
DealerTrack Holdings, Inc.
Form DEF 14A
March 31, 2011

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A
(Rule 14a-101)

PROXY STATEMENT PURSUANT TO SECTION 14(a) OF THE SECURITIES
EXCHANGE ACT OF 1934

Filed by the Registrant  x

Filed by a Party other than the Registrant o

Check the appropriate box:

o Preliminary Proxy Statement

Confidential, For Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

x Definitive Proxy Statement

o Definitive Additional Materials

o Soliciting Material Pursuant to § 240.14a-11(c) or § 240.14a-12

DealerTrack Holdings, Inc.
(Name of Registrant as Specified in Its Charter)

_______________________________________________________________________________
(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

x No fee required.

o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

1) Title of each class of securities to which transaction applies:

2) Aggregate number of securities to which transaction applies:

3) Per unit price or other underlying value of transaction computed
pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

4) Proposed maximum aggregate value of transaction:

Edgar Filing: DealerTrack Holdings, Inc. - Form DEF 14A

1



5) Total fee paid:

o Fee paid previously with preliminary materials.

o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

1) Amount Previously Paid:

2) Form, Schedule or Registration Statement No.:

3) Filing Party:

4) Date Filed:

Edgar Filing: DealerTrack Holdings, Inc. - Form DEF 14A

2



March 31, 2011
Dear Stockholder:

On behalf of the board of directors and management of DealerTrack Holdings, Inc., I invite you to attend our Annual
Meeting of Stockholders. The meeting will be held on May 23, 2011, at 3:30 p.m. local time, at DealerTrack
Holdings, Inc. Corporate Headquarters, 1111 Marcus Avenue, Suite M04, Lake Success, New York 11042.

The details of the business to be conducted at the Annual Meeting are provided in the attached Notice of the Annual
Meeting of Stockholders and in the attached Proxy Statement.

It is important that your stock is represented, regardless of the number of shares you hold. After reading the enclosed
Proxy Statement, please vote your proxy in accordance with the instructions provided.

If you have any questions about the meeting, please contact our Investor Relations Department at (888) 450-0478.

We look forward to seeing you at the Annual Meeting.

Sincerely,

Mark F. O’Neil
Chairman of the Board,
President and Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF THE STOCKHOLDERS

Date: May 23, 2011

Time: 3:30 p.m. local time

Location : DealerTrack Holdings, Inc.
1111 Marcus Ave, Suite M04
Lake Success, New York 11042

Matters To Be Voted On: (1) To elect two members of the board of directors for
three-year terms as Class III directors to serve until our
2014 Annual Meeting of Stockholders or until their
successors are elected;

(2) To ratify the selection of PricewaterhouseCoopers
LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2011;

(3) To hold an advisory vote on the compensation of our
executive officers; and

(4) To hold an advisory vote on the frequency of an
advisory vote on the compensation of our executive
officers.

Record Date: March 28, 2011. You are eligible to vote if you were a
stockholder of record at the close of business on this
date.

Voting Methods: By Mail
In Person
Via the Internet

Importance Of Vote : Submit a proxy as soon as possible to ensure that your
shares are represented.

Voting promptly will insure that we have a quorum at the
Annual Meeting and will save us proxy solicitation
expenses.

By Order of the Board of Directors,

Gary N. Papilsky
Secretary
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Lake Success, New York
March 31, 2011

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 23, 2011.

The Proxy Statement and Annual Report on Form 10-K are available on our
website at http://ir.dealertrack.com/annual-proxy.cfm.

