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PART |
Item 1. Business

Certain statements in this Annual Report on ForrKldre “forward-looking statements” within the maag of Section 27A of the Securities
Act of 1933, as amended (the Securities Act), @atidh 21E of the Securities Exchange Act of 1884mended (the Exchange Act).
statements that do not relate to historical or @mt facts or matters are forward-looking statemeMtsu can identify some of the forward-
looking statements by the use of forward-lookingds/posuch as “may,” “will,” “could,” “would,” “proj ect,” “believe,” “anticipate,”

“expect,” “estimate,” “continue,” “potential,” “pla n,” “forecast,” and the like, or the use of fututense. Statements concerning current
conditions may also be forward-looking if they ignplcontinuation of current conditions. These staats involve a number of risks,
uncertainties and other factors that could causeamiual results, performance or achievements tonagerially different from any future
results, performance or achievements expresseahjpiied by these forward-looking statements. Facidigh could materially affect such
forward-looking statements can be found in the sectiolesht'Risk Factors” in Part 1, Item 1A in this Aoal Report on Form 16. Investor:
are urged to consider these factors carefully ialeating the forwardeoking statements and are cautioned not to plawue reliance on sut
forward-looking statements. The forward-looking statemerdde herein are only made as of the date herepbirgnundertake no obligation to
publicly update such forwa-looking statements to reflect subsequent eventfr@rimstances except as required by law.

References in this Annual Report on Form 10-K tealertrack,” the “company,
Delaware corporation, and/or its subsidiarie

our” or “we” are to Dealertrack Technologies, Inc., a

Overview

Dealertrack Technologies’ web-based software smigtand services enhance efficiency and profitgtir all major segments of the
automotive retail industry, including dealers, lersj OEMs, third-party retailers, aftermarket pdevs and other service providers. Dealertrac
operates the largest online credit application nekwin the United States and Canada. We believdelreer the industry’s most
comprehensive solution set, including:

« Digital Marketing solutions, which provide websiteggital advertising, and other digital marketioiflerings to assist dealers in
achieving higher lead conversion rates by helpingptimize the number of shoppers to their webs

« Dealer Management solutions, which provide frarethiand independent dealers with powerful dealeragement systems (DMS)
featuring eas-to-use tools and re-time data access to enhance their efficie

« F&I solutions, which allow dealers to streamline th-store and online sales and financing processéisey structure deals from a
single integrated platforn

» Inventory solutions, which provide vehicle inventenanagement and transportation offerings to heldeds accelerate used-vehicle
turn rates and assist with the facilitation of \eéhidelivery;

« Registration & Titling solutions, which include am and cross-state vehicle registration serviaed;

« Collateral Management solutions, which include &tatc lien and titling applications and serviadetand collateral administration,
as well as our digital contracting processing s&v.

In January 2015, we completed the acquisition afentiban 99% of the voting equity of incadea ple @tquisition of incadea) (incadea), a
leading provider of dealer management system (D848jvare and services to the global automotivelratel wholesale market.

We are headquartered on Long Island in Lake Sucbk¥s

We are a Delaware corporation formed in August 200 are organized as a holding company and coradsigbstantial amount of our
business through our subsidiaries.

We maintain a website atww.dealertrack.comiVe make available, free of charge through our viepsur Annual Report on Form 10-K,
Quarterly Reports on Form 10-Q, Current ReportEam 8-K, including exhibits thereto, and any anmaedts to those reports filed or
furnished pursuant to Section 13(a) or 15(d) offlRehange Act, as soon as reasonably practicatelethe reports are electronically filed with,
or furnished to, the Securities and Exchange Cosionig SEC). Our reports that are filed with, omfighed to, the SEC are also available a
SEC'’s website atvww.sec.govYou may also obtain copies of any of our repotegifivith, or furnished to, the SEC, free of chai@ehe
SEC'’s public reference room at 100 F Street, NN&shington, D.C. 20549 or by calling 1-800-SEC-Q330

Our Vision and Our Market
Our vision is to deliver the market leading suiténtegrated technologies capable of transformiapotive retailing. In the United States

and Canada, we are a vertically oriented, intedr&tftware-as-a-Service (SaaS) business that balpsustomers increase sales, deliver
efficiency, reduce processing times, and improwifability in all major segments of the automotnegail industry.






