NASSAU COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

APPLICATION FOR FINANCIAL ASSISTANCE
(Straight Lease)

APPLICATION OF:

Dealertrack Technologies, Inc.
APPLICANT NAME

Please respond to all questions in this Application for Financial Assistance (the
“Application”) by, as appropriate:

. filling in blanks;

. checking the applicable term(s);

. attaching additional text (with notation in Application such as “see
Schedule H, Item # 17, etc.); or

. writing “N.A.”, signifying “not applicable”.

All attachments responsive to questions found in this Application should be clearly
labeled and attached as Schedule H to the Application. If an estimate is given, enter “EST” after
the figure. One signed original and 9 copies of the Application (including all attachments) must
be submitted.

The following amounts are payable to the Nassau County Industrial Development
Agency (the “Agency”) at the time this Application is submitted to the Agency: (i) a $1,000 non-
refundable application fee (the “Application Fee”); (ii) a $3,500 expense deposit for the
Agency’s Transaction Counsel fees and expenses (the “Counsel Fee Deposit”™), (iii) a $2,500
expense deposit for the cost/benefit analysis with respect to the project contemplated by this
Application (the “Cost/Benefit Deposit”), and (iv) a $500 expense deposit for the real property
tax valuation analysis, if applicable, with respect to the project contemplated by this Application
(the “Valuation Deposit™). The Application Fee will not be credited against any other fees or
expenses which are or become payable to the Agency in connection with this Application or the
project contemplated herein (the “Project”). In the event that the subject transaction does not
close for any reason, the Agency may use all or any part of the Counsel Fee Deposit, the
Cost/Benefit Deposit and/or the Valuation Deposit to defray the cost of Transaction Counsel fees
and expenses, the cost of obtaining a cost/benefit analysis and/or the cost of obtaining a real
property tax valuation with respect to the Project. In the event that the subject transaction does
close, the Counsel Fee Deposit, the Cost/Benefit Deposit and the Valuation Deposit shall be
credited against the applicable expenses incurred by the Agency with respect to the Project.



Every signature page comprising part of this Application must be signed by the
Applicant or this Application will not be considered complete or accepted for consideration
by the Agency.

The Agency’s acceptance of this Application for consideration does not constitute a
commitment on the part of the Agency to undertake the proposed Project, to grant any Financial
Assistance with respect to the proposed Project or to enter into any negotiations with respect to
the proposed Project.

Information provided herein may be subject to disclosure under the New York Freedom
of Information Law (New York Public Officers Law § 84 et seq.) (“FOIL”). If the Applicant
believes that a portion of the material submitted with this Application is protected from
disclosure under FOIL, the Applicant should mark the applicable section(s) or page(s) as
“confidential” and state the applicable exception to disclosure under FOIL.

3-31-14
DATE




PART I. APPLICANT

A. APPLICANT FOR FINANCIAL ASSISTANCE (If more than one applicant, copy
application and complete for each applicant):

Name: Dealertrack Technologies, Inc.

Address: 1111 Marcus Avenue, New Hyde Park, NY 11042

Primary

Contact: Don Catalano or Linette Robins - Consultants
Phone: 631-396-0000 Fax: 631-396-0001
E-Mail: don.catalano@jioptimizerealty.com

NY State Dept. of
Labor Reg #: ~ Federal Employer ID #:

NAICS Code #: 511210

B. BUSINESS TYPE (Check applicable status. Complete blanks as necessary):
Sole Proprietorship  General Partnership  Limited Partnership
Limited Liability Company Privately Held Corporation

Publicly Held Corporation _ Yes_ Exchange listed on NASDAQ

Not-for-Profit Corporation

Income taxed as: Subchapter S~ Subchapter C xxxx
501(c)(3) Corporation __ Partnership

State and Year of Incorporation/Organization: Delaware 2001

Qualified to do Business in New York: Yes YES No N/A

C. ANY ENTITY PROPOSED TO BE A USER OF THE PROJECT:

Name: Dealertrack Technologies, Inc.

Relationship to Applicant: Self




D. APPLICANT COUNSEL (subject to Agency approval):

Firm name: Meltzer, Lippe, Goldstein & Breitstone, LLP

Address: 190 Willis Avenue, Mineola, NY 11501
Primary
Contact: Gary Meltzer, Esq.
Phone: (516) 747-0300 ext. 146
Fax: (516) 747-0653
E-Mail: gmeltzer@meltzerlippe.com
E. Principal stockholders, members or partners, if any (i.e., owners of 10% or more of

equity/voting rights in Applicant):

Name Percentage owned
Publicly Traded Company — symbol TRAK %
%
%
F. If any of the persons described in the response to the preceding Question, or a group of

said persons, owns more than a 50% interest in the Applicant, list all other entities which
are related to the Applicant by virtue of such persons having more than a 50% interest in
such entities:

NA

G. Is the Applicant related to any other entity by reason of more than 50% common
ownership? If YES, indicate name of related entity and relationship:

YES NO xxxx

H. List parent corporation, sister corporations and subsidiaries, if any:

*See Schedule H




Is the Applicant (including any parent company, subsidiary or related entity or person) or
any principal(s) of the Applicant or its related entities involved in any litigation or aware
of any threatened litigation that would have a material adverse effect on the Applicant’s
financial condition or the financial condition of said principal(s)? If YES, attach details.

YES NO xxxx
Has the Applicant (or any parent company, subsidiary or related entity or person) or any
principal(s) of the Applicant or its related entities, or any other business or concern with
which such entities, persons or principal(s) have been connected, ever been involved, as
debtor, in bankruptcy, creditors rights or receivership proceedings or sought protection
from creditors? If YES, attach details.

YES NO xxxx
Has the Applicant (or any parent company, subsidiary or related entity or person) or any
principal(s) of the Applicant or its related entities, ever been charged with or convicted of
any felony or misdemeanor (other than minor traffic offenses), or have any such related
persons or principal(s) held positions or ownership interests in any firm or corporation
charged or convicted of a felony or misdemeanor (other than minor traffic offenses)? If
YES, attach details.

YES NO xxxx
Has the Applicant (or any parent company, subsidiary or related entity or person) or any
principal(s) of the Applicant or its related entities, or any other business or concern with
which such entities, persons or principal(s) have been connected, been cited for (or is
there pending proceeding or investigation with respect to) a violation of federal, state or
local laws or regulations with respect to labor practices, hazardous wastes, environmental
pollution, taxation, or other operating practices? If YES, attach details.

YES NO xxxx
Is the Applicant (or any parent company, subsidiary or related entity or person) or any
principal(s) of the Applicant or its related entities, or any other business or concern with
which such entities, persons or principal(s) have been connected, delinquent or have any
of the foregoing persons or entities been delinquent on any New York State, federal or
local tax obligations within the past five (5) years? If YES, attach details.

YES NO xxxx



Complete the following information for principals (including, in the case of corporations,
officers and members of the board of directors and, in the case of limited liability
company, members and managers) of the Applicant:

Name Title Other Business Affiliations
*See Schedule 1

Do any of the foregoing principals hold elected or appointive public positions? If YES,
attach details.

YES NO xxxx

Are any of the foregoing principals employed by any federal, state or local municipality
or any agency, authority, department, board, or commission thereof or any other
governmental or quasi-governmental organization?

