppe.

Sell Additional Products and Services to Our Existing Customers

We believe that a significant market opportunity exists for us to cross-sell additional products and services to the more
than 20,000 dealer customers who utilize our credit application processing product or purchase one or more of our
subscription-based products or services. Similarly, the more than 1,400 lenders who utilize our U.S. credit application
processing network and the more than 6,300 lenders who leverage our collateral management solutions represent
market opportunities for us to sell our electronic and digital contracting solutions, as well as our other lender
solutions.

Expand Our Offerings

We plan to further expand our suite of products and services to address the evolving needs of our dealers and other
customers. We are focused on making our products accessible and easy to use on mobile devices. For example, in
2013, we expanded our mobile offerings for dealers with the introduction of eMenu for the iPad. We also established a
market for our digital retailing tools that dealers can use to enhance their websites and improve the online/in-store
sales process for customers. In addition, we continue to identify a number of opportunities to leverage our network of
relationships and our core competencies to benefit dealers, lenders and other service and information providers. An
important current focus is to develop significant new workflow integrations between our solutions and graphical
interfaces that will lead to greater productivity and efficiency for our customers. We are also focused on maximizing
the number of transactions in which we are involved in on each car sold in the U.S. and Canada. We continue to
expand our offerings by adding more states in which electronic processing of registrations is offered.

Pursue Acquisitions, Strategic Alliances and Partnerships

We have supplemented the organic growth of our business through the completion of four acquisitions in 2013. In
executing our acquisition strategy, we have and will continue to focus on identifying businesses that we believe will
increase our market share or that have products, services, and technology that are complementary to our product and
service offerings. We believe that our success in completing acquisitions and integrating them into our business has
allowed us to maintain our leadership position in the industry, enhance our network of relationships, and accelerate
our growth. We intend to continue to grow and advance our business through acquisitions, strategic alliances, and
partnerships with state and industry associations. We believe that acquisitions and strategic alliances will allow us to
enhance our product and service offerings, sell new products using our networks, strengthen our technology offerings,

14
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reduce operating costs and/or increase our market share, while our state and industry partnerships will allow us to
expose the breadth of our offerings to more dealers and lenders.

Solutions

Dealertrack offers a comprehensive portfolio of intuitive Dealertrack-branded tools and services. Our solutions
address most aspects of the end-to-end car buying process, including vehicle research, locating vehicles with a
dealership or retail portal, trade-ins, deal structure, financing, registering and final vehicle delivery as well as the
management and storage of related collateral documents, liens, and titles. Each of the solutions may offer products in
various aspects of the dealer-facing and lender-facing processes, both online and in the showroom.

15
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Dealer Solutions - Products and Services
Dealer Management solutions:
Dealertrack DMS for Franchise Dealers
Dealertrack DMS for Independent Dealers

Sales and F&I solutions:

Dealertrack Credit Application Network (free to dealers)

Credit Bureau Access Platform
BookOut

Dealertrack Compliance
Dealertrack eContracting
DealTransfer®

CreditOnline®

SalesMaker™

Dealertrack eMenu

Dealertrack Aftermarket Network
AutoAccelerator CRM
Dealertrack Marketing Services

Inventory solutions:
Dealertrack eCarList®
Dealertrack AAX®
Dealertrack MarketPlace
Dealertrack SmartChat®
TrueTarget®
TrueTarget® Mobile
CentralDispatch®
jTracker®

MoveCars

TrueScore

Autolnk and eBay Listing and Merchandising Tools

Interactive solutions:

Dealer Websites

Mobile Websites

Search - SEO and SEM

Social & Reputation Management
Digital Retailing - SmartFind™
Digital Retailing - PaymentDriver®
Digital Retailing - FinanceDriver®
Digital Retailing - TradeDriver®

Registration & Titling solutions:
Dealertrack OLRS®
Dealertrack RegUSA®

Revenue Type
Subscription
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Lender Solutions - Products and Services

Sales and F&I solutions:

Dealertrack Credit Application Network
Credit Bureau Access Platform
Dealertrack eContracting

BookOut

Collateral Management solutions:

Dealertrack Electronic Lien & Title (ELT)

Dealertrack Vehicle Title and Collateral Administration
Dealertrack eDocs

Revenue Type
Subscription Transaction Other

== -4
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Dealer Management solutions:

Dealertrack's DMS provides dealers with easy-to-use tools and real-time data access to enhance their efficiency and
control their business across every department and for multiple locations. The SaaS-based system provides an open
and secure platform that allows dealers to integrate and manage all of the primary functions of their store operations
including: vehicle sales, portfolio management, showroom management, service department, general ledger,
automated dispatching, parts inventory and invoicing, electronic repair order, service price guides, vehicle inventory,
contact management, payroll, and personnel management.

The product offerings in this solution include Dealertrack DMS for Franchised Dealers and Dealertrack DMS for
Independent Dealers. These products differ in that certain functionality that a franchise may require, such as
integration with its OEM, is not relevant to an independent dealer. In addition, Dealertrack’s DMS Opentrack platform
allows dealers to securely integrate their Dealertrack DMS with certified third-party software used within the
dealership. Our Opentrack platform embraces a broad range of certified third-party software providers, including
providers of CRM, Inventory, Desking, Menu, Multichannel Marketing and Service Applications.

Sales and F&I solutions:

Dealertrack's Sales and F&I solutions allow dealers to streamline the entire sales process as they structure deals from a
single integrated platform, including our Compliance offering which helps dealers meet legal and regulatory
requirements, and protect their assets. Product offerings in this solution include:

Dealertrack Credit Application Network — The Dealertrack Credit Application Network facilitates the online credit
application process by enabling dealers to pull credit bureau data and transmit consumers’ credit application
information to one or multiple lenders and obtain credit decisions quickly and efficiently. Generally, our dealer
customers maintain active relationships with numerous lenders. We offer each lender customer the option to provide
other value-added services to dealers that facilitate the financing process, including dealer reserve statements, payoff
quotes, prospect reports for consumers nearing the end of their current loan or lease, and reports of current financing
rates and programs. Dealertrack offers mobile accessibility to its Dealertrack Credit Application Network via both
Android-based and iOS devices, including iPhones and iPads. One feature of our mobile application is the function
allowing dealer and lender users to check credit application and contract statuses for individual dealers.

Credit Bureau Access Platform — The Credit Bureau Access Platform allows dealers and lenders to connect to the
leading credit bureau providers to access credit reports, helping to streamline and simplify the credit and financing
decision process for preferred lenders.

18
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BookOut — BookOut allows a dealer to quickly and easily look up used automobile values by year/make/model or
vehicle identification number for use in the credit application process. We currently offer separate BookOut
subscriptions for data provided by Black Book, Kelley Blue Book and NADA. These products facilitate the financing
process by providing dealers with reliable valuation information about the relevant automobile. BookOut is also a
product offering in Inventory solutions.

Dealertrack Compliance — Dealertrack’s Compliance solution provides dealers with a safe and reliable method to sign,
store and protect customer and financing activity at the dealership. It also provides safeguards, such as limited access

to sensitive information based on a user’s role and permission, as well as Red Flags and U.S. Treasury’s Office of
Foreign Assets Control (OFAC) compliance checks, to help reduce compliance risk by handling every customer
financing deal consistently.

Dealertrack eContracting — Our Dealertrack eContracting product allows dealers to obtain electronic signatures and
transmit contracts and contract information electronically to lenders that participate in eContracting. eContracting
increases the speed of the automotive financing process by replacing the cumbersome paper contracting process with
an efficient electronic process.

DealTransfer ® — DealTransfer permits dealers to transfer transaction information directly between select dealer
management systems and our Dealertrack credit application network. This allows dealers to avoid reentering
transaction information once the information is on their system.

CreditOnline ® — CreditOnline allows visitors to a dealership’s website to securely submit personal and confidential
credit application data online, which the dealer can then access by logging onto the Dealertrack credit application
network. All credit application data completed online by the customer appears along with the information the dealer
has entered, eliminating the need to re-enter personal information into the system when a customer arrives at the
dealership.

SalesMaker ~— SalesMaker is a desking system, which enables dealers to search hundreds of current lender programs in
our database, and find the financing or lease program that is best for a consumer and the most profitable for the
dealership. SalesMaker also assists dealers in finding financing for consumers with low credit scores, while

maximizing dealership profitability. In addition, dealers can quickly pre-qualify prospective consumers and then

match the best lender programs against their available inventory.

Dealertrack eMenu — Dealertrack eMenu allows dealers to consistently present consumers with the full array of
insurance and other aftermarket product options they offer in a menu format. The product also creates an auditable
record of the disclosures to consumers during the aftermarket sales process, helping to reduce dealers’ potential legal
risks. Dealertrack eMenu is also utilized as part of the Dealertrack Compliance offering. Dealertrack also offers

19



Edgar Filing: Dealertrack Technologies, Inc - Form 10-K

eMenu for iPad on which dealers can present content to consumers in the dealership’s showroom and F&I department.
The mobile application includes a consumer-facing survey tool, dealer messaging, presentation of F&I product videos,
product descriptions and pictures. Dealers can use the iPad application to build and present product options with
pricing and customer signature capture capabilities.

Dealertrack Aftermarket Network — The Dealertrack Aftermarket Network provides real-time aftermarket contract
rating and quote generation from participating providers of aftermarket products. Categories of aftermarket products
represented on the network include extended service contracts, Guaranteed Auto Protection (GAP), etch, credit, life
and disability insurance, and vehicle recovery systems. Since the Dealertrack Aftermarket Network is fully integrated
into the Dealertrack credit application network, both dealers and aftermarket providers benefit from improved
accuracy and elimination of duplicate data entry.