Despite its significant size and importance, the aetail industry has traditionally had to over@mlack of integrated and automated
workflows resulting from a complex mix of provideasd technologies. This has been exacerbated rapiet move of car shopping from
traditional channels to the online medium. Deadekrhas and will continue to engineer the onlinimistore retail workflow to enhance the
customer experience while synchronizing advertisipgnd with inventory turns that delivers improvetlirns on investment. By utilizing our
end-toend set of solutions, our customers are provided thie unified data and analytics necessary toldpwend support their operational
market strategies.

Examples of how our solutions enable industry fi@msation include:

« Ouronline credit application processing and etattr contracting products eliminate expensive amé-tconsuming inefficiencies in
legacy paper systems, and thereby decrease lemdsts’ of originating loans or leases. Before wered the market with our online
credit application product, dealers and lendeiticmally relied upon fax and mail delivery mettsofr processing their offerings.
This method produced lengthy processing times|tegbin errors and omissions, and increased theaf@ssisting the consumer in
securing financing. The cumbersome nature of thosgss limited the range of options available tostoners and delayed the
availability of financing

« Our addition of Dealer Dot Com, Inc. (Dealer.comhances our customers’ ability to leverage thetaigevolution through a more
connected, more efficient and more integrated ertlinin-store experience. For example, Dealer.c@wistrolCenter anchors a car
dealer’'s marketing and operations through an intiinterface with program-wide analytics, givingaders a common
dashboard/interface to access our products. FudbeDigital Retailing tools help better engagembers on dealer’'s websites by
completing the financing, payment and ti-in value information before a shopper steps insb@vroom.

« Ourinvestment in integrating data and workflowsa®sen various dealer systems and products sudteddMS, customer relationst
management (CRM), F&I and Inventory solutions, @&l &s our Digital Marketing offerings, have allodvdealers to streamline their
back office, sales and customer functions, inclgdiocounting, inventory, parts and service and tf@turer and customer
communications, while creating a better online smstore buying experience for car shoppers. Dedlave also deployed our CRM
software to track consumer behavior and maintdivepost-sales relationships to increase aftexsssgrvice revenues and customer
retention. These systems typically reside withi physical dealership and have not historicallynlfe#ly integrated with each other
or with dealership systems and processes. Wheew&iis put into separate systems, there are dregifiies that slow the sales and
customer management process, as well as risk ofgigtent or contradictory information across defship. Continued integration of
our products and systems will help reduce or elatg@rthese data issues and inconsistencies acralsssiép systems and processes,
and help deliver an improved customer experien:

« Our eContracting and paper processing servicesgadenders with automotive retail contracts ardtezl documents in an electronic
format. We also integrate the products and sena€disird-party service and information providesach as credit reporting agencies
and aftermarket providers.

In short, our ability to drive revenue, automategasses, and leverage data is a compelling vaaposgition for our customers, while the
efficiencies gained from connecting in-store ogers to website and advertising programs benefi bmanufacturers and dealerships of all
sizes, regardless of the size of their IT departroefevel of in-house technology sophistication.

The acquisition of incadea positions us as a glptalider of automotive retail software solutioagpanding our global addressable market
and installed base. In addition, it strengthenskaoddens our existing relationships with globalM®@:dealers and other customers in
automotive retail, while helping accelerate incaslgaowth prospects by leveraging our relationslaipd resources.

Our Acquisition History

Since our inception in 2001, we have completed rnttoma 25 strategic and/or complementary acquistishich have helped to expand and
improve our breadth of services and offerings tiddbeaddress the ever-changing automotive retartiagketplace. In 2014, we closed two
acquisitions, and in January 2015 we completeddtagisition of incadea:

« Dealer Dot Com, Inc. (Dealer.com), a leading previdf comprehensive digital marketing and webgtat®ons and services for the
automotive retail industry. Our Digital Marketinglstions consist of Dealer.com, as well as ourrbtgve solutions from our previous
acquisition of eCarlist, LLC and ClickMotive, LLC[ickMotive). As a result of our acquisition of Deacom, we have significantly
expanded our digital marketing offerings to incl@deniquely connected family of digital advertisegutions and services, tapping
into the growing digital advertising market in soppof our dealer customel

« ASR Pro, LLC. (ASR Pro), a leading provider of wdised electronic multipoint-inspection and fixe@mgpions services for
automotive dealerships. The acquisition expandsaddressable market of software solutions to ireliha vehicle service and repair
market.