YES NO xxxx

Operation at existing location(s) (Complete separate Section O for each existing
location):

1. (a) Location: 1111 Marcus Avenue, New Hyde Park, NY 11042

(b) Number of Employees: Full-Time: 367 Part-Time:
* Note (367 are direct and another 133 are contract employees)
(c) Annual Payroll, excluding benefits: $35,219,000 for the direct employees.
(d) Type of operation (e.g. manufacturing, wholesale, distribution)
and products or services: Software Development

(e) Size of existing facility real property
(i.e., acreage of land): Leases portion of the building approx. 97,000 sq. ft.

(f) Buildings (number and square footage of each): NA

(g) Applicant’s interest in the facility.

FEE TITLE (i.e. own) LEASE OTHER (describe below)

Lease

(h) If Applicant leases, state annual rent
and lease expiration date: 4/2019 $2.900,000




2. If any of the facilities described above are located within the State of New York, is it
expected that any of the described facilities will be closed or be subject to reduced activity? If
YES, complete the attached Anti-Raiding Questionnaire (Schedule D).

YES xxxx NO
P. Has the Applicant considered moving to another state or another location within New
York State? If YES, explain circumstances.

YES xxxx NO

Currently we are in the site selection phase and are evaluating options in the states of
New York (same County, different building), Texas, Utah, Florida, New Jersey and North
Carolina.

Q. Does any one supplier or customer account for over 50% of Applicant’s annual purchases
or sales, respectively? If YES, attach name and contact information for supplier and/or
customer, as applicable:

YES NO xxxx
R. Does the Applicant (including any related entity or person) or any principal(s) of the
Applicant or its related entities, or any other business or concern with which such entities,
persons or principal(s) have been connected, have any contractual or other relationship
with the Agency or the County of Nassau? If YES, attach details.

YES NO xxxx

S. Attach a brief history of the Applicant and its business/operations. See Schedule K

By signing this Application, the Applicant authorizes the Agency to obtain credit reports
and other financial background information and perform other due diligence on the
Applicant and/or any other entity or individual related thereto, as the Agency may deem
necessary to provide the requested financial assistance.



PART II. PROPOSED PROJECT

Description of proposed Project (check all that apply):

X New Construction

Addition to Existing Facility
Renovation of Existing Facility
O Acquisition of Facility

New machinery and equipment
Other (specify):

O

] »

Briefly describe the proposed Project, the reasons why the Project is necessary to the
Applicant and why the Agency’s financial assistance is necessary, and the effect the
Project will have on the Applicant’s business or operations:

The Company is actively seeking larger office space to replace their current location that
would also allow for the planned addition of 357 new staff by the end of 2018.

If the Applicant is unable to obtain financial assistance for the Project, what will be the
impact on the Applicant and Nassau County? Would the Applicant proceed with the
Project without Agency financial assistance? Describe.

Dealertrack currently employs some 500 highly-compensated staff (367 direct and 133
contract employees) in Lake Success along with its corporate headquarters. It is
evaluating options for significant growth in the coming years. Among the most viable
locations under review are Dallas/Plano, TX, Secaucus, NJ, Charlotte, NC, South Jordan,
Orlando, Florida, Utah and Nassau County. Should one of these non-New York options
be chosen, approximately 500 positions (367 direct and 133 contract employees) would
relocate from Lake Success and expected growth of some 357 positions would fail to
materialize in the County.

Location of Project (attach map showing the location):

Street Address:

3400 New Hyde Park Road

City/Village(s):

North Hills, NY 11030

Town(s):

School District(s):



Great Neck District 7

Section: 8 Block: A Lots: 880 and 881

Census Tract Number:
Size of proposed facility real property
(i.e., acreage of land): 9.6 Acres

If exact street address is not available, please provide a survey and the most precise
description available.

Describe the present use of the Project site: Vacant Land

(a) What are the current real estate taxes on the Project site? (If amount of current
taxes is not available, provide assessed value for each):
Lot 880
$134,668 for 2014 General Taxes
$296,271 for 2014 School Taxes
$20 for 2014 Village Taxes

Lot 881
$11,031 for 2014 General Taxes
$24,147 for 2014 School Taxes
$2 for 2014 Village Taxes

Land: $  100% Building(s): $

(b) Are tax certiorari proceedings currently pending with respect to the Project real
property? If YES, attach details including copies of pleadings, decisions, etc.

YES XXX NO

Describe Project ownership structure (i.e., Applicant or other entity):

Project to be owned by X-Cell IIT Realty Associates LLC and to be leased by applicant

To what purpose will the building or buildings to be acquired, constructed or renovated
be used by the Applicant? (Include description of goods to be sold, products to be
manufactured, assembled or processed and services to be rendered.)

Headquarters, Software Development and Office/administration




If any space in the Project is to be leased to or occupied by third parties, or is currently
leased to or occupied by third parties who will remain as tenants, provide the names and
contact information for each such tenant, indicate total square footage of the Project to be
leased to each tenant, and describe proposed use by each tenant:

NA

Provide, to the extent available, the information requested, in Part I, Questions A, B, E
and O, with respect to any party described in the preceding response.

NA

List principal items or categories of equipment to be acquired as part of the Project:

Computers, Computer Peripherals, Telecom Equipment, Printers, Desks, Chairs,
Shelving, File Cabinets & Furniture, Fixtures & Equipment (“FF&E”)

Will Project meet zoning/land use requirements at proposed location?

YES xxxx NO
1. Describe present zoning/land use: Office Use
2. Describe required zoning/land use, if different:  NA
3. If a change in zoning/land use is required, please provide details/status of any

request for change of zoning/land use requirements:

Does the Applicant, or any related entity or person, currently hold a lease or license on
the Project site? If YES, please provide details and a copy of the lease/license.

YES NO xxxx

Does the Applicant, or any related entity or person, currently hold fee title to (i.e. own)
the Project site?

YES NO xxxx

If YES, indicate:
(a) Date of purchase: NA
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(b) Purchase price: $
(c) Balance of existing mortgage, if any: $

(d)  Name of mortgage holder:
(e) Special conditions:

If NO, indicate name of present owner of Project site: X-Cell III Realty Associates LLC

(a partnership between Tritec Development Group, LLC and Castagna Realty Co., Inc.)

Does the Applicant or any related person or entity have an option or a contract to
purchase the Project site and/or any buildings on the Project site?

YES NO xxxx

If YES, attach copy of contract or option and indicate:

(a) Date signed: NA

(b) Purchase price: $

() Closing date:

Is there a relationship legally or by virtue of common control or ownership between the
Applicant (and/or its principals) and the seller of the Project (and/or its principals)?
If YES, describe:

YES NO xxxx

Will customers personally visit the Project site for either of the following economic
activities? If YES with respect to either economic activity indicated below, complete the
attached Retail Questionnaire (Schedule E).

Retail Sales: YES NO xxxx Services: YES NO xxxx

Describe the social and economic conditions in the community where the Project site is
or will be located and the impact of the proposed Project on the community (including
impact on infrastructure, transportation, fire and police and other government-provided
services):

This site will provide high-paying, high-tech jobs. It will require the normal support infrastructure similar
to the other office buildings in the area. The building will be an aesthetically pleasing, corporate HQ
facility suitable to the look and feel of this exclusive and prestigious area.