20
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AutoAccelerator CRM — AutoAccelerator is a CRM system encompassing automotive customer relationship
management and prospect follow-up in one platform, including Internet Leads Management. The solution includes a
mobile application-based solution for iPads and iPhones as well as a desktop solution.

Dealertrack Marketing Services — Dealertrack Marketing Services offerings include a number of services and
technology tools that help automotive dealerships better manage database marketing and customer communications,
including prospects, sales, and services.

Inventory solutions:

Dealertrack's Inventory solution offerings provide vehicle inventory management, merchandising and transportation
solutions to help dealers drive higher in-store and online traffic with real-time listings designed to accelerate
used-vehicle turn rates and increase dealer profits. Product offerings in this solution include:

Dealertrack eCarList ® — Dealertrack eCarList is an inventory management and distribution platform for the
automotive retail market, enabling dealers to appraise, price and merchandise vehicle inventory online in real-time.

The Dealertrack eCarList platform combines inventory management tools and services to enrich access to, and
presentation of, inventory data and vehicle descriptions across marketing mediums in a complete and uniform fashion.
In addition, the suite of Dealertrack eCarList tools and solutions deliver comprehensive vehicle retail pricing directly

to a dealership’s desktop or mobile device, helps dealers improve SEO and SEM results, and enhances dealer’s websites
by delivering rich and robust inventory and market data.

Dealertrack AAX ® — Dealertrack AAX is a full-featured inventory optimization and analytics system. Dealers can
identify high-profit, fast turning vehicles quickly, and easily adjust prices to be more competitive. The robust
optimization and analytics reporting is designed for multi-store inventory optimization. Daily performance tracking is
enabled by real time reporting and custom built inventory modeling. The solution also includes functionality to help a
dealer appraise vehicles, source vehicles and access vehicle pricing recommendations, vehicle performance scores, as
well as dealership transactional history. Consulting services optimize inventory management and enhance product
performance.

During January 2014, we launched a comprehensive suite of inventory management tools called Inventory+, which
integrates features of Dealertrack eCarList and Dealertrack AAX.
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Dealertrack MarketPlace — Dealertrack MarketPlace is a full-featured destination where dealers come together to buy
and sell vehicles through the Dealertrack network. MarketPlace reduces the amount of time and expense that dealers
expend to acquire a vehicle by providing market-driven analytics to match buyers and sellers while helping dealers
locate vehicles.

Dealertrack SmartChat ® — Fully integrated with Dealertrack’s Inventory suite, the web-enabled Dealertrack SmartChat
allows dealers to send retail and wholesale data straight to a smartphone or mobile device.

TrueTarget ® — Dealertrack TrueTarget is an advanced vehicle analytics web service that delivers real time
vehicle-related data from industry sites, including AutoTrader, Cars.com, eBay Motors, and Carfax.

TrueTarget® Mobile — Dealertrack’s mobile solution provides dealers with accurate and timely vehicle pricing, metrics
and wholesale data from industry-leading websites straight to any smartphone or tablet.

CentralDispatch ® — Dealertrack’s complete turn-key web-based automobile transport network that connects more than
6,000 automobile carriers in North America with dealers and other industry retailers to ship vehicles both nationally
and internationally.

JjTracker ® — jTracker is a web-based CRM solution for managing automobile transportation projects and assignments
for industry brokers.

MoveCars — Dealertrack MoveCars is an online directory of vehicle shippers and automotive transportation companies
and resources.

TrueScore — Dealertrack TrueScore delivers an instant real-time snapshot of vehicle market demand, a dealership’s
history, group needs and real transactional sales data. This advanced vehicle web tool provides unprecedented insight
into a vehicle’s potential performance.

Autolnk and eBay Listing and Merchandising Tools — Dealertrack’s robust merchandising tools save dealers time and
money by delivering instantaneous sync to certain third party sites, via desktop or mobile, These tools help deliver
enriched advertising messages with robust descriptions and powerful photographs with premier distribution to leading
websites.
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Interactive solutions:

Dealertrack’s Interactive solutions deliver digital marketing tools and solutions, such as award-winning desktop and
mobile website design, SEO, SEM, digital retailing, social media and reputation management tools. These web-based
solutions help dealerships expand their online presence to attract and convert more shoppers and achieve higher
quality leads and conversion rates. The Interactive solution offerings include:
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Dealer Websites — Customizable and scalable websites, which are feature rich and search engine optimized.

Mobile Websites — An intuitive, responsive, easy-to-use mobile website platform that provides robust capabilities
allowing dealers to connect with customers anytime, anywhere on any mobile device.

Search — SEO and SEM — Dealertrack’s SEO and SEM afford dealers with tracking, campaign management, keyword
generation, geo targeting, and other tools to drive improved rankings and organic search results, leading to increased
website visibility, leads and sales.

Social & Reputation Management — Bringing social and reputation management together in an innovative suite of tools
that simplifies the management of a dealer’s social media presence within the online domain. These social components
bring social media outlets together and allow dealers to monitor and shape their online presence and reputation.

Digital Retailing — Dealertrack offers a number of tools that allow visitors to dealerships’ websites to find their right
vehicle, review pricing and payment solutions, as well as obtain a trade-in offer, all in line with a dealership’s criteria,
and capture finance leads for dealers. These are all designed to assist in streamlining the vehicle purchase process.
Dealertrack’s Digital Retailing tools can be embedded in third-party websites and can also be included in dealer
websites. Dealertrack’s Digital Retailing tools currently available include:

SmartFind ™ A web service that uses proprietary “best match” search algorithms to return a ranked list of available
-vehicles in inventory, based upon a consumer’s specific search parameters, and perform robust comparisons of actual
vehicles in inventory.

PaymentDriver ® — A web-based finance payment calculation service for automotive retail portals and websites,
-giving consumers the ability to generate accurate monthly payments for specific vehicles based on the most current
finance rates and residual data available from a dealership’s finance partners.

FinanceDriver ® — A web service that allows automotive retailers to provide robust financing services to consumers
during the vehicle research process, including the ability to complete a simplified credit application online.

TradeDriver® — A web service enabling dealers to provide website visitors with a trade-in offer on used
vehicles based on dealer-controlled configurations.

Registration & Titling solutions:
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Dealertrack’s Registration & Titling solutions include the following electronic motor vehicle registration and titling
applications:

Dealertrack OLRS ® — Dealertrack Online Registration System (OLRS) is a software-assisted service that provides a
do-it-yourself version of department of motor vehicle processing for dealers. The service, which allows for online,
real-time motor vehicle registration and/or titling directly from an authorized retailer’s office is currently available in
the following states: California, Connecticut, Georgia, Illinois, Indiana, Louisiana, Maryland, Massachusetts, New
Jersey, New York, North Carolina, Ohio, Pennsylvania, Virginia and Wisconsin.

Dealertrack RegUSA ® — Dealertrack RegUSA is a convenient way to handle cross-border vehicle transactions for all
50 states. RegUSA processes vehicle deals for all states, ensuring that the out-of-state registration and titling,
including liens, are completed in an accurate and timely fashion. eRegUSA is an extension of this core service
offering, and provides subscription-based services for estimating state motor vehicle fees and sales tax and
electronically populating many motor vehicle forms.

Collateral Management solutions:

Dealertrack’s vehicle collateral management services manage over 36 million titles, storing approximately 18 million
physical paper titles and another 18 million electronic titles. Dealertrack’s service offerings in this space include:

Dealertrack Electronic Lien & Title (ELT) — Our ELT platforms allow our customers to place, monitor and release liens
on vehicles in their portfolio in certain ELT eligible states. Dealertrack’s ELT offering can be implemented as a
standalone solution or as part of a single integrated platform with the Dealertrack Title and Collateral Administration
offering and services.

Dealertrack Vehicle Title and Collateral Administration — Dealertrack’s Title and Collateral Administration is a
comprehensive title management solution that includes lien perfection monitoring, paper and electronic title
management, imaging and storage of paper titles, and discrepancy identification.

Dealertrack eDocs — Our eDocs digital contract processing service receives paper-based contracts from dealers,
digitizes the contracts and submits them electronically to the appropriate lender. Services also include data entry and
data verification.
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International

Our subsidiary, Dealertrack Canada Inc., is a leading provider of on-demand credit application and contract processing
services to the indirect automotive finance industry in Canada. While we have historically provided our Canadian
customers with only our credit application and contract processing products, we are now also offering select
subscription products in Canada. For the years ended December 31, 2013, 2012 and 2011, our Canadian operations
generated approximately 9%, 10% and 9% of our net revenue, respectively. Long-lived assets in Canada were $39.7
million, $44.8 million and $35.5 million as of December 31, 2013, 2012 and 2011, respectively.
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Technology

Our technology platform is robust, flexible and extendable and is designed to be integrated with a variety of other
technology platforms. We believe our open architecture is fully scalable and designed for high availability, reliability
and security. Our technology includes the following primary components:

Web-Based Interface

Our customers access the majority of our on-demand application products and services through easy-to-use web-based
interfaces. Our web-based delivery method gives us control over our applications and permits us to make
modifications at a single central location for each application. We can add new functionality and deliver new products
to our customers by updating our software on a regular basis.

We are increasingly deploying open source technologies in our development environment. We believe these open
source solutions will enable software development that is faster and more flexible. This will allow us to increase the
quantity and quality of products we deploy through increased flexibility and decreased time prior to deployment.