« Incadea plc (incadea), a leading provider of DMfSsgare and services to the global automotive reteitket. Incadea has long-term
relationships with a number of global OEMs and semore than 75,000 emders. Through this acquisition, the number of toesin
which our solutions are used increased to oveg®Mg us a significant presence in North Ameri€arope, and the As-Pacific.



Our Customers

While our primary customers are automotive deaecslenders, our customers also include aftermarietiders, OEMs, and other service
and information providers to the automotive refr@iustry. We primarily generate revenue on a tretisa, subscription, or advertising basis,
depending on the customer and the product or seprizvided.




In the United States and Canada, we use a Saa@myaiodel, which we believe is an efficient methiodproviding products and services
our customers. Our high-value web-based solution®pen and flexible. Our customers can acceshighly specialized applications on-
demand, avoiding the expense and difficulty ofalistg and maintaining them independently.

With the acquisition of incadea in January 2015 ewpanded our relationships with global OEMs anderadded resellers (VARS).
Currently, incadea’s DMS, CRM and Business Intelige products are generally under a perpetualdécand maintenance model. However,
in the markets that incadea serves, there hasdgeswing trend towards more centralized SaaS igsti products and services in the
automotive retail market, similar to the way tha @perate in the United States and Canada.

Dealers

We offer franchised and independent dealers a stiitdegrated technologies, including our DMS, CRNentory, F&I, and Digital
Marketing solutions that significantly shorten filting processing times, increase efficiencies acttos dealership, and allow dealers to spenc
more time selling automobiles and increase deatditability. We give each dealership the abilitygelect the specific tools they need to
reduce costs, increase profits and sell more vehidlhe subscription agreements with our deal@isaity run for one to three years, with one-
year or mont-to-month automatic extensions. The trend in thiigtry is towards shorter initial term contractgliding in certain cases,
month-to-month contracts.

Our Digital Marketing solutions include digital nkating tools, such as award-winning desktop andilmelebsite design, search engine
optimization (SEO), search engine marketing (SE9dgial media and reputation management tools. Thebdased solutions help dealersi
expand their online presence to attract and comreré shoppers and achieve higher quality leadsandersion rates. In addition, Dealertrack
Digital Retailing enables a website visitor to etlie purchase process by personalizing paymefigooation, applying for financing and
valuing their trade.

We offer two comprehensive DMS solutions, one ffiar tnited States and one for use internationalpelp dealers manage functions ac
their entire business from the showroom to theisesvand parts department, and a complete sudthef subscription solutions that
complement our credit application processing procaliowing dealers to integrate and better mariagi business processes. For example
newly acquired fixed operations offerings help kraneasure, and manage service sales and utiliziatiadealers to create additional service
opportunities, increase profits, improve custonaisaction and grow their customer base.

Our Inventory solutions help dealers improve tivarentory management, merchandising, and vehigbeaséging, as well as more efficiently
ship and transport vehicles. Our CRM solution gidealers valuable visibility and insight into thestomer, helping drive customer service,
satisfaction and loyalty. With our Marketing Seesg¢ dealers can also further extend their custam@naction and outreach to include
personalized campaign planning, execution and meamnt.

Our F&l solutions include our web-based credit agtion processing product that allows automotigaldrs to originate and route their
consumers’ credit application information. Oncesaldr enters a consumer’s information into ouresysthe dealer can distribute the credit
application data electronically to one or multifdaders and obtain credit decisions quickly, efitly and at no charge to the dealer, as
transaction fees are payable by the lenders. Qutigos also streamline the vehicle and aftermaskdds processes, including allowing dealer:
and consumers to complete finance contracts eldctlly. With contracts completed electronicallgaders can transmit them to participating
lenders for funding, further streamlining the ficarg process and reducing transaction costs fdr tealers and lenders.