Identify the following Project parties (if applicable):

11



Architect: The Spector Group and Sal Ferrara
Engineer: Kevin Walsh at VHB Engineering, Melville, NY
Contractors: Tritec Development

Will the Project be designed and constructed to comply with Green Building Standards?
(if YES, describe the LEED green building rating that will be achieved):

YES XX NO

Is the proposed Project site located on a Brownfield? (if YES, provide description of
contamination and proposed remediation)

YES NO xxxx

Will the proposed Project produce a unique service or product or provide a service that
is not otherwise available in the community in which the proposed Project site is located?

YES XXX NO

The community will benefit from the retaining of 500 high-paying tech-sector jobs (367
direct and 133 contract employees) and adding 357 new such jobs in a clean and growing

industry.

12



PART III. PROJECT COSTS

A. Provide an estimate of cost of all items listed below:

Item Cost
Land Acquisition
Building Acquisition
Construction or Renovation $100,000,000
Site Work
Infrastructure Work to Base Building
Engineering Fees
Architectural Fees
Applicant’s Legal Fees
Financial Fees (incl. lender legal fees)
Other Professional Fees
Furniture, Equipment & Machinery (not $ 12,343,000
included in 3. above)
Other Soft Costs (describe)
Other (describe)

— = 0 01O N W~

—_
W N

Total

Source of Funds for Project Costs:

a. Bank Financing: $To Be Determined
b. Equity $To Be Determined

TOTAL $

Have any of the above costs been paid or incurred (including contracts of sale or
purchase orders) as of the date of this application? If YES, describe particulars on a
separate sheet.

YES NO xxxx
Has the Applicant made any arrangement for the provision of third party financing? If
YES, indicate with whom (subject to Agency approval) and provide a copy of any term
sheet or commitment letter issued with respect to such financing.

YES NO xxxx

13



E. Construction Cost Breakdown:

Total Cost of Construction:  $112,343,000 (sum of 3 and 11 in Question

Cost for materials:
% Sourced in County:

$66,705,800 approx.
V]

A above)

%o

% Sourced in State:

% (incl. County)

Cost for labor:
% Sourced in County:

$44,637,200 approx.
V]

%o

% Sourced in State:

% (incl. County)

Cost for “other”:
% Sourced in County:

$ 1,000,000 approx.

%

% Sourced in County:

% (incl. County)

PART IV. COST/BENEFIT ANALYSIS

A. If the Applicant presently operates in Nassau County, provide the current annual payroll,
excluding benefits. Estimate payroll, excluding benefits, in First Year, Second Year and
Third Year after completion of the Project. See Schedule J

Present 2014 2015 2016
Full-time:
$35,219,000 $47,311,000 $55,533,000 $64,002,000
Part-time:
Seasonal:
Total $35,219,000 $47,311,000 $55,533,000 $64,002,000
Annual
Payroll:

What are the average wages of employees (excluding benefits) presently employed by the
Applicant in Nassau County? $ 96,0000 for direct employees w/o benefits.

What is the average annual value of employee benefits paid per job, if any, for the
employees presently employed by the Applicant in Nassau County? $21,000

What are the estimated average wages of the jobs (excluding benefits) to be created by
the Applicant upon completion of the Project? $111,200 (3% cost of living incr. Syrs)

What is the estimated average annual value of employee benefits per job, if any, for jobs
to be created upon completion of the Project? $24,300 (3% cost of living incr. 5yrs)
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Estimate the percentage of jobs to be created by the Applicant upon completion of the
Project that will be filled by County residents: 60 %

Please note that the Agency may utilize the foregoing employment projections and the
projections set forth in Schedule C, among other things, to determine the financial
assistance that will be offered by the Agency to the Applicant. The Applicant
acknowledges that the transaction documents may include a covenant by the Applicant to
retain the number of jobs, types of occupations and amount of payroll with respect to the
Project set forth in this Application.

(1) Will the Applicant transfer current employees from existing location(s)? If YES,
describe, please describe the number of current employees to be transferred and the
location from which such employees would be transferred:

YES xxxx NO

The 500 existing jobs (367 direct and 133 contract employees) will be transferred
to the new location.

(i1) Describe the number of estimated full time equivalent construction jobs to be created
as a result of undertaking the project, to the extent any:

552 man-years

What, if any, is the anticipated increase in the dollar amount of production, sales or
services rendered as a result of the Project?

$201 million per year increase in Gross Product

What percentage of the foregoing amount is subject to New York sales and use tax?

TBD %

Describe any other municipal revenues that will result from the Project (excluding the
above and any PILOT payments):

To Be Determined.

What is the estimated aggregate annual amount of goods and services to be purchased by
the Applicant for each year after completion of the Project and what portion will be
sourced from businesses located in the County and the State (including the County):

Amount % Sourced in County % Sourced in State
Year 1 $ 1,500,000
Year 2 $ 1,500,000
Year 3 $ 1,500,000
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Describe, if applicable, other benefits to the County anticipated as a result of the Project,
including a projected annual estimate of additional sales tax revenue generated, directly
and indirectly, as a result of undertaking the project:

A beautiful corporate campus for a Long Island success story that will be seen by
350,000 commuters per day passing by on the LIE and the Northern State parkway at the
crossroads from NYC to Nassau County.

Costs to the County and affected municipalities:

Estimated Value of Sales Tax Exemption: $ 5,753,375
Estimated Value of Mortgage Tax Exemption: $1,000,000
Estimated Property Tax Exemption: $ TBD
Existing Property Tax paid on the Land and/or

Building: (please provide current tax bills) $ $466,139

Estimated new Real Property Tax Revenue if
the Project did not receive Real Property Tax
exemption: $ TBD

Estimated new Real Property Tax Revenue
if the Project does receive Real Property Tax
exemption: $ 0 until PILOT expires

Describe any other one-time municipal revenues (not including fees payable to the
Agency) that the Project will create:

N/A
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PART V. PROJECT CONSTRUCTION SCHEDULE

A. Has construction work on the Project begun? If YES, indicate the percentage of

completion:

1. (a) Site clearance YES NO xxxx % complete
(b) Environmental YES NO xxxx % complete

Remediation

(c) Foundation YES NO xxxx % complete
(d) Footings YES NO xxxx % complete
(e) Steel YES NO xxxx % complete
(f) Masonry YES NO xxxx % complete
(g) Interior YES NO xxxx % complete
(h) Other (describe below): YES NO xxxx % complete

2. If NO to all of the above categories, what is the proposed date of commencement

of construction, renovation or acquisition of the Project?

6-1-14

B. Provide an estimate of time schedule to complete the Project and when the first use of the
Project is expected to occur (attach additional sheet if necessary):

The construction period is approximately 2 years.
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PART VI. ENVIRONMENTAL IMPACT

What is the expected environmental impact of the Project? (Complete the attached
Environmental Assessment Form (Schedule G)).

Attached

Is an environmental impact statement required by Article 8 of the N.Y. Environmental
Conservation Law (i.e., the New York State Environmental Quality Review Act)?

YES NO xxxx
Please be advised that the Agency may require at the sole cost and expense of the
Applicant the preparation and delivery to the Agency of an environmental report in form
and scope satisfactory to the Agency, depending on the responses set forth in the
Environmental Assessment Form. If an environmental report has been or is being
prepared in connection with the Project, please provide a copy.