We are currently investing in strategic initiatives to create a single underlying common development and data
platform for our dealer-facing products. In addition to a common, integrated platform for data to be shared among
Dealertrack applications, we also expect to provide dealers with a single, integrated user interface. We expect that this
flexible integrated workflow, referred to as Dealertrack 2.0, will provide significant usability improvements for
customers and at the same time promote additional cross-selling of our products as a result of an enhanced workflow.

Partner Integration

We utilize a variety of various integration technologies to interface with our partners. We are a member of the
Standards for Technology in Automotive Retail and the American Financial Services Association, and are committed
to supporting published standards as they evolve.

Infrastructure
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Our technology infrastructure is hosted externally and consists of multiple production and disaster recovery sites. Our
production sites are fully hardware redundant. Our customers depend on the availability and reliability of our products
and services and we generally employ system redundancy to minimize system downtime.

Security

We believe that we offer secure, reliable and trusted service networks. Dealertrack has built its security program
utilizing a “Defense in Depth” security strategy. Our multi-layered approach is designed to protect Dealertrack’s
applications, physical infrastructure and network infrastructure. Dealertrack’s website environments are governed by
high security standards that include multi-tiered firewall infrastructure that allows for multiple layers of protection on
our network and intrusion detection systems to alert of potential network security threats. Our primary production
firewalls and intrusion detection systems are both managed and monitored continuously by an independent security
management company. Our internet communications are encrypted using https/SSL 128-bit encryption. We also
utilize authentication and authorization software solutions to securely manage user access to our applications. Once a
user has been authorized, access control to specific functions within the site is performed by the application.
Dealertrack’s security program includes having external and internal vulnerability assessments performed on a regular
basis to test for security vulnerabilities. We have implemented patch management and server hardening processes to
protect against security vulnerabilities inherent in many industry-standard software, systems and applications.
Dealertrack uses leading anti-virus solutions to protect its servers and workstations.

Dealertrack maintains a certification from Cybertrust, Inc. (Verizon Business Services), a leading industry security
certification body. This certification program entails a comprehensive evaluation of our security program, including
extensive testing of our websites’ perimeter defenses.

Customer Development and Retention

Sales

Our resources are focused on certain primary customer groups within the automotive retail industry: dealers, lenders,
OEMs, third-party retailers, and aftermarket providers. Our sales resources strive to increase the number of products
and services purchased or used by existing customers and also to sell products and services to new customers. For
dealer sales, we focus on selling our subscription-based products and services to dealers through field sales and
telemarketing efforts and also support the implementation of subscription-based and transaction-based products for
dealers.

During the fourth quarter of 2013, we realigned our dealer sales team in the United States so that we could provide a
sales account management structure focused on strategic accounts, key accounts, and independent groupings. The
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intent is to provide one general sales contact per dealer who can involve specialized sales team members as needed for
more involved product sales.

Lender relationships are managed by account teams focused on adding more lenders to our Dealertrack credit
application network and increasing the use of our eContracting, eDocs, and collateral management offerings.
Relationships with automotive manufacturers are managed by a dedicated OEM relationship management team that is
also responsible for introducing our solutions to the automotive manufacturers. Relationships with other providers are
managed across various areas of our organization.

11
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Training

We believe that training is important to enhancing the Dealertrack brand and reputation and increasing utilization of
our products and services. Training is conducted via telephone, the Internet, and in person at dealerships. In training
dealers, we emphasize utilizing our network to help them increase profitability and efficiencies. Training and support
is included within certain subscription services and is also provided, in certain cases, as an optional paid service.

Marketing

Our marketing strategy is to establish our brand as the leading provider of online software solutions for dealers,
lenders, OEMs, and other industry providers. Our marketing approach is to employ multiple off-line and on-line
channels, targeted at key executives and other decision makers within the automotive retail industry, such as:

participation in industry and state events, such as the National Automobile Dealers Association trade conference, and
regularly scheduled state association meetings and conferences;

public relations through press releases and publication of news and thought leadership articles, and other media
relations activities;

e direct marketing employing mail and e-mail delivered to buyers and influencers in dealer and lender markets;

employing our website to offer services, and provide product and company information in video and other formats;

. search engine marketing to increase visibility in search engine result pages;

. promotions and sponsorships on national and regional levels; and

. advertising in online and print automotive trade magazines and other periodicals.

Customer Service
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We believe superior customer support is important in retaining and expanding our customer base. We have a
comprehensive technical support program to assist our customers in maximizing the value they get from our products
and services, and solving problems or issues. We provide telephone support, e-mail support and online information
support, as well as consulting services about our products and services. Our customer service group handles general
customer inquiries, such as questions about resetting passwords, billings, how to subscribe to products and services,
the status of product subscriptions, and how to use our products and services. Support is available to customers by
telephone, e-mail or over the web. Our technical support specialists are extensively trained in the use of our products
and services.

Competition

The market for our solutions in the U.S. automotive retail industry is highly competitive, fragmented and subject to
changing technology, shifting customer needs and frequent introductions of new products and services. Our current
principal competitors include:

web-based automotive finance credit application processors, including AppOne, CUDL, Finance Express, Open
Dealer Exchange, and RouteOne;

proprietary finance credit application processing systems, including those used and provided to dealers by BMW
Financial Services and Volkswagen Credit;

* dealer management system providers, including ADP, Auto/Mate, AutoSoft, and Reynolds and Reynolds;

e providers of inventory analytic tools, including eLEAD, First Look, Red Bumper, vAuto*, and vinSolutions**;

. digital marketing providers, including Cobalt** and Naked Lime***;

. collateral management service providers, including Assurant and PDP Group;

» providers of vehicle electronic registration solutions, including AVRS, CVR, ELS, MVSC, and TitleTec;

. automotive retail sales desking providers, including ADP, and Market Scan Information Systems;

* providers of services related to aftermarket products, including MenuVantage and the StoneEagle Group; and
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vehicle shipping and transportation providers, including uShip, Openlane Transport/CarsArrive Network, and Ready
Auto Transport/1Dispatch.com.

Dealertrack also competes with warranty and insurance providers, as well as software providers, among others, in the
market for menu-selling and CRM products and services. Some of our competitors may be able to devote greater
resources to the development, promotion and sale of their products and services than we can to ours, which could
allow them to respond more quickly to new technologies and changes in customer needs. Our ability to remain
competitive will depend to a great extent upon our ability to execute our growth strategy, as well as our ongoing
performance in the areas of product development and customer support.

*  An AutoTrader Company
** An ADP Company
*** A Reynolds and Reynolds Company
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Government Regulation

The indirect automotive financing and automotive retail industries are subject to extensive and complex federal and
state regulations. Our customers, such as banks, finance companies, savings associations, credit unions and other
lenders, and automotive dealers, operate in markets that are subject to rigorous regulatory oversight and supervision.
Our customers must ensure that our products and services work within the extensive and evolving regulatory
requirements applicable to them, including those under the Consumer Credit Protection Act, (CCPA), the
Gramm-Leach-Bliley Act (the GLB Act), the Fair and Accurate Credit Transactions (FACT) Act of 2003, the
Dodd-Frank Wall Street Reform and Consumer Protection Act (Dodd-Frank Act), the Federal Reserve Board’s and the
Consumer Financial Protection Bureau’s (CFPB) regulations relating to consumer protection and privacy, the
Interagency Guidelines Establishing Information Security Standards, the Interagency Guidance on Response Programs
for Unauthorized Access to Customer Information and Customer Notice, the Interagency Programs for Supervision of
Technology Service Providers, the Federal Trade Commission’s (FTC) Privacy Rule, Safeguards Rule, the Consumer
Report Information Disposal Rule, Regulation AB, the regulations of the Federal Reserve Board, the Fair Credit
Reporting Act and other state and local laws and regulations. On July 21, 2011, authority to promulgate rules and
regulations under 18 federal consumer protection laws, including the CCPA, GLB, parts of the FACT Act and new
authority under the Dodd-Frank Act, was transferred to the CFPB, an independent agency established by the
Dodd-Frank Act and funded by the Federal Reserve Board. The CFPB has authority to issue new regulations and
bring enforcement actions, including regulations prohibiting and enforcement actions redressing unfair, deceptive, and
abusive trade practices relating to consumer financial services. The Federal Trade Commission continues to have
supervisory and enforcement authority over most franchised dealers, but the CFPB has supervisory and enforcement
authority over independent and buy-here-pay-here dealers, as well as financial institutions with assets in excess of $10
billion and other “larger non-depository participants” in the consumer financial services market. Our financing clients,
such as banks, finance companies and captives, will be subject to the substantive regulations published by the CFPB
(and franchised dealers will remain subject to parallel rules of the Federal Reserve Board) and many financing clients
will be subject to the CFPB’s supervisory authority on consumer finance issues if their assets exceed $10 billion or
they are deemed a “larger, non-depository participant” for consumer financial services. It is anticipated that the CFPB
may by regulation in 2014 extend its “larger participant” supervisory authority to include auto lenders as “larger
participants” in the market for consumer financial services.

The CFPB may subject us to its supervision and examination authority as a “service provider.” Similar to our clients, we
may also be subject to changes in existing consumer financial protection law rulemaking by the CFPB. The

Dodd-Frank Act also streamlined the administrative procedures for the FTC to promulgate unfair and deceptive
practices regulations for the retail automotive industry. The FTC held a series of hearings in 2011 on auto financing
practices. It is possible that the FTC will issue regulations that may affect us and the products and services we offer to
dealers.