We also provide electronic and paper solutionsstlets for registering vehicles, eliminating thechéor the dealers to interact or visit a
State’s Department of Motor Vehicle office. Our R#igtion & Titling solutions are currently beingad in 15 of 27 states that allow for
electronic registration and/or titling of vehicl&¥e also support cross-state vehicle registraticaili50 states through the use of our web-base
RegUSA tool.

Lenders

Our network of lenders includes national and regidenders, prime, near prime and non-prime lendecal banks, captive lenders and
credit unions. Our agreements with our lender qusts are typically transactional-based and ruroifar to three years, with oryear automati
extensions.

Our on-demand credit application processing anctraeic contracting products eliminate expensive time-consuming inefficiencies in
legacy paper systems, and thereby decrease lermdsis’ of originating loans or leases. We alsor@ffdigital contract processing solution,
which can provide lenders with automotive retaihttacts and related documents in a digital foré.believe our solutions significantly
streamline the financing process and improve thiei@ficy and profitability of each financing tramsi@n. We electronically transmit credit
application and contract data, reducing costs amase while improving efficiency for both prime @émon-prime lenders. We also believe that
our credit application processing product enablgdender customers to increase credit originationg network is configured to enable our
lender customers to connect easily with dealers whiom they can establish new business relatioresb®#lieve that lenders who utilize our
solutions experience a significant competitive adage over lenders who rely on the legacy paperfasgimile processes. We currently have
more than 1,500 lenders who utilize our U.S. craditlication processing network.

Additionally, our solutions and services allow lenslto outsource manual and physically intensiteraative financing tasks, helping create
greater workflow and cost efficiencies for theseficial institutions. More than 6,700 banks, auttiwedinance companies and credit union



the United States leverage our collateral manageswutions to help with the administrative and agement of electronic liens in each of
the 21 currently eligible states. For states tloamak yet offer electronic lien and title procesggiwe can also handle paper titles to help dek
truly paperless process for lenders and dealers.




OEMs

Both of our DMS platforms streamline manufacturdeiactions by integrating the system with vehimbmnufacturers for vehicle ordering,
warranty claims, part orders and returns, finanstalement submission and other information. We affer other comprehensive technology
and development services to vehicle manufactuceiraprove online interactions and awareness, iser@ahicle sales, and improve the
efficiency of interactions with franchised dealépsh Our dealer websites that are offered in tH&. dre often endorsed as exclusive or
preferred solutions by OEMs as part of their digitarketing initiatives. Our digital advertisingdamarketing offerings help U.S. OEMs and
their dealerships build brand consistency and Nitgitacross a variety of digital platforms, incling websites, mobile devices and social medi:
platforms.

Incadea’s global technology platform supports OEMdss the fragmented international marketplaaejiging OEM customers with
solutions that create processing efficiencies ittigla markets. In certain markets, OEMs may dietatsingle DMS solution. When dealers
have a choice in technology, an OEM’s endorsemkatlzMS solution can significantly influence a de=&d DMS selection.

Aftermarket Providers

The Dealertrack Aftermarket Network gives deal@sess to real-time contract rating information gaodte generation, and provides digital
contracting for aftermarket products and servidé® aftermarket sales and contracting process veagopisly executed through individual
aftermarket providers’ websites or through a pdgsesed process which was prone to frequent delaysmars. Our on-demand connection
between dealers and aftermarket providers credtester process, improves accuracy, and elimirdiipicate data entry for both dealers and
aftermarket providers. We believe this more effitiprocess, combined with the use of our on-dened@ctronic menu product, makes it
possible for dealers to more effectively sell aftarket products and services.