The Applicant authorizes the Agency to make inquiry of the United States Environmental
Protection Agency, the New York State Department of Environmental Conservation or
any other appropriate federal, state or local governmental agency or authority as to
whether the Project site or any property adjacent to or within the immediate vicinity of
the Project site is or has been identified as a site at which hazardous substances are being
or have been used, stored, treated, generated, transported, processed, handled, produced,
released or disposed of. The Applicant will be required to secure the written consent of
the owner of the Project site to such inquiries (if the Applicant is not the owner), upon
request of the Agency.

THE UNDERSIGNED HEREBY CERTIFIES that the answers and information provided above
and in any statement attached hereto are true, correct and complete.

Name of
Applicant:

Signature:

Name:

Title:

Date:

Sworn to before me this

day of

,20

Notary Public

18



RULES AND REGULATIONS OF THE NASSAU COUNTY
INDUSTRIAL DEVELOPMENT AGENCY

The Nassau County Industrial Development Agency (the “Agency”), in order to better secure the
integrity of the projects it sponsors, declares that it is in the public interest (i) to ensure the continuity of such
projects and the jobs created by such projects, (ii) to prevent the conversion of the use of the premises upon
which a sponsored project is to be constructed or renovated and (iii) to limit and prevent unreasonable
profiteering or exploitation of a project, and does hereby find, declare and determine as follows:

FIRST:

Upon the approval of a sponsored project, the Agency shall take title to, or acquire a leasehold or
other interest in, all premises upon which an Agency sponsored project is to be constructed or renovated, and
shall lease, sublease, license, sell or otherwise transfer the premises to the Applicant for a term to be
determined by the Agency.

At such time as, among other things, the Applicant fails to retain or create the jobs as represented in
the Application or changes the use of the project or ownership of the project or the Applicant during the life of
the project in a manner inconsistent with the Application, and such employment default or change of use or
ownership does not meet with the prior written approval of the Agency, a recapture of benefits may be required
to be paid by the Applicant to the Agency. The amount and sufficiency (with respect to a particular applicant)
of the applicable recapture of benefits payment shall be determined by the Agency and shall be set forth in the
straight lease documents.

SECOND:

At such time as a proposed Project is reviewed, the members of the Agency must disclose any blood,
marital or business relationships they or members of their families have or have had with the Applicant (or its
affiliates). The Applicant represents that no member, manager, principal, officer or director of the Applicant
has any such relationship with any member of the Agency (or any member of the family of any member of the
Agency).

THIRD:

All applicants must disclose whether they have been appointed, elected or employed by New York
State, any political division of New York State or any other governmental agency.

FOURTH:

All proposed lenders, title companies and their respective attorneys must be satisfactory to and
approved in writing by the Agency.

Understood and Agreed to:

Name of
Applicant:

By:
Name/Title:
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CERTIFICATION AND AGREEMENT
WITH RESPECT TO FEES AND COSTS

The undersigned deposes and says: that [ am an authorized representative of the Applicant named in
the attached application for financial assistance (“Application”) and that I hold the office specified below my
signature at the end of this Certification and Agreement, that I am authorized and empowered to deliver this
Certification and Agreement and the Application for and on behalf of the Applicant, that [ am familiar with the
contents of said Application (including all schedules and attachments thereto), and that said contents are true,
correct and complete to my knowledge. Capitalized terms used but not otherwise defined in this Certification
and Agreement shall have the meanings assigned to such terms in the Application.

The grounds of my belief relative to all matters in the Application that are not based upon my own
personal knowledge are based upon investigations I have made or have caused to be made concerning the
subject matter of this Application, as well as upon information acquired in the course of my duties and from
the books and records of the Applicant.

As an authorized representative of the Applicant, I acknowledge and agree on behalf of the Applicant
that the Applicant hereby releases the Nassau County Industrial Development Agency, its members, officers,
servants, attorneys, agents and employees (collectively, the “Agency”) from, agrees that the Agency shall not
be liable for and agrees to indemnify, defend (with counsel selected by the Agency) and hold the Agency
harmless from and against any and all liability, damages, causes of actions, losses, costs or expenses incurred
by the Agency in connection with: (A) examination and processing of, and action pursuant to or upon, the
Application, regardless of whether or not the Application or the financial assistance requested therein are
favorably acted upon by the Agency, (B) the acquisition, construction and/or installation of the Project by the
Agency, and (C) any further action taken by the Agency with respect to the Project; including, without limiting
the generality of the foregoing, (i) all fees and expenses of the Agency’s general counsel, transaction counsel,
economic development consultant, real property tax valuation consultant and other experts and consultants (if
deemed necessary or advisable by the Agency), and (ii) all other expenses incurred by the Agency in defending
any suits, actions or proceedings that may arise as a result of any of the foregoing. If, for any reason
whatsoever, the Applicant fails to conclude or consummate necessary negotiations or fails within a reasonable
or specified period of time to take reasonable, proper or requested action or withdraws, abandons, cancels, or
neglects the Application or is unable to secure third party financing or otherwise fails to conclude the Project,
then upon presentation of an invoice by the Agency, its agents, attorneys or assigns, the Applicant shall pay to
the Agency, its agents, attorneys or assigns, as the case may be, all fees and expenses reflected in any such
invoice.

As an authorized representative of the Applicant, I acknowledge and agree on behalf of the Applicant
that each of the Agency’s general counsel, transaction counsel, economic development consultant, real
property tax valuation consultant and other experts and consultants is an intended third-party beneficiary of
this Certification and Agreement, and that each of them may (but shall not be obligated to) enforce the
provisions of the immediately preceding paragraph, whether by lawsuit or otherwise, to collect the fees and
expenses of such party or person incurred by the Agency (whether or not first paid by the Agency) with respect
to the Application.

Upon successful closing of the “straight lease” transaction, the Applicant shall pay to the Agency an
administrative fee set by the Agency (which amount is payable at closing) in accordance with the following
schedule:

(A) Six-tenths (6/10) of one percent (1%) for the first twenty million dollars ($20,000,000) of

total project costs and, if applicable, two-tenths (2/10) of one percent (1%) for any additional
amounts in excess of twenty million dollars ($20,000,000) of total project costs.
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(B)

©)

(D)
(E)
(F)

General Counsel Fee — One-tenth (1/10) of one percent (1%) of total project costs, with a
minimum fee of $2,000.

Two Thousand Five Hundred Dollars ($2,500) closing compliance fee payable at closing and
One Thousand Dollars ($1,000) per year (or part thereof) administrative fee, payable in
advance, at the closing for the first year (or part thereof) and on January 1st of each year for
the term of the financing. The annual service fee is subject to periodic review and may be
adjusted from time to time in the discretion of the Agency.

Refinancings — The Agency fee shall be determined on a case-by-case basis.

Assumptions — The Agency fee shall be determined on a case-by-case basis.

Modifications — The Agency fee shall be determined on a case-by-case basis.

Transaction counsel fees and expenses are payable at closing and are based on the work performed in
connection with the Project.

Upon the termination of the Project, Applicant agrees to pay all costs in connection with any
conveyance by the Agency to the Applicant of the Agency’s interest in the Project and the termination of all
related Project documents, including the fees and expenses of the Agency’s general counsel, transaction
counsel, and all applicable recording, filing or other related fees, taxes and charges.

Name
Title:

Sworn to before me this

day of

20

Notary Public
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Schedule
A.

B.