After conducting supervisory audits of large auto lenders, the CFPB issued Guidance in March 2013 with respect to
possible Equal Credit Opportunity Act (ECOA) “disparate impact” credit discrimination in indirect auto finance. A
“disparate impact” can occur when a facially-neutral practice (such as dealer markups of “buy rates” or the selection of
lenders to which dealers submit credit applications) result in statistically significant negative rates or terms for
protected classes of persons under ECOA. The CFPB recommended that lenders either implement a compliance
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program to monitor and assess the impact on ECOA protected classes of dealer rate markups or eliminate dealer rate
markups and compensate dealers on a flat fee basis instead. In December 2013, the CFPB entered into a consent order
with Ally Financial, Inc. and Ally Bank (Ally). The CFPB found that Ally’s allowance of dealer discretion in marking
up wholesale “buy rates” for financing had a statistically significant disparate impact on rates paid by
African-Americans, Hispanics, and Pacific Islanders. The consent order with Ally did not forbid Ally from allowing
dealers to markup its buy rates. If the CFPB enters into consent decrees with other lenders on disparate impact claims
that require a change in the way that dealers are compensated in connection with indirect auto finance, it could
negatively impact the business of the affected lenders, and potentially the business of dealers and other lenders in the
consumer indirect auto finance market. This impact on dealers and lenders could result in a reduction of revenue
received by us.

The role of our products and services in assisting our customers’ compliance with legal and regulatory requirements
depends on a variety of factors, including the particular functionality, interactive design, and classification of the
customer. We are not a party to the actual transactions that occur in our networks. Our lender, dealer, and third-party
providers must assess and determine what applicable laws and regulations are required of them and are responsible for
ensuring that their use of our products and services conform to their legal and regulatory needs.

Consumer Privacy and Data Security Laws

Consumer privacy and data security laws on the federal and state levels govern the privacy and security of consumer
information generally and may apply to our business in our capacity as a service provider for regulated financial
institutions and automotive dealers that are subject to the Fair Credit Reporting Act (FCRA), the GLB Act and
applicable regulations, including the FTC’s Privacy Rule, Safeguards Rule and Consumer Report Information Disposal
Rule.

These laws and regulations restrict our customers’ ability to share nonpublic personal consumer information with
non-affiliated companies, as well as with affiliates under certain circumstances. They also require certain standards for
information security plans and operations, including standards for consumer information protection and disposal, and
notices to consumers in the event of certain security breaches. If we, a lender, an aftermarket provider or a dealer
experience a security breach resulting in unauthorized access to consumer information provided through our network,
we may be subject to claims from such consumers or enforcement actions by state or federal regulatory authorities.

Legislation is pending on the federal level and in most states that could impose additional duties on us relating to the
collection, use or disclosure of consumer information, as well as obligations to secure that information. For example,
Massachusetts and Nevada have issued specific security requirements for data of their residents. Currently, 47 states
and the District of Columbia have laws mandating notices to affected consumers in the event of an actual or suspected
unauthorized access to or use of information contained within our systems. The U.S. Congress is considering
legislation that would provide for a uniform national notice policy for security breaches. The FTC and federal banking
regulators have also issued regulations requiring regulated financial institutions to obtain certain assurances and
contractual protections relating to the security and disposal of information maintained by service providers such as
Dealertrack.
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While we believe our current business model and product offerings are consistent with existing laws and regulations,
emerging case law and regulatory enforcement initiatives, as well as the passage of new laws and regulations, may
limit our ability to use information in our current products and to develop additional revenue streams in the future.

Fair Credit Reporting Act (FCRA)

The FCRA imposes limitations on the collection, distribution and use of consumer report information and imposes
various requirements on providers and users of consumer reports and any information contained in such reports.
Among other things, the FCRA limits the use and transfer of information that qualifies as a consumer report, and
imposes requirements on providers of information to credit reporting agencies and resellers of consumer reports with
respect to ensuring the accuracy and completeness of the information and assisting consumers who dispute
information in their consumer reports or seek to obtain information involving theft of their identity. A FACT Act
regulation, the Risk-Based Pricing Rule, requires creditors to give risk-based pricing notices to certain consumers
whose credit score precluded them from getting the best terms for credit or alternatively to provide a credit score
disclosure notice to all credit applicants.

The communication or use of consumer report information in violation of the FCRA could, among other things, result
in a provider of information being deemed a consumer reporting agency, which would subject the provider to all of
the compliance requirements applicable to consumer reporting agencies contained in the FCRA and applicable
regulations. As a reseller of certain consumer reports, we are subject to certain obligations under the FCRA and by
contract to the consumer reporting agencies whose consumer reports we resell. Willful violations of the FCRA can
result in statutory and punitive damages.

State Laws and Regulations

The GLB Act and the FCRA contain provisions that preempt some state laws to the extent the state laws seek to
regulate the distribution and use of consumer information. The GLB Act does not limit states’ rights to enact privacy
legislation that provides greater protections to consumers than those provided by the GLB Act. The FCRA generally
prohibits states from imposing any requirements with respect only to certain specified matters and it is possible that
some state legislatures or agencies may limit the ability of businesses to disclose consumer information beyond the
limitations provided for in the GLB Act or the FCRA. For example, Vermont requires consumers to “opt-in” to allow
affiliate information sharing. Almost all states permit consumers to “freeze” their credit bureau files under certain
circumstances and the three national credit bureaus (Equifax, Experian and TransUnion) now give this right to all
customers. Section 5 of the FTC Act which prohibits unfair and deceptive practices (UDAPs) does not preempt state
UDAP laws, some of which contain more consumer remedies and potential damages against dealers. Our automotive
dealer customers remain subject to the laws of their respective states in such matters as disclosures, permissible fees,
consumer protection and UDAPs. Recently, certain states have passed laws requiring specific security protections for
maintaining or transmitting the personal information of state residents.
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Revised Uniform Commercial Code Section 9-105, E-SIGN and UETA

In the United States, the enforceability of electronic transactions is primarily governed by the Electronic Signatures in
Global and National Commerce Act (the E-SIGN Act), a federal law enacted in 2000 that largely preempts
inconsistent state law, and the Uniform Electronic Transactions Act (UETA), a uniform state law that was finalized by
the National Conference of Commissioners on Uniform State Laws in 1999 and has been adopted by almost every
state. Case law has generally upheld the use of electronic signatures in commercial transactions and in consumer
transactions where proper notice is provided and the consumer consents to transact business electronically. The
Revised Uniform Commercial Code Section 9-105 (UCC 9-105) provides requirements to perfect security interests in
electronic chattel paper. These laws impact the degree to which the lenders in our network use our electronic
contracting (eContracting) product. We believe that our eContracting product enables the perfection of a security
interest in electronic chattel paper by meeting the “transfer of control” and other requirements of UCC 9-105. Certain of
our financial institution clients have received third-party legal opinions to this effect. However, this issue has not been
challenged in any legal proceeding. If a court were to find that our eContracting product is not sufficient to perfect a
security interest in electronic chattel paper, or if existing laws were to change, our business, prospects, financial
condition and results of operations could be materially adversely affected. Federal and state regulatory requirements
imposed on our lender customers, such as the SEC’s Regulation AB relating to servicers of asset backed securities,
may also result in our incurring additional expenses to facilitate lender compliance regarding the use of our
eContracting product.

Internet Regulation

We are subject to federal, state and local laws applicable to companies conducting business on the Internet. Today,
there are relatively few laws specifically directed towards online service providers that apply to us. However, due to
the increasing popularity and use of the Internet and online services, laws and regulations may be adopted with respect
to the Internet or online services covering issues such as online contracts, user privacy, freedom of expression, pricing,
fraud liability, content and quality of products and services, taxation, advertising, intellectual property rights, rights to
opt-out of online tracking, and information security. Proposals currently under consideration with respect to Internet
regulation by federal, state, local and foreign governmental organizations include, but are not limited to, the following
matters: on-line content, user privacy disclosures and opt-out rights, restrictions on email and wireless device
communications, data security requirements across various electronic media, security breach consumer notice
obligations, taxation, access charges and so-called “net neutrality,” liability for third-party activities such as
unauthorized database access, and jurisdiction. The FTC has expressed its desire for regulation of Internet tracking
mechanisms such as “cookies” or “web bugs.” A federal appeals court recently overruled the FCC’s “net neutrality”
regulation meaning that we may have to pay premium rates to providers for bandwidth and mobile service. Moreover,
we do not know how existing laws relating to these issues will be applied to the Internet and whether federal
preemption of state laws will apply.
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Intellectual Property

Our success depends, in large part, on our intellectual property and other proprietary rights. We rely on a combination
of patent, copyright, trademark and trade secret laws, employee and third-party non-disclosure agreements and other
methods to protect our intellectual property and other proprietary rights. In addition, we license technology from third
parties.

We have been issued a number of utility patents in the United States and have patent applications pending in the
United States, Canada and Europe, including patents that relate to a system and method for credit application
processing and routing. We have both registered and unregistered copyrights on aspects of our technology. We have a
U.S. federal registration for the mark “Dealertrack.” We also have U.S. federal registrations and pending registrations
for several additional marks we use and claim common law rights in other marks we use. We also have filed some of
these marks in foreign jurisdictions. The duration of our various trademark registrations varies by mark and
jurisdiction of registration. In addition, we rely, in some circumstances, on trade secrets law to protect our technology,
in part by requiring confidentiality agreements from our vendors, corporate partners, team members, consultants,
advisors and others.