Edgar Filing: DealerTrack Holdings, Inc. - Form DEF 14A

5



Table of Contents

General Information 2
The Annual Meeting 2
Purpose of the Meeting 2
Information Concerning Voting and Solicitation of Proxies 2
Who Can Vote? 2
How You Can Vote 2
How To Revoke Your Proxy or Change Your Vote 4
How Many Votes You Have 4
Quorum 4
Votes Required 4
Proposal One: Election of Directors 5
General Information about our Board of Directors 5
Nominees 5
Recommendation of our Board of Directors 5
Information about Nominees for Election as Class III Directors 5
Information about the Members of Our Board of Directors Whose Terms of Office Do Not Expire at the
Annual Meeting 6
Board Meetings Held During 2010 7
Board Independence 7
Stockholder Communications with the Board of Directors 7
Director Attendance at Annual Meeting 8
Code of Business Conduct and Ethics 8
Committees 8
Non-Management Directors’ Compensation for Fiscal Year 2010 11
Audit Committee Report 14
Principal Accountant Fees and Services 15
Proposal Two: Ratification of Selection of Independent Registered Public Accounting Firm 15
Proposal Three:  Advisory Vote on Compensation of Executive Officers 16
Proposal Four:  Advisory Vote on Frequency of Advisory Vote on Compensation of Executive Officers. 17
Executive Officers 18
Compensation Discussion and Analysis 19
Compensation Committee Report 26
Executive Compensation 27
Summary Compensation Table 27
All Other Compensation Table 29
Grants of Plan Based Awards in 2010 30
Employment Agreements with Named Executive Officers 31
Outstanding Equity Awards at 2010 Fiscal Year End 33
Option Exercises and Stock Vested in Fiscal 2010 34
Non-Qualified Deferred Compensation 34
Potential Payments upon Termination 35
Compensation Committee Interlocks and Insider Participation 36
Equity Compensation Plan Information
Security Ownership of Certain Beneficial Owners and Management 37
Section 16(a) Beneficial Ownership Reporting Compliance 38
Certain Relationships and Transactions 39
Miscellaneous 39

Edgar Filing: DealerTrack Holdings, Inc. - Form DEF 14A

6



Solicitation of Proxies 39
Deadline for Receipt of Stockholder Proposals for our 2012 Annual Meeting 39
Annual Report 40

1

Edgar Filing: DealerTrack Holdings, Inc. - Form DEF 14A

7



DEALERTRACK HOLDINGS, INC.
1111 Marcus Ave., Suite M04

Lake Success, New York 11042

PROXY STATEMENT

For the Annual Meeting of Stockholders
to be held May 23, 2011

GENERAL INFORMATION

INFORMATION ABOUT THE NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS

We have decided this year to continue to provide access to our proxy materials, including our Proxy Statement and
Annual Report on Form 10-K, via the Internet rather than mailing a printed copy to each stockholder. This reduces the
amount of paper necessary to produce these materials, as well as the costs associated with mailing these materials to
all stockholders. Accordingly, on or about March 31, 2011, we began mailing a Notice of Internet Availability of
Proxy Materials (the "Notice") to some of our stockholders and posted our proxy materials on the website referenced
in the Notice (http://ir.dealertrack.com/2011proxy.cfm). As more fully described in the Notice, stockholders may
choose to access our proxy materials on the website referred to in the Notice or may request to receive a printed set of
our proxy materials. In addition, the Notice and website provide information regarding how you may request to
receive proxy materials in printed form by mail or electronically by e-mail on an ongoing basis.

THE ANNUAL MEETING

Our board of directors is soliciting proxies to be used at our Annual Meeting of Stockholders to be held on May 23,
2011. This Proxy Statement, the accompanying Notice of Annual Meeting of Stockholders and form of proxy are
being made available to our stockholders on or about March 31, 2011.

PURPOSE OF THE MEETING

The specific proposals to be considered and acted upon at the Annual Meeting are summarized in the accompanying
Notice of Annual Meeting. The proposals are described in more detail in this Proxy Statement.

INFORMATION CONCERNING VOTING AND SOLICITATION OF PROXIES

WHO CAN VOTE?

Only stockholders of record at the close of business on March 28, 2011 may vote at the Annual Meeting. As of March
28, 2011, there were 41,080,142 shares of our common stock outstanding.

HOW YOU CAN VOTE

Stockholders of Record.  If your shares are registered directly in your name with our transfer agent, American Stock
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and Transfer & Trust Company, LLC, you are considered a stockholder of record with respect to those shares, and the
proxy materials, including the Proxy Statement and proxy card, were sent directly to you by the company.

Street Name Holders.  If you hold your shares in an account at a brokerage firm, bank, broker-dealer, or other similar
organization, then you are the beneficial owner of shares held in “street name.” The proxy materials, including the Proxy
Statement and voting instruction card, were forwarded to you by the bank or broker holding your account, which is
considered the stockholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you have
the right to direct that bank or broker on how to vote the shares held in your account.