TABLE OF SCHEDULES:

Title Complete as Indicated Below

Intentionally omitted

New York State Financial and All applicants
Employment Requirements for

Industrial Development

Agencies

Guidelines for Access to All applicants
Employment Opportunities

Anti-Raiding Questionnaire If Applicant checked “YES” in Part I,
Question Q.2. of Application

Retail Questionnaire If Applicant checked “YES” in Part I,
Question P of Application (See Page 11)

Applicant’s Financial All applicants

Attachments, consisting of:

1. Applicant’s audited financial statements for the last two fiscal years (unless included
in Applicant’s annual reports).

2. Applicant’s annual reports (or Form 10-K’s) for the two most recent fiscal years.

3. Applicant’s quarterly reports (Form 10-Q’s) and current reports (Form 8-K’s) since the
most recent Annual Report, if any.

4. In addition, attach the financial information described above in items F1, F2, and F3 of
any anticipated Guarantor of the proposed transaction, if different than the Applicant,
including the personal financial statement of any anticipated Guarantor that is a natural
person.

5. Dun & Bradstreet report.

Environmental Assessment Form All applicants

Other Attachments As required
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Schedule A

Intentionally omitted
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Schedule B

NEW YORK STATE FINANCIAL AND EMPLOYMENT REPORTING
REQUIREMENTS FOR INDUSTRIAL DEVELOPMENT AGENCIES

A. Pursuant to applicable law, the Agency requires the completion of an Initial Employment Plan (see
Schedule C) and a year-end employment plan status report, both of which shall be filed by the Nassau
County Industrial Development Agency (the “Agency”) with the New York State Department of
Economic Development on January 15. The Project documents will require the Applicant to provide
such report to the Agency on or before January 1 of each year, together with such employment
verification information as the Agency may require.

Except as otherwise provided by collective bargaining agreements, the Applicant agrees to list any
new employment opportunities with the New York Department of Labor Community Services
Division and the administrative entity of the service delivery area created by the Federal Job Training
Partnership Act (P.L. 97-300), or any successor statute thereto (the “JTPA Entities”). In addition,
except as otherwise provided by collective bargaining agreements, the Applicant, where practicable,
will first consider persons eligible to participate in JTPA programs who shall be referred by the JTPA
Entities for such new employment opportunities.

B. The Applicant will be required to file annually a statement with the New York State Department of
Taxation and Finance and the Agency of the value of all sales or use tax exemptions claimed in
connection with the Project by reason of the involvement of the Agency.

C. Please be advised that the New York State Industrial Development Agency Act imposes additional
annual reporting requirements on the Agency, and the Applicant will be required to furnish
information in connection with such reporting, as follows:

The following information must be provided for straight-lease transactions entered into or terminated
during the year:

Name, address and owner of the project; total amount of tax exemptions granted (broken out by
state and local sales tax, property taxes, and mortgage recording tax); payments in lieu of taxes
made; total real estate taxes on the Project prior to exemption; number of jobs created and
retained, and other economic benefits realized.

Failure to provide any of the aforesaid information will be constitute a DEFAULT under the Project
documents to be entered into by the Agency and the Applicant in connection with the proposed Project.

Please sign below to indicate that the Applicant has read and understood the above and agrees to provide the

described information on a timely basis.

Name of
Applicant:

Signature:
Name:
Title:
Date:
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Schedule C

GUIDELINES FOR ACCESS TO EMPLOYMENT OPPORTUNITIES

INITIAL EMPLOYMENT PLAN

Prior to the granting of financial assistance, the Applicant shall complete the following employment plan:

Applicant Name:

Address:

Type of Business:

Contact Person: Tel. No.:

Please complete the following table describing the Applicant’s projected employment plan following receipt of
financial assistance:

Current Number Estimated Number of Full Time
Current and Full Time Equivalent Equivalent Jobs in the County
Planned Occupations Jobs Per Occupation Aftgr Completion of the
Project:
(provide NAICS Code for each) 511210
Initial
Starting
Number
2013 (not
including 133
contract

employees) | 2014 | 2015 | 2016 | 2017 | 2018 | All Years

Product Management

Exec 2 0 0 0 0 2
Software Engineers 65 41 41 41 45 233
Product Managers 13 8 8 8 7 44
Project Managers 13 7 7 7 7 41
Quality Assurance Analyst 10 7 7 7 6 37
Total 367 103 63 63 63 65 724

Please indicate the number of temporary construction jobs anticipated to be created in connection with the
acquisition, construction and/or renovation of the Project: 552 temporary construction jobs in man years.

Please indicate the estimated hiring dates for the new jobs shown above and any special recruitment or training
that will be required:
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Are the Applicant’s employees currently covered by a collective bargaining agreement?

YES NO xxxx

IF YES, Union Name and Local:

Please note that the Agency may utilize the foregoing employment projections, among other things, to
determine the financial assistance that will be offered by the Agency to the Applicant. The Applicant
acknowledges that the transaction documents may include a covenant by the Applicant to retain the above
number of jobs, types of occupations and amount of payroll with respect to the proposed project.

Attached hereto is a true, correct and complete copy of the Applicant’s most recent Quarterly Combined
Withholding, Wage Reporting, and Unemployment Insurance Return (Form NYS-45-MN) (first page only).
Upon request of the Agency, the Applicant shall provide such other or additional information or
documentation as the Agency may require with respect to the Applicant’s current employment levels in the
State of New York.

The UNDERSIGNED HEREBY CERTIFIES that the answers and information provided above and in any

statement attached hereto are true, correct and complete.

Name of
Applicant:

Signature:

Name:

Title:

Date:
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Schedule D

ANTI-RAIDING QUESTIONNAIRE

(To be completed by Applicant if Applicant checked “YES” in Part I, Question O.2 of the Application for
Financial Assistance)

A. Will the completion of the Project result in the removal of a plant or facility of Applicant,
or of a proposed occupant of the Project, from an area in New York State (but outside of
Nassau County) to an area within Nassau County?

YES NO xxxx

If the answer to Question A is YES, please provide the following information:

Address of the to-be-removed plant or facility:

Names of all current occupants of the to-be-removed plant or facility:

B. Will the completion of the Project result in the abandonment of one or more plants or
facilities of the Applicant, or of a proposed occupant of the Project, located in an area of
the State of New York other than in Nassau County?

YES NO xxxx

If the answer to Question B is YES, please provide the following information:

Addresses of the to-be-abandoned plants or facilities:

Names of all current occupants of the to-be-abandoned plants or facilities:

C. Has the Applicant contacted the local industrial development agency at which its current
plants or facilities in New York State are located with respect to the Applicant’s intention
to move or abandon such plants or facilities?

YES xxxx NO

If the answer to Question C is YES, please provide details in a separate attachment.
Yes. Joe Kearney and his team.

IF THE ANSWER TO EITHER QUESTION A OR B IS “YES”, ANSWER QUESTIONS D AND E.
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D. Is the Project reasonably necessary to preserve the competitive position of the Applicant,
or of a proposed occupant of the Project, in its industry?

YES NO
E. Is the Project reasonably necessary to discourage the Applicant, or a proposed occupant

of the Project, from removing such plant or facility to a location outside of the State of
New York?

YES NO

IF THE ANSWER TO EITHER QUESTION D OR E IS “YES”, PLEASE PROVIDE DETAILS IN A
SEPARATE ATTACHMENT.

THE UNDERSIGNED HEREBY CERTIFIES that the answers and information provided above and in any
statement attached hereto are true, correct and complete.