Other Service and Information Providers

Our web-based solutions enable third-party seraimkinformation providers to deliver their produatsl services more broadly and
efficiently, which increases the value of our inetgd solutions to our dealer customers. We believeffer our third-party service and
information providers a secure and efficient meafrdelivering their data to our dealer and lendestemers. For example, credit reporting
agencies and resellers can provide dealers witBuroar credit reports electronically and integrhtedelivery of the consumers’ credit reports
with our credit application processing and othedpicts. Additionally, our Inventory solutions intate real time pricing data and wholesale
auction data to give dealers access to availabtkehmformation and provide a network for dealegkers and transportation carriers to
arrange transportation services.

Our Growth Strategy

Our growth strategy includes leveraging our posifs a leading provider of technology solutionthtoglobal automotive retail industry.
Key elements of our growth strategy are:

Sell Additional Solutions and Services to Our Exigy Customers (Greater Share of Walle

In the United States, we believe that a significaatket opportunity exists for us to cross-selliiidal solutions and services to the
approximately 20,000 dealer customers who utilizeavedit application processing solution or pusghane or more of our subscription-basec
solutions or services. Similarly, the more thar00,fenders who utilize our U.S. credit applicatocessing network and the more than 6,70(
lenders who leverage our collateral managementisnhirepresent market opportunities for us to @eflelectronic and digital contracting
solutions, as well as our other lender solutions.

Globally, the addition of incadea gives the compamnyjtiple sales opportunities with OEMs worldwidgften, incadea offers its DMS to an
OEM in one market and then expands the offering aher geographic markets.

Expand Our Customer Bas

We intend to increase our market penetration byaesjmg our automotive dealer and lender customse baough the efforts of our direct
sales force. As of December 31, 2014, we had niane 1,500 active lender customers in the UniteteStan our credit application processing
network. Our focus is on adding additional selegional banks, credit unions, financing companiestae captive financing affiliates of
automotive manufacturers to our network. Our loggrt strategic partnership with American Honda Faga@orporation is an example of this.

We also intend to increase the number of othericgerand information providers in our networks byliag, among others, insurance and
other aftermarket service providers. During 2014 ,expanded our current and potential customerthasegh the acquisitions of Dealer.com
and ASR Pro. We expanded internationally with tbguésition of incadea in January 2015.

We provide credit application solutions and sulpgimn services for more than 90% of franchised elsalThe opportunities to expand our
customer base include independent dealers and g¢lographic markets.

Expand Our Product and Service Offering



We plan to further expand our suite of solutiond services to address the evolving needs of oledeand other customers. We focus on
making our solutions accessible, and continuoushging our offerings to new levels of usabilitydafunctionality. Over the past couple of
years, we also successfully established a marketfiodigital retailing tools that dealers and otthérd-party service providers can use to
enhance their websites and improve both the olimkin-store sales process for consumers. In 208 &xpanded our mobile offerings for
dealers with the introduction of eMenu for the iP&d2014, we helped redefine how web-based managesolutions are used by automotive
dealers with the introduction of Dealertrack DM8.Zurther, we increased our solution depth inpdags and service area of the dealership vi
the ASR Pro fixed-operations management product.adguisition of incadea creates new opportunitiéstroduce and educate the
marketplace on the value of Dealertrack’s expegeartd expertise, and cross-sell our solutions ¢ioba




We continue to identify a number of opportunitieseverage our network of relationships and oue @mmpetencies to benefit dealers,
lenders and other service and information providénsimportant current focus is to develop sigrafit new workflow integrations between
offerings and graphical interfaces that will leadyteater productivity and efficiency for our cusgrs. We are also focused on maximizing the
number of transactions in which we are involvedrineach car sold in the U.S. and Canada. We cantmaxpand our offerings by adding
more states in which electronic processing of tegisns is offered.

In addition, as a result of our acquisition of Bealom, we have significantly expanded our digitarketing offerings to include a uniquely
connected family of digital advertising solutiomgdaservices, tapping into the growing digital adiggrg market in support of our dealer
customers.

Pursue Acquisitions, Strategic Alliances and Partistips

We have supplemented the organic growth of oumassi through acquisitions. For example, in 2014¢ovepleted the acquisition of
Dealer.com and ASR Pro, and in 2015, we compldtectquisition of incadea. Similar to Dealertrankadea has also grown both organically
and through acquisitions.