Industry Trends

We are impacted by trends in both the automotive retail industry and the credit finance markets. Our financial results
are impacted by the number of dealers serviced and the number of vehicles sold. The number of transactions
processed through our network is impacted by vehicle sales volumes, the level of indirect financing and leasing by our
participating lender customers and our market shares of their business, special promotions by automobile
manufacturers and the level of indirect financing and leasing by captive finance companies not available in our
network.

The number of lending relationships between the various lenders and dealers available through our network continues
to increase as the number of franchised dealers has stabilized and lenders are deploying more capital to auto finance.
While the number of independent dealers appears to be declining, our market share of independent dealers is
increasing.

In recent years, the franchise dealership count has remained consistent at approximately 17,500 based on data from the
National Automobile Dealers Association. We do not anticipate a significant change in the number of franchise
dealerships over the next few years. A reduction in the number of automotive dealers reduces our opportunities to sell
our subscription products.
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The automobile industry’s new light vehicle sales for 2013 increased to 15.6 million vehicles, an increase of 8% from
the 14.5 million new light vehicles sold in 2012, according to Automotive News. While new light vehicle sales is
expected to increase in 2014, the growth rate is expected to be lower.

Used vehicle sales continue to be impacted by vehicle supply. Used vehicles sold by franchised dealers for 2013
increased to 15.7 million vehicles, an increase of 5% from the 15.0 million used vehicles sold in 2012, according to
CNW Research. The supply of used vehicles that are newer models is limited compared to pre-recession levels due to
the decline in new car sales, fleet purchases and leasing during the recession. The average age of cars and trucks in the
United States is at a record high of 11.4 years compared to an average age of 9.8 years during the five year period
ending in 2007. The total used vehicle supply will likely not increase until at least 2015 as the more recent increases in
new vehicles sold start to be traded in to dealerships or leases are returned.

While total used vehicle supply remains limited, the used car market mix is expected to continue to change with a
larger percentage of used vehicles being sold by franchised and independent dealers, and less through private sales.

Strengthening annual sales rates over the past several years have resulted in a general increase in dealer profitability.
While increased profitability may be expected to increase the number of subscriptions, the dealers need for solutions
may not be as high as they were during more difficult historic economic periods, in which certain offerings were
essential to dealerships for maintaining liquidity.

Purchases of new automobiles are typically discretionary for consumers and have been, and may continue to be,
affected by negative trends in the economy, including the cost of energy and gasoline, the availability and cost of
credit, increased federal taxation, residential and commercial real estate markets, reductions in business and consumer
confidence, stock market volatility and increased unemployment.

Team Members

As of December 31, 2013, we had approximately 2,500 team members. None of our team members are represented by
a labor union. We have not experienced any work stoppages and believe that our relations with our team members are
good.

Item 1A. Risk Factors

You should carefully consider the following risk factors, as well as the more detailed descriptions of our business
elsewhere in this Annual Report on Form 10-K. Our business, prospects, financial condition or results of operations
could be materially and adversely affected by the following:
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Economic trends that affect the automotive retail industry or the indirect automotive financing industry may have a
negative effect on our business.

Economic trends that negatively affect the automotive retail industry or the indirect automotive financing industry
may adversely affect our business by further reducing the amount of indirect automobile financing transactions that
we earn revenue on, the number of lender or automotive dealer customers that subscribe to our products and services,
or money that our customers spend on our products and services.
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Purchases of new automobiles are typically discretionary for consumers and have been, and may continue to be,
affected by negative trends in the economy, including the cost of energy and gasoline, the availability and cost of
credit, increased federal taxation, residential and commercial real estate markets, reductions in business and consumer
confidence, stock market volatility and increased unemployment. A reduction in the number of automobiles purchased
by consumers could adversely affect our lender and dealer customers and lead to a reduction in transaction volumes
and in spending by these customers on our subscription products and services. While new car sales increased in 2012,
they remain below historical levels. Additionally, a certain number of our lender customers are dependent on
continued access to the capital markets, in order to fund their lending activities. These factors may result in our
lenders further reducing the number of automobile dealers that they service or the number of contracts that they
purchase which could result in a reduction in the number of credit applications that are processed through our
network. Additionally, due to the economic downturn, there has been a consolidation of automotive dealers and the
number of franchised automotive dealers declined in 2009 and 2010. These declines have stabilized, and in 2011,
2012 and 2013 there was no significant change in the number of franchised dealers. To the extent that these
consolidated dealers have subscription products, any future consolidation will result in cancellation of those products.
Further, a reduction in the number of automotive dealers reduces the number of opportunities we have to sell our
subscription products. Additionally, dealers who close their businesses may choose to not pay those amounts owed to
us, resulting in an increase in our bad debts.

Any such reductions in transactions or subscriptions or an increase in our bad debts could have a material adverse
effect on our business, prospects, financial condition and results of operations.

We may be unable to continue to compete effectively in our industry.

Competition in the automotive retail technology industry is intense. The automotive retail technology industry is
highly fragmented and is served by a variety of entities, including DMS providers, web-based automotive finance
credit application processors, the proprietary credit application processing systems of the lender affiliates of
automobile manufacturers, automotive retail sales desking providers and vehicle configuration providers. Dealertrack
also competes with warranty and insurance providers, as well as software providers, among others, in the market for
DMS, menu-selling products and services, compliance products, electronic registration solutions, and inventory
management solutions. Some of our competitors have longer operating histories, greater name recognition and
significantly greater financial, technical, marketing and other resources than we do. Many of these competitors also
have longstanding relationships with dealers and may offer dealers other products and services that we do not provide.
As a result, these companies may be able to respond more quickly to new or emerging technologies and changes in
customer demands or to devote greater resources to the development, promotion and sale of their products and
services than we can to ours. We expect the market to continue to attract new competitors and new technologies,
possibly involving alternative technologies that are more sophisticated and cost-effective than our technology. There
can be no assurance that we will be able to compete successfully against current or future competitors or that
competitive pressures we face will not materially adversely affect our business, prospects, financial condition and
results of operations.
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We may face increased competition.

ADP, Inc. and Reynolds and Reynolds, the two largest providers of DMS systems, have formed Open Dealer
Exchange as a joint venture to compete in online credit application processing and routing. ADP and Reynolds and
Reynolds are also the owners of CVR, a joint venture that competes in the electronic registration solution space. Open
Dealer Exchange plans to leverage its owners’ penetration of the DMS space to better integrate the loan origination
process into the dealer's transactional, point-of-sale system, thereby giving them a competitive advantage.
Additionally, our network of lenders does not include the captive lenders affiliated with Ford Motor Company or
Toyota Motor Corporation, two of the owners of RouteOne. This gives RouteOne the ability to offer its dealers access
to captive or other lenders that are not in our network. A significant number of independent lenders, including many of
the independent lenders in our network, are participating on the RouteOne credit application processing and routing
portal. If either Open Dealer Exchange and/or RouteOne increases the number of independent lenders on its credit
application processing and routing portal and/or offers products and services that better address the needs of our
customers or offer our customers a lower-cost alternative, or more integrated systems, our business, prospects,
financial condition and results of operations could be materially adversely affected. In addition, if a substantial
amount of our current customers migrate from our network to Open Dealer Exchange or RouteOne, our ability to sell
additional products and services to, or earn transaction services revenue from, these customers could diminish.

We believe that both Open Dealer Exchange and RouteOne have repeatedly approached certain of our largest lender
customers seeking to have them join their credit application processing and routing portal. In addition, CU Direct
Corporation, through its CUDL portal, has directly targeted credit unions, which comprise a large number of our
lender customers, and Open Dealer Exchange has recently announced an integration agreement with CUDL. Finance
Express and AppOne have targeted lenders that serve the independent dealer channel.

Some vendors of software products used by automotive dealers, including certain of our competitors, are designing
their software and using financial or other incentives to make it more difficult or impossible for our customers to
use our products and services.

Currently, some software vendors, including some of our competitors, have designed their software systems in order
to make it difficult or impossible to integrate with third-party products and services such as ours and others have
announced their intention to do so. Some software vendors also use financial or other incentives to encourage their
customers to purchase such vendors’ products and services. These obstacles make it more difficult for us to compete
with these vendors and could have a material adverse effect on our business, prospects, financial condition and results
of operations. While we have agreements in place with various third-party software providers to facilitate integration
between their software and our network, we cannot assure you that each of these agreements will remain in place or
that during the terms of these agreements these third parties will not increase the cost or level of difficulty in
maintaining integration with their software. Additionally, we integrate certain of our solutions and services with other
third parties’ software programs. These third parties may charge us a cost prohibitive fee for integration, or design or
utilize their software in a manner that makes it more difficult for us to continue to integrate our solutions and services
in the same manner, or at all. These developments could have a material adverse effect on our business, prospects,
financial condition and results of operations.
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Our systems and network may be subject to security breaches, interruptions, failures and/or other errors or may be
harmed by other events beyond our control.

Our systems may be subject to security breaches.

Our success depends on the confidence of dealers, lenders, the major credit reporting agencies and our other network
participants in our ability to transmit confidential information securely over the Internet and operate our computer
systems and operations without significant disruption or failure. We transmit substantial amounts of confidential
information, including non-public personal information of consumers, over the Internet. Moreover, even if our
security measures are adequate, concerns over the security of transactions conducted on the Internet and commercial
online services, which may be heightened by any well-publicized compromise of security, may deter customers from
using our products and services. If our security measures are breached and unauthorized access is obtained to
confidential information, our network may be perceived as not being secure and our customers may curtail or stop
using our network or other systems. Any failure by, or lack of confidence in, our secure online products and services
could have a material adverse effect on our business, prospects, financial condition and results of operations.