Name of
Applicant:

Signature:

Name:

Title:

Date:
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Schedule E
RETAIL QUESTIONNAIRE

(To be completed by Applicant if Applicant checked either “YES” in Part II, Question P of the Application for
Financial Assistance)

A.

Will any portion of the Project (including that portion of the cost to be financed from equity or other
sources) consist of facilities or property that are or will be primarily used in making retail sales to
customers who personally visit the Project?

YES NO

For purposes of Question A, the term “retail sales” means (i) sales by a registered vendor under Article 28 of
Tax Law of the State of New York (the “Tax Law”) primarily engaged in the retail sale of tangible personal
property (as defined in Section 1101(b)(4)(i) of the Tax Law), or (ii) sales of a service to customers who
personally visit the Project.

B.

If the answer to Question A is YES, what percentage of the cost of the Project (including that portion
of the cost to be financed from equity or other sources) will be expended on such facilities or property
primarily used in making retail sales of goods or services to customers who personally visit the
Project?

%

If the answer to Question A is YES, and the amount entered for Question B is greater than 33.33%,
indicate whether any of the following apply to the Project:

1. Will the Project be operated by a not-for-profit corporation?
YES NO
2. Is the Project likely to attract a significant number of visitors from outside the economic

development region (i.e., Long Island) in which the Project is or will be located?

YES NO

3. Would the Project occupant, but for the contemplated financial assistance from the Agency,
locate the related jobs outside the State of New York?

YES NO

4. Is the predominant purpose of the Project to make available goods or services which would
not, but for the Project, be reasonably accessible to the residents of the city, town or village
within which the Project will be located, because of a lack of reasonably accessible retail
trade facilities offering such goods or services?

YES NO
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5. Will the Project be located in one of the following: (a) an area designed as an economic
development zone pursuant to Article 18-B of the General Municipal Law; or (b) a census
tract or block numbering area (or census tract or block numbering area contiguous thereto)
which, according to the most recent census data, has (i) a poverty rate of at least 20% for the
year in which the data relates, or at least 20% of the households receiving public assistance,
and (ii) an unemployment rate of at least 1.25 times the statewide unemployment rate for the
year to which the data relates?

YES NO

If the answer to any of the subdivisions 1 through 5 of Question C is YES, attach details.

D. If the answer to any of the subdivisions 3 through 5 of Question C is YES, will the Project preserve

permanent, private sector jobs or increase the overall number of permanent, private sector jobs in the
State of New York? If YES, attach details.

YES NO _
E. State percentage of the Applicant’s annual gross revenues comprised of each of the following:
Retail Sales: % Services: %
F. State percentage of Project premises utilized for same:
Retail Sales: % Services: %

The UNDERSIGNED HEREBY CERTIFIES that the answers and information provided above and in any
statement attached hereto are true, correct and complete.

Name of
Applicant:

Signature:

Name:

Title:

Date:
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Schedule F

APPLICANT’S FINANCIAL ATTACHMENTS

September 30, 2013 Form 10-Q:
http://www.sec.gov/Archives/edgar/data/1333513/000114420413059051/v358926 10qg.htm

June 30, 2013 Form 10-Q:
http://www.sec.gov/Archives/edgar/data/1333513/000114420413043284/v351737 _10q.htm

March 31, 2013 Form 10-Q:
http://www.sec.gov/Archives/edgar/data/1333513/000114420413027454/v337785_10q.htm

December 31, 2012 Form 10-K:
http://www.sec.gov/Archives/edgar/data/1333513/000114420413011278/v330830 10k.htm

December 31, 2011 Form 10-K:
http://www.sec.gov/Archives/edgar/data/1333513/000114420412010408/v241274 10k.htm
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Schedule G

ENVIRONMENTAL ASSESSMENT FORM

SEQR
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Schedule H

OTHER ATTACHMENTS

Dealertrack Organizational Chart
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Schedule I

Management
Mark F. O'Neil

Chairman, President and Chief Executive Officer

Mark F. O'Neil has served as our Chairman of the Board, President and Chief Executive Officer since May 2005 and has
served as a member of the board of directors since August 2001. From August 2001 to May 2005, Mr. O'Neil served as
our Chief Executive Officer and President. Mr. O'Neil began his career at Intel Corporation, where he first developed
knowledge of the technology industry. He subsequently worked for McKinsey & Co. before moving to the automotive
industry in the late 1980's. His experience in the automotive industry includes serving as President of Ertley MotorWorld,
a dealer group based in Pennsylvania. From this traditional retail dealer group, Mr. O'Neil went on to co-found and lead
the development and rollout of CarMax, Inc., a publicly-held used automobile retailer. From June 2000 through January
2001, Mr. O'Neil was President and Chief Operating Officer of Greenlight.com, an online automotive sales website.

He also serves as a director of DealerTire LLC, a privately held company. Mr. O'Neil holds a BS in Industrial Engineering
from Worcester Polytechnic Institute and an MBA from Harvard Business School.

Mark Furcolo

Executive Vice President and Group President, Lender Solutions

Mark Furcolo was named Executive Vice President for Dealertrack, and Group President, Lender Solutions, in January
2013. Prior to this appointment, Mr. Furcolo served as Senior Vice President, Processing Solutions Group, since February
2011. From December 2008 to its acquisition by Dealertrack in February 2011, Mr. Furcolo served as the Chief Executive
Officer of triVIN, Inc. (triVIN). Mr. Furcolo also held the position of President and Chief Operating Officer of General
Systems Solutions, Inc. (GSS), a subsidiary of triVIN, from March of 2007 through the acquisition. Mr. Furcolo served as
Vice President and Chief Financial Officer of triVIN from June 1998 through March 2007, and as the Chief Financial
Officer of GSS from November 1995 through March 2007. Mr. Furcolo joined GSS in June 1992 as its Controller and
Finance Manager. Before joining GSS, Mr. Furcolo served as a commercial loan officer of Fleet Bank from June 1989 to
June 1992. Before joining Fleet Bank, Mr. Furcolo was an adjunct faculty member at the University of Rhode Island
where he instructed courses on software development. He received his MBA and his BA from the University of Rhode
Island.

Ana M. Herrera

Senior Vice President, Human Resources and Internal Communications

Ana M. Herrera has served as Senior Vice President, Human Resources and Internal Communications, since February
2007. From May 2005 to January 2007, Ms. Herrera served as Vice President, Human Resources, of DealerTrack, Inc.
From September 2002 to May 2005, Ms. Herrera was Vice President of Human Resources at MeadWestvaco Corporation,
where she led the global human resources function for the company's Consumer Packaging Group. Prior to this, Ms.
Herrera spent two years as a consultant, working on a wide range of human resources assignments for a diverse group of
clients. Other previous experience includes having served as Vice President of Human Resources for Revlon Consumer
Products Corporation's International Division, and as, first, Director and later Vice President of Human Resources for
Duracell Corporation. Ms. Herrera holds a BS in Business Administration from California State Polytechnic University.