In executing our acquisition strategy, we havewilidcontinue to focus on identifying businesseatttve believe will increase our market
share or that have products, services, and techypdhat are complementary to our product and servfterings. We believe that our succes
completing acquisitions and integrating them into lousiness has allowed us to maintain our leagessition in the industry, enhance our
network of relationships, and accelerate our groWe intend to continue to grow and advance ouiniess through acquisitions, strategic
alliances, and partnerships with state and indwssyciations. We believe that acquisitions arateggic alliances will allow us to enhance our
solution and service offerings, sell new solutiosgg our networks, strengthen our technology &mist reduce operating costs and/or incri
our market share, while our state and industryngaships will allow us to expose the breadth ofafterings to more dealers and lenders.

Solutions

In the United States, we offer a comprehensivef@artof intuitive Dealertrack-branded tools andhgees. Our solutions address most
aspects of the end-to-end car buying process,dimgwehicle research, locating vehicles with alelship or retail portal, trade-ins, deal
structure, financing, registering and final vehididivery as well as the management and storagelated collateral documents, liens, and ti
Each of the solutions may offer products in variaspects of the dealer-facing and lender-facinggsses, both online and in the showroom.




U.S. Dealer Solutions - Products and Services

Revenue Type

Subscription

Transaction

Advertising (A)
and Other (O)

Digital Marketing solutions:
Dealer Website

Mobile Websites

Search- SEO and SEM

Digital Advertising

Social & Reputation Manageme

Digital Retailing - SmartFind™, PaymentDriver®, BirceDriver®, TradeDriver® an

ProtectionDrive®
Managed Service
Digital Retailing App

Dealer Management solutions
Dealertrack DMS for Franchise Deals
Dealertrack DMS for Independent Deal
Service Pro (formerly ASR Pr

Service Chec-In

Mobile Mechanic

F&I solutions:

Dealertrack Credit Application Network (free to tia)

Credit Bureau Access Platfor
BookOut

Dealertrack Complianc
Dealertrack eContractir
DealTransfe®

CreditOnlin®

SalesMaker™

Dealertrack eMen

Dealertrack Aftermarket Netwol

Inventory solutions:

Dealertrack eCarLi®

Dealertrack AAX®

Dealertrack MarketPlac
Dealertrack SmartCh®

TrueTarge® and TrueTarg® Mobile
Dealertrack Marketing Servici
Dealertrack CRIv

CentralDispatc®

jTracke®

MoveCars

TrueScore

Autolnk and eBay Listing and Merchandising Ta

Reqistration & Titling solutions:
Dealertrack OLR®
Dealertrack ReguUS®

Lender Solutions- Products and Service:
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Revenue Type
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Subscription

Transaction

Advertising (A)
and Other (O)

F&l solutions:

Dealertrack Credit Application Netwo
Credit Bureau Access Platfor
Dealertrack eContractir

BookOut

Collateral Management solutions:
Dealertrack Electronic Lien & Title (EL1

R



Dealertrack Vehicle Title and Collateral Adminisioa
Dealertrack eDoc

(o)e)




Digital Marketing solutions:

Our Digital Marketing solutions include digital nkating tools, such as award-winning desktop andilmetebsite design, SEO, SEM,
digital retailing, social media and reputation mgemaent tools. These web-based solutions help dégdsrexpand their online presence to
attract and convert more shoppers and achieve higladity leads and conversion rates. Product imffsrin this solution include:

Dealer Websiteare customizable and scalable websites, whicheateife rich and search engine optimized.

Mobile Websiteare an intuitive, responsive, easy-to-use mobilbsite platform that provides robust capabilitidswaing dealers to
connect with customers anytime, anywhere on anyilmdevice.

Search — SEO and SE&ffords dealers with tracking, campaign managent@yyword generation, geo targeting, and other tumobrive
improved rankings and organic search results, tegpidi increased website visibility, leads and sales

Social & Reputation Managementings social and reputation management togethan iimnovative suite of tools that simplifies the
management of a dealer’s social media presencéwtita online domain. These social components tsogjal media outlets together and
allow dealers to monitor and shape their onlines@nee and reputation.