Despite our focus on Internet security, we may not be able to stop unauthorized attempts to gain access to or disrupt
the transmission of communications among our network participants. Advances in computer capabilities, new
discoveries in the field of cryptography, or other events or developments could result in a compromise or breach of the
algorithms used by our products and services to protect data contained in our databases and the information being
transferred.

Although we generally limit warranties and liabilities relating to security in our customer contracts, third parties may
seek to hold us liable for any losses suffered as a result of unauthorized access to their confidential information or
non-public personal information of their customers. We may not have limited our warranties and liabilities sufficiently
or have adequate insurance to cover these losses. We may be required to expend significant capital and other resources
to protect against security breaches or to alleviate the problems caused. Our security measures may not be sufficient to
prevent security breaches, and failure to prevent security breaches could have a material adverse effect on our
business, prospects, financial condition and results of operations.

Our network and systems may be vulnerable to interruptions or failures.

From time to time, we have experienced, and may experience in the future, network or system slowdowns and
interruptions. These network and system slowdowns and interruptions may interfere with our ability to do business.
Although we believe we have made the appropriate upgrades to our system, regularly back up data and take other
measures to protect against data loss and system failures, there is still risk that we may lose critical data or experience
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network failures. Such failures or disruptions may result in lost revenue opportunities for our customers, which could
result in litigation against us or a loss of customers. Additionally, we have service level agreements with certain of our
customers that may result in penalties or trigger cancelation rights in the event of a network slowdown or interruption.
This could have a material adverse effect on our business, prospects, financial condition and results of operations.

Undetected errors in our software may harm our operations.

Our software may contain undetected errors, defects or bugs. Although we have not suffered significant harm from
any errors, defects or bugs to date, we may discover significant errors, defects or bugs in the future that we may not be
able to correct or correct in a timely manner. Our products and services are integrated with products and systems
developed by third parties. Third-party software programs may contain undetected errors, defects or bugs when they
are first introduced or as new versions are released. It is possible that errors, defects or bugs will be found in our
existing or future products and services or third-party products upon which our products and services are dependent,
with the possible results of delays in, or loss of market acceptance of, our products and services, diversion of our
resources, injury to our reputation, increased service and warranty expenses and payment of damages.

Our systems may be harmed by events beyond our control.

Our computer systems and operations are vulnerable to damage or interruption from natural disasters, such as fires,
floods and hurricanes, power outages, telecommunications failures, terrorist attacks, network service outages and
disruptions, “denial of service” attacks, computer viruses, break-ins, sabotage and other similar events beyond our
control (each a “force majeure event”). The occurrence of a force majeure event at our facilities in the New York
metropolitan area or at any third-party facility we utilize, such as the production center we use in Piscataway, New
Jersey, or the disaster recovery center we use in Waltham, Massachusetts, could cause interruptions or delays in our
business, loss of data or could render us unable to provide our products and services. In addition, the failure of a
third-party facility to provide the data communications capacity required by us, as a result of human error, bankruptcy,
natural disaster or other operational disruption, could cause interruptions to our computer systems and operations. The
occurrence of any or all of these events could have a material adverse effect on our business, prospects, financial
condition and results of operations.

Our pending acquisition of Dealer.com may significantly impact all aspects of our operations, as well as our
capitalization, including our total debt and equity outstanding.

On December 19, 2013, we entered into a definitive agreement to acquire Dealer Dot Com, Inc. (“Dealer.com”), a
provider of a full suite of digital marketing tools, including website design and lead generation tools, to OEMs and
dealers, and is based in Burlington, Vermont. We expect that the acquisition of Dealer.com will close in the first
quarter of 2014, although there can be no assurance closing will occur. If we complete the acquisition of Dealer.com,
this would be our largest acquisition to date. If we consummate the acquisition of Dealer.com, we will incur a
substantial amount of additional debt. Such additional debt may have a significant impact upon on our business.
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We may not successfully evaluate, utilize or integrate the acquired products, technologies or personnel, or accurately
forecast the financial impact of the acquisition, including accounting charges or the impact on our existing business.
For example, customers of Dealertrack and Dealer.com may not continue to use Dealertrack or Dealer.com to the
same extent as they would have if Dealer.com had remained an independent company, or they may cancel existing
agreements. Accordingly, we may not realize the potential benefits of the acquisition.

In addition to these risks, the integration of Dealer.com into Dealertrack will be a time-consuming and expensive
process and will require us to bear ongoing costs associated with maintaining and supporting the existing Dealer.com
technology platforms. We may lose key Dealer.com employees as a result of the acquisition, which would increase
our costs and challenges in supporting the acquired technology. If our integration effort is not successful, if we do not
estimate associated costs accurately or if we cannot effectively manage costs, we may not realize anticipated synergies
or other benefits of the Dealer.com acquisition, or it may take longer to realize these benefits than we currently expect,
either of which could materially harm our business or results of operations.

Furthermore, operating decisions may impact existing products and platforms. If any of these decisions are expected
to potentially result in the limitation or discontinuation of use of certain assets, we would expect accelerated
depreciation and potential impairment of assets including property and equipment, software and website development
costs, intangible assets or goodwill.

Finally, any changes in the operating structure of the business post acquisition may result in changes in asset groups,
segments, or reporting units which could also result in certain asset impairments.

If we consummate the acquisition of Dealer.com, we will be subject to additional risks related to Dealer.com’s
business.

If we consummate the acquisition of Dealer.com, we will be subject to additional risks specific to Dealer.com’s
business, including the following:

If Dealer.com fails to maintain or increase its base of subscribing dealers or OEMs who purchase its services or
tncrease revenue from subscribing dealers or OEMs, Dealer.com’s business, results of operations and financial
condition would be materially and adversely affected;

Dealer.com may not be able to expand into new geographical markets, adjacent markets in the automotive
industry or new industry verticals as a result of restrictions in its existing contracts;
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If Dealer.com’s security measures are compromised, or if its solutions are subject to attacks that degrade or deny the
ability of its consumers to access its websites or services, customers may curtail or stop using Dealer.com’s platform;

Dealer.com utilizes certain key technologies and data from, and integrates its network with, third parties and may be
unable to replace those technologies if they become obsolete, unavailable or incompatible with its products or
services;

The software underlying Dealer.com’s services may be subject to undetected errors, defects or bugs which could
adversely affect its business;

Dealer.com may be unable to maintain or grow its base of advertising customers or increase its revenue from its
existing advertising customers, in which case its advertising business, results of operations and financial condition
will be harmed; and

Dealer.com may not timely and effectively scale and adapt its existing technologies and infrastructure to ensure that
its platform is accessible.

Any acquisitions that we complete may dilute your ownership interest in us, may have adverse effects on our
business, prospects, financial condition and results of operations and may cause unanticipated liabilities.

Our pending acquisition of Dealer.com, and other future acquisitions may involve the issuance of our equity securities
as payment, in part or in full, for the businesses or assets acquired. In the Dealer.com transaction, in addition to cash
consideration of $620 million, we expect to issue approximately 8,715,000 shares of our common stock, which is
slightly less than 20% of our common stock outstanding. Any future issuances of equity securities would further dilute
our existing stockholders’ ownership interests. Future acquisitions may also decrease our earnings or earnings per
share and the benefits derived by us from an acquisition might not outweigh or might not exceed the dilutive effect of
the acquisition. We also may incur additional indebtedness, have future impairment of assets, or suffer adverse tax and
accounting consequences in connection with any future acquisitions.

We may not successfully integrate recent or future acquisitions.

The integration of acquisitions involves a number of risks and presents financial, managerial and operational
challenges. We may have difficulty, and may incur unanticipated expenses related to, integrating management and
personnel from these acquired entities with our management and personnel. Failure to successfully integrate recent
acquisitions or future acquisitions could have a material adverse effect on our business, prospects, financial condition
and results of operations.
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Our substantial indebtedness could adversely affect our ability to raise additional capital to fund our operations,
limit our ability to react to changes in the economy or our industry and prevent us from making payments on the

debt.
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If we consummate the acquisition of Dealer.com, we will incur a substantial amount of additional debt in the form of
new senior secured credit facilities. We may also incur additional indebtedness in the future. Our ability to generate
sufficient cash flow from operations to make scheduled payments on our debt will depend on a range of economic,
competitive and business factors, many of which are outside our control. Our business may not generate sufficient
cash flow from operations to meet our debt service and other obligations, and currently anticipated cost savings and
operating improvements may not be realized on schedule, or at all. If we are unable to meet our expenses and debt
service and other obligations, we may need to refinance all or a portion of our indebtedness on or before maturity, sell
assets or raise equity. We may not be able to refinance any of our indebtedness, sell assets or raise equity on
commercially reasonable terms or at all, which could cause us to default on our obligations and impair our liquidity.
Our inability to generate sufficient cash flow to satisfy our debt obligations, or to refinance our obligations on
commercially reasonable terms, would have a material adverse effect on our business, financial condition and results
of operations.