Eric D. Jacobs

Executive Vice President, Chief Financial and Administrative Officer

Eric D. Jacobs was named Executive Vice President, Chief Financial and Administrative Officer in 2013. He served as
Senior Vice President and Chief Administrative Officer since January 2009 and has also served as Chief Financial Officer
and Treasurer since March 2009. From January 2004 through January 2009 Mr. Jacobs served as our Senior Vice
President, General Counsel and Secretary. From August 2006 through January 2009 Mr. Jacobs also served as President of
DealerTrack Canada, Inc., our Canadian subsidiary, formerly known as dealerAccess Canada, Inc. From April 2002 to
December 2003, Mr. Jacobs served as our Vice President, General Counsel and Secretary. Mr. Jacobs was an associate at
the international law firm of O'Melveny & Myers LLP where he specialized in general corporate and

securities law from August 1998 to April 2002. Prior to becoming an attorney, Mr. Jacobs was an audit manager and CPA
at KPMG LLP. Mr. Jacobs holds a BS in Business Administration with a major in Accounting, magna cum laude, from
Rider University and a JD, with honors, from the Rutgers School of Law-Newark.
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Richard McLeer

Executive Vice President, Technology and Service Solutions, and Chief Information Officer Richard McLeer was named
Executive Vice President, Technology and Service Solutions, in January 2013, and has served as Chief Information
Officer since January 2009. From August 2006 through January 2009, Mr. McLeer served as Senior Vice President,
Strategy & Development. From April 2005 to August 2006, Mr. McLeer served as Vice President, Credit and Contract
Solutions for DealerTrack, Inc., and served as our National Lender Development Manager from February 2001 to April
2005. From 1996 to 2001, Mr. McLeer was Senior Vice President and National Product Director for the Bank of America
Auto Group, and previously held a variety of marketing, sales and business development positions at Bank of America.
Prior to that, Mr. McLeer worked at Trans Union Corporation from 1993 to 1996. Other previous experience includes two
years serving as controller of Ellesse, U.S.A., a division of Reebok, and four years in public accounting. Mr. McLeer holds
a BS in Accounting from Hofstra University and is a CPA.

Raj Sundaram

Executive Vice President and Group President, Dealer Solutions

Rajesh (Raj) Sundaram was named Executive Vice President and Group President, Dealer Solutions, in January 2013. He
served as Senior Vice President, Solutions and Services Group, since January 2009. From August 2006 through January
2009, Mr. Sundaram served as Senior Vice President, Dealer Solutions. Mr. Sundaram served as President of Automotive
Lease Guide (alg), Inc. and President of Automotive Lease Guide (alg), LLC, from 2002 until its acquisition by us in May
2005, and continued to hold those positions from May 2005 to August 2006. Prior to joining ALG as Vice President and
General Manager in 1999, Mr. Sundaram served as Senior Manager, Strategic Planning and Pricing at Nissan North
America, Inc. from 1997 to 1999, and held various positions in financial planning including Finance Manager, Infiniti
division at Nissan North America, Inc. from 1994 to 1997. Mr. Sundaram previously held roles in the controller's office of
the Ford division of Ford Motor Company from 1991 to 1994. Mr. Sundaram holds a BS and MS in Accounting from the
University of Mumbeai in India and an MBA in Finance from Lehigh University.

Rick G. Von Pusch

Senior Vice President, Sales

Rick G. Von Pusch has served as Senior Vice President, with responsibility for Sales for Dealertrack, since 2009. Mr. Von
Pusch served as Senior Vice President, Customer Development from August 2006 through January 2009. From April 2006
to August 2006, Mr. Von Pusch served as President of Sales and Marketing at SSquare Systems, a provider of CRM,
desking and menu products. Mr. Von Pusch served as Vice President of U.S. Retail Sales at Reynolds and Reynolds
Corporation from April 2005 to October 2005, Area Vice President from October 2001 to April 2005 and held various
positions in sales and sales management at Reynolds and Reynolds from 1988 to 2001. Mr. Von Pusch also was a sales
representative for NCR Corporation from 1985-1987. Mr. Von Pusch holds a BA in Management Information

Systems from the University of South Florida.
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Board Members

Mary Cirillo-Goldberg

Mary Cirillo-Goldberg, 65, has served on our board of directors since December 2002, and served as lead director from
May 2005 to April 2006. Since September 2003, Ms. Cirillo-Goldberg has served as an advisor to Hudson Venture
Partners, L.P., a venture capital fund. Ms. Cirillo-Goldberg served as the Chairman and Chief Executive Officer of
OPCENTER, LLC, a privately held company that provides help desk, e-commerce and network operations services,

from March 2000 to September 2003. From June 1997 through March 2000, she served as Executive Vice President and
Managing Director of BankersTrust Corporation. Ms. Cirillo-Goldberg currently serves as a director of two other public
companies: ACE Limited (since 2006) and Thomson Reuters Corporation (since 2005), and served as a director of Health
Care Property Investors from 2004 through 2007, Cisco Systems, Inc. from 1998 through 2001, Quest Diagnostics, Inc.
from 1996 through 2004 and GlobalServe Corporation, a private company, from 2003- through 2006.

James D. Foy

James Foy, 66, has served on our board of directors since September 2008. Mr. Foy hasbeen President and Chief
Executive Officer of privately held Aspect Software, Inc. and two predecessor companies (Concerto Software, Inc. and
Davox Corporation) since 2001. In 1991, he founded Constellation Software, Inc., a technology company, and served as
its President and Chief Executive Officer for three years. In 1994, Constellation was acquired by VMark Software, Inc. a
predecessor company of Ardent Software, which was subsequently acquired byInformix Corp. Mr. Foy remained

with the surviving companies in a variety of senior executive positions including President of Informix until IBM acquired
Informix in 2001. Earlier in his career, he was with Prime Computer, Inc. and International Computers Limited (ICL). Mr.
Foy serves on the boards of both Aspect Software and privately held Kalido, Inc., an enterprise software company. From
2006 through 2008, Mr. Foy served on the board of Plant/CML, a privately held company that provides crisis
communications and response technologies.

Ann B. Lane

Ann B. Lane, 58, has served on our board of directors since July 2007. From April 2000 toJanuary 2005, Ms. Lane was
Managing Director, Co-Head of Syndicated & Leveraged Finance and Head of Bank Loan Capital Markets at

JPMorgan. From 1997 to 2000, Ms. Lane was Managing Director and Global Co-Head of Bank Loan Syndications at
Citigroup Inc. From 1995 to 1997, Ms. Lane was Global Industry Head, Aviation and Defense at Citigroup Inc., and
from 1982 to 1995, Ms. Lane held a number of senior level positions at Citigroup, including Global Head of Corporate
Debt Restructuring. Ms. Lane has been a Board Member of Musical Masterworks in Old Lyme, Connecticut since 2005
and was an Advisory Board Member of the New York City Ballet from 2005 to 2008. Ms. Lane holds a BS in Economics
from the University of California at Berkeley.