Managed Servicesnsures successful digital campaigns through iatedrdigital content coordination, execution, arehagement.
Professional specialists integrate every majottaigiiscipline under a center point of contact andlement them holistically and efficiently
across the website platform. Digital Marketing Mged Services currently available include:

. Premium SECGs a managed service where our specialists inréee @ Search Engine Optimization can design, dephal measure
SEO programs for dealerships or dealer groups hmitited resources or budge

. Managed Socizais a managed service where our social media expantslesign and implement a social media programiedl as staff,
manage, monitor and report on social media engagemetivities and programs for a dealership ofetegroup.

. Content and Creativis a managed service where our dedicated professi@signers meticulously follow a dealer's campaiyategy
and goals to create compelling website contenudling homepage slideshows, campaign landing pagespther strategic creativ

Digital Retailingallows visitors to dealerships’ websites to findittright vehicle, review pricing and payment opspas well as obtain a
trade-in offer, all in line with a dealership’steria, and capture finance leads for dealers. Thesall designed to assist in streamlining the
vehicle purchase process. These tools can be emthéuthird-party websites and can also be includetkaler websites. Dealertrack’s Digital
Retailing tools currently available include:

. SmartFind™ is a web service that uses proprietary “best magelich algorithms to return a ranked list of ak#é vehicles in
inventory, based upon a consur's specific search parameters, and perform robuspadsons of actual vehicles in inventc

. PaymentDrivel® is a web-based finance payment calculation sefeicautomotive retail portals and websites, givimpsumers the
ability to generate accurate monthly payments pacgic vehicles based on the most current finaates and residual data available
from a dealersh’s finance partner:

. FinanceDriver® is a web service that allows automotive retailerprovide robust financing services to consumersdtthe vehicle
research process, including the ability to compéestmplified credit application onlin

. TradeDriver®is a web service enabling dealers to provide wehssitors with a trade-in offer on used vehiclasédd on dealer-
controlled configurations

. ProtectionDriver® is a web service that empowers shoppers to explt@ptions on dealer’'s websites during the eathgss of the
shopping proces:

. Digital Retailing Apfcreates a faster and more efficient sales procitescustomers by giving dealers direct mobile asdedeads,
inventory and finance data, and the ability forsuamers to submit credit applications directly friira showroom floor

Digital Advertising— Our Unified Advertising Exchange (UAX) is a coried family of digital advertising solutions and\sees that
contribute to the delivery of cohesive advertisiagnpaigns across multiple digital channels. The UAcludes optimized retargeting, paid
search, display and social media advertising optfondealers.

Dealer Management solutions
In the United States, our DMS provides dealers w#hy-to-use tools and real-time data access @nerftheir efficiency and control their

business across every department and for multiglgtions. The SaaS-based system provides an ogeseaure platform that allows dealers to
integrate and manage all of the primary functiohtheir store operations including: vehicle sajasitfolio management, showroc



management, service department, general ledgematrd dispatching, parts inventory and invoicilgctronic repair order, service price
guides, vehicle inventory, contact management,giayand personnel management.

The product offerings in this solution incluBealertrack DMS for Franchised DealeasdDealertrack DMS for Independent Dealers
These products differ in that certain functionathgt a franchise may require, such as integratitimits OEM, is not relevant to an
independent dealer. In addition, Dealertrad®MS Opentrack platform allows dealers to securghlgrate their Dealertrack DMS with certif
third-party software used within the dealershipr Opentrack platform embraces a broad range ofieerthird-party software providers,
including providers of CRM, Inventory, Desking, MermMultichannel Marketing and Service Applications.




The acquisition of ASR Pro (now known Realertrack Service Prpaugments our existing integrated suite of offgsiavailable with the
Dealertrack DMS. Service Pro is designed to max@émiprkflow efficiencies and increase profitabilfyr automotive service and parts
departments within dealerships. Service Pro apjica — Service Check-In and Mobile Mechanic — helptreamline the workflow across
service and parts departments.