2
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You may vote using one of the following methods:

• By Mail.   If you received proxy materials by mail, you may vote your shares
by mail by marking your proxy card, dating, signing and returning it in the
postage-paid envelope provided.  If you received a Notice, you may request
a proxy card at any time by following the instructions on the Notice.  If you
are a street name holder, you will receive instructions on how you may vote
from your bank or broker, unless you previously enrolled in electronic
delivery.

• In Person.   If you are a stockholder of record, you may vote your shares in
person by attending the Annual Meeting.  If you are a street name holder,
you may vote in person at the Annual Meeting if you have a legal proxy
from the bank or broker that holds your shares.  A legal proxy is a bank’s or
broker’s authorization for you to vote the shares it holds in its name on your
behalf.

• Via The Internet.   If you received proxy materials by mail, you also can vote
through the Internet using the procedures and instructions described on the
proxy card.  If you received a Notice, you can vote through the Internet using
the procedures and instructions described on the Notice.  Street name holders
may vote by Internet if their bank or broker makes those methods available,
in which case the bank or broker will enclose the instructions with the proxy
materials.

If the bank or broker that holds your shares does not have discretion to vote shares held in street name on a particular
proposal and does not receive voting instructions on how to vote those shares, the bank or broker may return the proxy
card without voting on that proposal. This is generally referred to as a “broker non-vote.” Your bank or broker generally
may vote without instructions on routine matters such as the ratification of our independent registered public
accounting firm. Your bank or broker generally may not vote without instructions on non-routine matters such as the
election of directors and executive compensation.

All shares that have been voted properly by an unrevoked proxy will be voted at the Annual Meeting in accordance
with your instructions. If you sign your proxy card or vote via the Internet, but do not give voting instructions, the
shares represented by that proxy will be voted as our board of directors recommends.

If any other matters are brought properly before the Annual Meeting, the persons named as proxies in the proxy card
materials will have the discretion to vote on those matters for you. As of the date of this Proxy Statement, we did not
know of any other matter to be raised at the Annual Meeting.

HOW YOU CAN ACCESS THE PROXY MATERIALS FOR THE ANNUAL MEETING

Stockholders may access the proxy materials, which include the Notice of Annual Meeting, Proxy Statement
(including a form of proxy card) and Annual Report on Form 10-K for the year ended December 31, 2010, on the
Internet at http://ir.dealertrack.com/annual-proxy.cfm. We will also provide a hard copy of any of these documents
free of charge upon request, which may be sent to Investor Relations, DealerTrack Holdings, Inc., 1111 Marcus Ave.,
Suite M04, Lake Success, NY 11042, submitted via the form set forth on our Investor Relations site at
http://ir.dealertrack.com/contactus.cfm or submitted by calling our Investor Relations department at (888) 450-0478.
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Instead of receiving future copies of our proxy materials by mail, you can elect to receive an e-mail that will provide
electronic links to these documents. Opting to receive your proxy materials online will save the cost of producing and
mailing documents to your home or business, will give you an electronic link to the proxy voting site and will help
preserve environmental resources.

Stockholders of Record.    If you vote on the Internet at www.proxyvote.com, simply follow the prompts for enrolling
in the electronic proxy delivery service. You also may enroll in the electronic proxy delivery service at any time by
going directly to http://ir.dealertrack.com/2011proxy.cfm and following the enrollment instructions.

Street Name Holders.    If you hold your shares in a bank or brokerage account, you also may have the opportunity to
receive the proxy materials electronically. Please check the information provided in the proxy materials you receive
from your bank or broker regarding the availability of this service.

Your election to receive proxy materials by email will remain in effect until you terminate it.

3
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HOW TO REVOKE YOUR PROXY OR CHANGE YOUR VOTE

You can revoke your proxy or change your vote before your proxy is voted at the Annual Meeting by:

• Giving written notice of revocation to: Secretary, DealerTrack Holdings,
Inc., 1111 Marcus Ave., Suite M04, Lake Success, NY 11042;

• Submitting another timely proxy or voting instruction card with a later date
by mail;

• Voting again over the Internet prior to 11:59 p.m., Eastern Time, on May 22
, 2011 (or, if you are a street name holder, such earlier time as your bank or
broker may direct); or
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