John J. McDonnell, Jr

John J. McDonnell, Jr., 75, has served on our board of directors since July 2005. Mr. McDonnell has been Chief Executive
Officer and a Director of Phoenix Managed Networks, a privately held payments company, since February 2010. Prior to
joining Phoenix, he served as Chief Executive Officer and a Director of ExaDigm, Inc., a leading innovator of modular IP-
based technology, from October 2008 until February 2010. Mr. McDonnell is the founder of TNS, Inc., a leading provider
of data communications services to processors of credit card, debit card and ATM transactions worldwide. Mr. McDonnell
served as Chairman and Chief Executive Officer of Transaction Network Services, Inc. TNS, Inc. from April 2001 to
September 2006. Previously, he served as chairman and CEO of PaylinX Corp., a software provider for transaction
processing, from November 1999 until it was sold to CyberSource Corp. in September 2000. He remained a director of
CyberSource until its sale to VISA in 2010. Prior to that, Mr. McDonnell was President, Chief Executive Officer and a
director of Transaction Network Services, Inc. from the time he founded the company in 1990. Mr. McDonnell is also a
founder and director of the Electronic Funds Transfer Association. He was the recipient of KPMG Peat Marwick LLP’s
1997 High Tech Entrepreneur Award and the Rensselaer Polytechnic Institute 2002 Entrepreneur of the Year Award. Mr.
McDonnell holds a BS in Electrical Engineering from Manhattan College, an MSEE from Renssalaer Polytechnic Institute
and an Honorary Doctorate of Humane Letters from Marymount University.
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Mark F. O'Neil

Mark F. O’Neil, 54, has served as our Chairman of the Board, President and Chief Executive Officer since May 2005 and
has served as a member of the board of directors since August 2001. From August 2001 to May 2005, Mr. O’Neil served
as our Chief Executive Officer and President. Mr. O’Neil began his career at Intel Corporation, where he first developed
knowledge of the technology industry. He subsequently worked for McKinsey & Co. before moving to the automotive
industry in the late 1980s. His experience in the automotive industry includes serving as President of Ertley MotorWorld, a
dealer group based in Pennsylvania. From this traditional retail dealer group, Mr. O’Neil went on to co-found and lead the
development and rollout of CarMax, Inc., a publicly-held used automobile retailer. From June 2000 through January 2001,
Mr. O’Neil was President and Chief Operating Officer of Greenlight.com, an online automotive sales website. Mr. O’Neil
is Chairman of the Board, a director of Chrome Data Solutions LP, Chrome Data Operating, LLC, and AutoChrome
Company, each of which Chrome Systems, Inc., a wholly-owned subsidiary of Dealertrack Technologies, Inc., owns 50%.
Mr. O’Neil also serves as a director of DealerTire LLC, a privately held company. Mr. O’Neil holds a BS in Industrial
Engineering from Worcester Polytechnic Institute and an MBA from Harvard Business School.

Joseph P. Payne

Joe Payne, who was elected to the Dealertrack Board of Directors in 2013, formerly served as Chairman and Chief
Executive Officer of Eloqua, which he joined in 2007. Mr. Payne led Eloqua through a successful IPO on the NASDAQ
(ELOQ) and eventually sold Eloqua to Oracle. Eloqua is now a wholly-owned subsidiary of Oracle and the leading
provider of cloud-based marketing applications. He also previously served from 2005 to 2006 as President and Chief
Operating Officer of iDefense, a cyber intelligence company acquired by VeriSign. From 2002 to 2004, Mr. Payne was
President and Chief Executive Officer of e-Security, Inc., a provider of security software. He has also served in senior
executive roles at eGrail, Inc., MicroStrategy, Inc., InteliData Technologies, and Royal Crown Company, Inc. Mr. Payne
previously served on the boards of directors of Eloqua, Inc., e- Security, Inc., eGrail, Inc., and Ecutel, Inc. Mr. Payne holds
a B.A. and M.B.A. from Duke University.

James David Power, 111

James David Power 111, 81, has served on our board of directors since June 2002. Mr. Power has spent more than 35 years
at, is a founder of and, from 1996 until April 2005, served as the Chairman of the Board of J.D. Power and Associates, a
marketing information firm. Mr. Power served as a director of IMPCO Technologies, Inc., a public company, which
supplies alternative fuel products to the transportation, industrial and power generation industries, from 2000 to 2008. In
1992, Mr. Power was a recipient of the Automotive Hall of Fame’s Distinguished Service Citation, awarded each year to
seven of the industry’s most accomplished leaders. Mr. Power holds honorary doctorate degrees from College of the Holy
Cross, California Lutheran University, California State University, Northridge and College Misericordia. He also serves as
an adjunct professor of marketing at California State University, Northridge. Mr. Power holds a BA from the College of
the Holy Cross and an MBA from The WhartonSchool at the University ofPennsylvania.

Howard L. Tischler

Howard L. Tischler, 59, has served as lead director since April 2006 and on our board of directors since March 2003.
Since January 2009, Mr. Tischler has been employed as Chairman and CEO of Enfocel, LLC, a management and online
marketing consulting firm. From September 2005 through December 2008, Mr. Tischler was employed by First
Advantage Corporation, where he served as Group President of First Advantage Dealer Services. From 2001 until
September 2005, Mr. Tischler was President and Chief Executive Officer of First American Credit Management Solutions,
Inc., or CMSI, which was a subsidiary of The First American Corporation, as well as Teletrack, Inc. From 1999 until our
acquisition of Credit Online, Inc. from CMSI in 2003, Mr. Tischler was President and Chief Executive Officer of Credit
Online. Mr. Tischler currently serves on the Engineering Advisory Board at George Washington University. He

holds a BS in Mathematics from the University of Maryland and an MS in Engineering and Operations Research from The
George Washington University.
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Barry Zwarenstein

Barry Zwarenstein, 64, has served on our board of directors since November 2007. Since January 2012, Mr. Zwarenstein
has been Chief Financial Officer of Five9, Inc., a provider of virtual call center software. From September 2008 through
November 2011, Mr. Zwarenstein served as Senior Vice President and Chief Financial Officer of SMART Modular
Technologies, Inc. From June 2004 through August 2008, Mr. Zwarenstein served as Executive Vice President and Chief
Financial Officer for VeriFone Holdings, Inc. Prior to joining VeriFone, Mr. Zwarenstein served as Chief Financial
Officer of lomega Corporation from November 2001 to June 2004, of Mellanox Technologies Limited from January 2001
to June 2001, of Acuson Corporation from October 1998 to December 2000 and of Logitech S.A. from July 1996 to
September 1998. Mr. Zwarenstein started his career at FMC Corporation, where he held a variety of financial positions,
including, at the time of his departure, Chief Financial Officer for FMC Europe in Brussels, Belgium. Mr. Zwarenstein
received a Bachelor of Commerce degree from the University of Natal, South Africa and an M.B.A. from the Wharton
School at the University of Pennsylvania. He is qualified as a Chartered Accountant (South Africa).
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Estimated Salaries 5 Years in Thousands

Schedule J

New | ogqg | NeW | 5915 | New | og16 | New | g7 | NeW | 5048
Hires Hires Hires Hires Hires

Annual Payroll $35,219 $36,276 $48,730 $57,199 $65,922 $74,907
Product
Management Exec 2 $400 0 $0 0 $0 0 $0 0 $0
Software Engineers 65 | $6,500 41 | $4,223 41 | $4,223 41 | $4,223 45 | $4,635
Product Managers 13 | $1,625 8| $1,030 8| $1,030 81 $1,030 7 $901
Project Managers 13 | $1,560 7 $865 7 $865 7 $865 7 $865
Quality Assurance
Analyst 10 $950 7 $685 7 $685 7 $685 6 $587
Total Wages $35,219 103 | $47,311 63 [ $55,533 63 | $64,002 63 | $72,725 65 | $81,896
Est. Cost of Living
Increase 3%
In Salaries

Position Est Start

Salary

Product
Management Exec 200
Software Engineers 100
Product Managers 125
Project Managers 120
Quality Assurance 95

Analyst
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Schedule K

Business Description

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, agents and aftermarket 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 independent and franchised 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 processes as they structure deals from a single integrated platform;

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

Processing solutions, which include online motor vehicle registration, lien and
titling applications and services, and collateral management services; and

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.
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