Our expected substantial indebtedness could have important consequences, including the following:

it may limit our ability to borrow money for our working capital, capital expenditures, debt service requirements,
strategic initiatives or other purposes;

it may make it more difficult for us to satisfy our obligations with respect to our indebtedness, and any failure to
comply with the obligations of any of our debt instruments, including restrictive covenants and borrowing conditions,
could result in an event of default under the agreements governing such indebtedness;

a substantial portion of our cash flow from operations will be dedicated to the repayment of our indebtedness and so
will not be available for other purposes;

. it may limit our flexibility in planning for, or reacting to, changes in our operations or business;

we will be more highly leveraged than some of our competitors, which may place us at a competitive disadvantage;

. it may make us more vulnerable to downturns in our business or the economy;

it may restrict us from making strategic acquisitions, introducing new technologies or exploiting business
opportunities; and
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.it may limit, along with the financial and other restrictive covenants in our indebtedness, among other things, our
ability to borrow additional funds or dispose of assets.

Furthermore, our interest expense could increase if interest rates increase because a portion of the debt under our new
senior secured credit facilities is variable-rate debt.

Despite our substantial indebtedness, we may still be able to incur significantly more debt. This could intensify the
risks described above.

The terms of our new senior secured credit facilities will contain restrictions on our and our subsidiaries’ ability to
incur additional indebtedness. However, these restrictions will be subject to a number of important qualifications and
exceptions, and the indebtedness incurred in compliance with these restrictions could be substantial. Accordingly, we
or our subsidiaries could incur significant additional indebtedness in the future. The more leveraged we become, the
more we, and in turn our securityholders, become exposed to the risks described above.

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

Our ability to pay principal and interest on the new senior secured credit facilities and our other debt obligations,
including our senior convertible notes, will depend upon, among other things:

Jour future financial and operating performance, which will be affected by prevailing economic conditions and
financial, business, regulatory and other factors, many of which are beyond our control; and

the future availability of borrowings under our new senior secured credit facilities, the availability of which depends
on, among other things, our complying with the covenants in our new senior secured credit facilities.

We cannot assure you that our business will generate sufficient cash flow from operations, or that future borrowings
will be available to us under our new senior secured credit facilities or otherwise, in an amount sufficient to fund our
liquidity needs, including the payment of principal and interest on our indebtedness.

If our cash flows and capital resources are insufficient to service our indebtedness, we may be forced to reduce or
delay capital expenditures, sell assets, seek additional capital or restructure or refinance our indebtedness. These
alternative measures may not be successful and may not permit us to meet our scheduled debt service obligations. Our
ability to restructure or refinance our debt will depend on the condition of the capital markets and our financial
condition at such time. Any refinancing of our debt could be at higher interest rates and may require us to comply with
more onerous covenants, which could further restrict our business operations. In addition, the terms of existing or
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future debt agreements, including our new senior secured credit facilities, may restrict us from adopting some of these
alternatives. In the absence of such operating results and resources, we could face substantial liquidity problems and
might be required to dispose of material assets or operations to meet our debt service and other obligations. We may
not be able to consummate those dispositions for fair market value or at all. Furthermore, any proceeds that we could
realize from any such dispositions may not be adequate to meet our debt service obligations then due.
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The terms of our new senior secured credit facilities may restrict our current and future operations, particularly
our ability to respond to changes in our business or to take certain actions.

Our new senior secured credit facilities are expected to contain, and any future indebtedness of ours would likely
contain, a number of restrictive covenants that will impose significant operating and financial restrictions on us,
including restrictions on our ability to, among other things:

. incur or guarantee additional debt;

. pay dividends and make other restricted payments;

. create or incur certain liens;

. make certain investments;

. engage in sales of assets and subsidiary stock;

. enter into transactions with affiliates;

. transfer all or substantially all of our assets or enter into merger or consolidation transactions; and

. make capital expenditures.

In addition, our revolving credit facility is expected to require us to maintain a first lien leverage ratio. As a result of
these covenants, we will be limited in the manner in which we conduct our business, and we may be unable to engage
in favorable business activities or finance future operations or capital needs.

A failure to comply with the covenants contained in our new senior secured credit facilities or our other indebtedness
could result in an event of default under the facilities or the existing agreements, which, if not cured or waived, could
have a material adverse effect on our business, financial condition and results of operations. In the event of any default
under our senior secured credit facilities or our other indebtedness, the lenders thereunder:
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. will not be required to lend any additional amounts to us;

could elect to declare all borrowings outstanding, together with accrued and unpaid interest and fees, to be due and
payable;

. require us to apply all of our available cash to repay these borrowings; or

prevent us from making debt service payments, any of which could result in an event of default under our
indebtedness.

If the indebtedness under our new senior secured credit facilities or our other indebtedness, including the senior
convertible notes, were to be accelerated, there can be no assurance that our assets would be sufficient to repay such
indebtedness in full.

If our intangible assets and goodwill become impaired we may be required to record a significant non-cash charge
to earnings which would negatively impact our results of operations.

Under accounting principles generally accepted in the United States (GAAP), we review our intangible assets,
including goodwill, for impairment annually in the fourth quarter of each fiscal year, or more frequently if events or
changes in circumstances indicate the carrying value of our intangible assets may not be fully recoverable. The
carrying value of our intangible assets may not be recoverable due to factors such as a decline in our stock price and
market capitalization, reduced estimates of future cash flows or slower growth rates in our industry. Estimates of
future cash flows are based on a long-term financial outlook of our operations. Actual performance in the near-term or
long-term could be materially different from these forecasts, which could impact future estimates and the recorded
value of the intangibles. For example, a significant, sustained decline in our stock price and market capitalization may
result in impairment of certain of our intangible assets, including goodwill, and a significant charge to earnings in our
consolidated financial statements during the period in which an impairment is determined to exist. We will continue to
monitor and evaluate the carrying value of our goodwill. In the event we had to reduce the carrying value of our
goodwill, any such impairment charge could materially reduce our results of operations.

Our failure or inability to execute any element of our business strategy could adversely affect our operations.

Our business, prospects, financial condition and results of operations depend on our ability to execute our business
strategy, which includes the following key elements:

. expanding our customer base;

. selling additional products and services to our existing customers;
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. expanding our offerings; and

pursuing acquisitions and strategic alliances.
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We may not succeed in implementing a portion or all of our business strategy and, even if we do succeed, our strategy
may not have the favorable impact on operations that we anticipate. Our success depends on our ability to leverage
our distribution channel and value proposition for dealers, lenders, OEMs, and other service and information
providers; offer a broad array of solutions; provide convenient, high-quality products and services; maintain our
technological position; and implement other elements of our business strategy.

We may not be able to effectively manage the expansion of our operations or achieve the rapid execution necessary to
fully avail ourselves of the market opportunity for our products and services. If we are unable to adequately
implement our business strategy, our business, prospects, financial condition and results of operations could be
materially adversely affected.

We may need additional capital in the future, which may not be available to us, and if we raise additional capital, it
may dilute our stockholders’ ownership in us.

We may need to raise additional funds through public or private debt or equity financings in order to meet various
objectives, such as:

. acquiring businesses, customers, technologies, products and services;

. taking advantage of growth opportunities, including more rapid expansion;

. making capital improvements to increase our capacity;

. developing new services or products; and

. responding to competitive pressures.

Any additional capital raised through the sale of equity, or convertible debt securities, may dilute our stockholders’
respective ownership percentages in us. Furthermore, any additional debt or equity financing we may need may not be
available on terms favorable to us, or at all. If future financing is not available or is not available on acceptable terms,
we may not be able to raise additional capital, which could significantly limit our ability to implement our business
plan. In addition, we may issue securities, including debt securities that may have rights, preferences and privileges
senior to our common stock.
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Our revenue, operating results and profitability will vary from quarter to quarter, which may result in volatility in
our stock price.

Our revenue, operating results and profitability have varied in the past and are likely to continue to vary significantly
from quarter to quarter. This may lead to volatility in our stock price. These variations are due to several factors
related to the number of transactions we process and to the number of subscriptions to our products and services,
including:

. the volume of new and used automobiles financed or leased by our participating lender customers;

. the timing, size and nature of our subscriptions and any cancellations thereof;

e product and price competition regarding our products and services and those of our participating lenders;

the timing of introduction and market acceptance of new products, services or product enhancements by us or our
competitors;

. changes in our operating expenses;

. foreign currency fluctuations, particularly the U.S. dollar vs. the Canadian dollar;

. the timing of acquisitions or divestitures of businesses, products and services;

automobile manufacturers or their captive lenders offering special incentive programs such as discount pricing or low
cost financing;

o the seasonality of car sales;

. our unpredictable sales cycles;

. personnel changes; and

. fluctuations in economic and financial market conditions.
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As a result of these fluctuations, we believe that period-to-period comparisons of our results of operations may not
necessarily be meaningful. We cannot assure you that future revenue and results of operations will not vary
substantially from quarter to quarter. It is also possible that in future quarters, our results of operations will be below
the expectations of equity research analysts, investors or our announced guidance. In any of these cases, the price of
our stock could be materially adversely affected.

We may be unable to develop and bring products and services in development and new products and services to
market in a timely manner.

Our success depends in part upon our ability to bring to market the products and services that we have in development
and offer new products and services that meet changing customer needs. The time, expense and effort associated with
developing and offering these new products and services may be greater than anticipated. The length of the
development cycle varies depending on the nature and complexity of the product, the availability of development,
product management and other internal resources, and the role, if any, of strategic partners. If we are unable to
develop and bring additional products and services to market in a timely manner, we could lose market share to
competitors who are able to offer these additional products and services, which could also materially adversely affect
our business, prospects, financial condition and results of operations.
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We are subject, directly and indirectly, to extensive and complex federal and state regulation and new regulations
and/or changes to existing regulations may adversely affect our business.

The indirect automotive financing and automotive retail industries are subject to extensive and complex federal and
state regulation.

We are directly and indirectly subject to various laws and regulations. Federal laws and regulations governing privacy
and security of consumer information generally apply in the context of our business to our clients, and to us as a
service provider, which certain regulations obligate our clients to monitor. These include the Fair Credit Reporting
Act (FCRA), the Gramm-Leach-Bliley Act (the GLB Act) and regulations implementing its information safeguarding
requirements, the Interagency Guidelines Establishing Information Security Standards, the Interagency Guidance on
Response Programs for Unauthorized Access to Customer Information and Customer Notice, Office of Comptroller of
the Currency (OCC), Federal Deposit Insurance Corporation (FDIC), and Federal Reserve Board (FRB)
Administrative Guidelines - Implementation of Interagency Programs for the Supervision of Technology Service
Providers, the Junk Fax Prevention Act of 2005, the CAN-SPAM Act of 2003, the Telephone Consumer Protection
Act, the Dodd—Frank Wall Street Reform and Consumer Protection Act, and applicable Federal Communications
Commission (FCC) telemarketing rules, and the Federal Trade Commission’s (FTC) Privacy Rule, Safeguards Rule,
Consumer Report Information Disposal Rule, Telemarketing Sales Rule, Risk-Based Pricing Rule, and Red Flags
Rule, as well as regulations promulgated by the FRB, FDIC, OCC, and the Consumer Financial Protection Bureau
(CFPB). If we, or a lender or dealer discloses or uses consumer information provided through our system in violation
of these or other laws or regulations, or engage in other prohibited conduct, we may be subject to claims or
enforcement actions by state or federal regulators. We cannot predict whether such claims or enforcement actions will
arise or the extent to which, if at all, we may be held liable. Such claims or enforcement actions could have a material
adverse effect on our business, prospects, financial condition and results of operations.

A majority of states have passed, or are currently contemplating, consumer protection, privacy, and data security laws
or regulations that may relate to our business. The FCRA contains certain provisions that explicitly preempt some
state laws to the extent the state laws seek to regulate certain specified areas, including the responsibilities of persons
furnishing information to consumer reporting agencies. Unlike the FCRA, however, the GLB Act does not limit the
ability of the states to enact privacy legislation that provides greater protections to consumers than those provided by
the GLB Act. Some state legislatures or regulatory agencies have imposed, and others may impose, greater restrictions
on the disclosure of consumer information than are already contained in the GLB Act and its implementing
regulations, the Interagency Guidelines or the FTC’s rules. Any such legislation or regulation could adversely impact
our ability to provide our customers with the products and services they require and that are necessary to make our
products and services attractive to them.

The CFPB has authority to issue new regulations and bring enforcement actions, including regulations prohibiting and
enforcement actions redressing unfair, deceptive, and abusive acts and practices relating to consumer financial
services. The Federal Trade Commission continues to have supervisory and enforcement authority over most
franchised dealers, but the CFPB has supervisory and enforcement authority over independent and buy-here-pay-here
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dealers as well as financial institutions with assets in excess of $10 billion and other “larger non-depository participants”
in the consumer financial services market. Our financing clients such as banks, finance companies and captives will be
subject to the substantive regulations published by the CFPB (and franchised dealers will remain subject to parallel

rules of the Federal Reserve Board) and many financing clients will be subject to the CFPB’s supervisory authority on
consumer finance issues if their assets exceed $10 billion or they are deemed by CFPB regulation to be a “larger,
non-depository participant” for consumer financial services. It is anticipated that the CFPB may by regulation in 2014
extend its “larger participant” supervisory authority to include auto lenders as “larger participants” in the market for
consumer financial services.

As a service provider to supervised banks, the CFPB has supervisory authority over us. The CFPB may subject us to
its supervision and examination authority as a “service provider.” Similar to our clients, we may also be subject to
changes in existing consumer financial protection law rulemaking by the CFPB. The Dodd-Frank Act also streamlined
the administrative procedures for the FTC to promulgate unfair and deceptive practices regulations for the retail
automotive industry. The FTC held a series of hearings in 2011 on auto financing practices. It is possible that the FTC
will issue regulations that may affect us and the products and services we offer to dealers.

After conducting supervisory audits of large auto lenders, the CFPB issued Guidance in March 2013 with respect to
possible Equal Credit Opportunity Act (ECOA) “disparate impact” credit discrimination in indirect auto finance. A
“disparate impact” can occur when a facially-neutral practice (such as dealer markups of “buy rates” or the selection of
lenders to which dealers submit credit applications) results in statistically significant negative rates or terms for
protected classes of persons under ECOA. The CFPB recommended that lenders either implement a compliance
program to monitor and assess the impact on ECOA protected classes of dealer rate markups or eliminate dealer rate
markups and compensate dealers on a flat fee basis instead. In December 2013, the CFPB entered into a consent order
with Ally Financial, Inc. and Ally Bank (Ally). The CFPB found that Ally’s allowance of dealer discretion in marking
up wholesale “buy rates” for financing had a statistically significant disparate impact on rates paid by
African-Americans, Hispanics, and Pacific Islanders. The consent order with Ally did not forbid Ally from allowing
dealers to markup its buy rates. If the CFPB enters into consent decrees with other lenders on disparate impact claims
that require a change in the way that dealers are compensated in connection with indirect auto finance, it could
negatively impact the business of the affected lenders, and potentially the business of dealers and other lenders in the
consumer indirect auto finance market. This impact on dealers and lenders could result in a reduction of revenue
received by us.
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On May 2, 2013, the Wall Street Journal reported that the CFPB had issued subpoenas to U.S. auto lenders over the
sale of service contracts and other credit protection products. These aftermarket products are a significant profit center
for our dealer customers. Any regulation or restriction placed on the sale of these products could reduce dealer
profitability which could have an adverse impact on the dollar amount that dealers spend on our products and services.

If a federal or state government or agency, such as the federal CFPB or FTC, imposes additional legislative and/or
regulatory requirements on us or our customers, or prohibits or limits our activities as currently conducted, we may be
required to modify or terminate our products and services in a manner which could undermine our attractiveness or
availability to dealers and/or lenders doing business in that jurisdiction.

The use of our electronic contracting product by lenders is governed by relatively new laws.

In the United States, the enforceability of electronic transactions is primarily governed by the E-SIGN Act, a federal
law enacted in 2000 that largely preempts inconsistent state law, and the Uniform Electronic Transactions Act, a
uniform state law that was finalized by the National Conference of Commissioners on Uniform State Laws in 1999
and has now been adopted by nearly every state. Case law has generally upheld the use of electronic signatures in
commercial transactions and in consumer transactions where proper notice is provided and the consumer consents to
transact business electronically. Uniform Commercial Code (UCC) 9-105 provides requirements to perfect security
interests in electronic chattel paper. These laws impact the degree to which the lenders in our network use our
electronic contracting product. We believe that our electronic contracting product enables the perfection of a security
interest in electronic chattel paper by meeting the “transfer of control” and other requirements of UCC 9-105. Certain of
our financial institution clients have received third-party legal opinions to that effect. However, this issue has not been
challenged in any legal proceeding. If a court were to find that our electronic contracting product is not sufficient to
perfect a security interest in electronic chattel paper, or if existing laws were to change, our business, prospects,
financial condition and results of operations could be materially adversely affected. Federal and state regulatory
requirements imposed on our lender customers, such as the SEC’s Regulation AB relating to servicers of asset backed
securities, may also result in our incurring additional expenses to facilitate lender compliance regarding the use of our
eContracting product.

New legislation or changes in existing legislation may adversely affect our business.

Our ability to conduct, and our cost of conducting, business may be adversely affected by a number of legislative and
regulatory proposals concerning aspects of the Internet, which are currently under consideration by federal, state, local
and foreign governments, administrative agencies such as the FTC, the CFPB the FCC, and various courts. These
proposals include, but are not limited to, the following matters: on-line content, user privacy, taxation, access charges,
and so-called “net-neutrality” liability of third-party activities and jurisdiction. Moreover, we do not know how existing
laws relating to these or other issues will be applied to the Internet. The adoption of new laws or the application of
existing laws could decrease the growth in the use of the Internet, which could in turn decrease the demand for our
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products and services, increase our cost of doing business or otherwise have a material adverse effect on our business,
prospects, financial condition and results of operations. A federal appeals court recently overruled the FCC’s “net
neutrality” regulation meaning that we may have to pay premium rates to providers for bandwidth and mobile service.
Furthermore, government restrictions on Internet content or anti-“net neutrality” legislation could slow the growth of
Internet use and decrease acceptance of the Internet as a communications and commercial medium and thereby have a
material adverse effect on our business, prospects, financial condition and results of operations.

We utilize certain key technologies and data from, and integrate our network with, third parties and may be unable
to replace those technologies if they become obsolete, unavailable or incompatible with our products or services.

Our proprietary software is designed to work in conjunction with certain hardware, software and data from
third-parties, including eOriginal, IBM, Microsoft, Oracle, Salesforce.com, and SAP. Any significant interruption in
the supply or maintenance of such third-party hardware, software and data could have a material adverse effect on our
ability to offer our products unless and until we can replace the functionality provided by these products and services.
In addition, we are dependent upon these third parties’ ability to enhance their current products, develop new products
on a timely and cost-effective basis and respond to emerging industry standards and other technological changes.
There can be no assurance that we would be able to replace the functionality or data provided by the third-party
vendors currently incorporated into our products or services in the event that such technologies or data becomes
obsolete or incompatible with future versions of our products or services or is otherwise not adequately maintained or
updated. Any delay in or inability to replace any such functionality could have a material adverse effect