F&l solutions:

Our F&l solutions allow dealers to streamline tinéire sales process as they structure deals frsimgde integrated platform, including our
Compliance offering which helps dealers meet legal regulatory requirements, and protect theirtasBeoduct offerings in this solution
include:

Dealertrack Credit Application Netwofflacilitates the online credit application procegsehabling dealers to pull credit bureau data and
transmit consumers’ credit application informattorone or multiple lenders and obtain credit decisiquickly and efficiently. Generally, our
dealer customers maintain active relationships witmerous lenders. We offer each lender custoneeopikion to provide other value-added
services to dealers that facilitate the financingepss, including dealer reserve statements, payafies, prospect reports for consumers
nearing the end of their current loan or lease,rapdrts of current financing rates and programs.offer mobile accessibility to our
Dealertrack Credit Application Network via both Apnai-based and iOS devices. One feature of our imalpiplication is the function allowing
dealer and lender users to check credit applicaimhcontract statuses for individual dealers.

Credit Bureau Access Platforallows dealers and lenders to connect to the lgadhedit bureau providers to access credit repbeiping tc
streamline and simplify the credit and financingidmn process for preferred lenders.

BookOutallows a dealer to quickly and easily look up usatbmobile values by year/make/model or vehiclatifieation number for use
in the credit application process. We currentlyepfeparate BookOut subscriptions for data provimeBlack Book, Kelley Blue Book and
NADA. These products facilitate the financing preedy providing dealers with reliable valuatioroimhation about the relevant automob
BookOut is also a product offering in Inventorywgans.

Dealertrack Compliancerovides dealers with a safe and reliable methaigio, store and protect customer and financiniyiacat the
dealership. It also provides safeguards, suchh@teli access to sensitive information based oredausle and permission, as well as Red
Flags and U.S. Treasury’s Office of Foreign Ass&atrol (OFAC) compliance checks, to help reduammlance risk by handling every
customer financing deal consistently.

Dealertrack eContractingllows dealers to obtain electronic signaturestesmsmit contracts and contract information elautally to
lenders that participate in eContracting. eConimgdncreases the speed of the automotive finangingess by replacing the cumbersome
paper contracting process with an efficient elegtr@rocess. Our eContracting solution also offeesability to review and sign documents on
an iPad or Android-based tablet.

DealTransfer® permits dealers to transfer transaction informatimactly between select dealer management sysaeshsur Dealertrack
credit application network. This allows dealeratmid reentering transaction information once tifermation is on their system.

CreditOnline® allows visitors to a dealership’s website to selyusabmit personal and confidential credit appimatdata online, which the
dealer can then access by logging onto the Deaddrtrredit application network. All credit appliat data completed online by the customer
appears along with the information the dealer Imsred, eliminating the need to re-enter persarfatination into the system when a custome
arrives at the dealership.

SalesMaker" is a desking system, which enables dealers totséamdreds of current lender programs in our daband find the
financing or lease program that is best for a coresuand the most profitable for the dealershipeSdbker also assists dealers in finding
financing for consumers with low credit scores, lvilmaximizing dealership profitability. In additipdealers can quickly pre-qualify
prospective consumers and then match the bestrlpnoigrams against their available inventory.

Dealertrack eMenallows dealers to consistently present consumetstive full array of insurance and other aftermapkeduct options
they offer in a menu format. The product also @eain auditable record of the disclosures to coasuiduring the aftermarket sales process,
helping to reduce dealers’ potential legal risksal@rtrack eMenu is also utilized as part of thalPerack Compliance offering. We also offer
eMenu for iPad on which dealers can present cotdertnsumers in the dealership’s showroom andd&flartment. The mobile application
includes a consumer-facing survey tool, dealer aging, presentation of F&| product videos, prodiescriptions and pictures. Dealers can
use the iPad application to build and present prbdptions with pricing and customer signature geptapabilities.

Dealertrack Aftermarket Netwogkovides real-time aftermarket contract rating gndte generation from participating providers of
aftermarket products. Categories of aftermarketlpcts represented on the network include exteneedce contracts, Guaranteed Auto
Protection (GAP), etch, credit, life and disabiiitygurance, and vehicle recovery systems. Sinc®#adertrack Aftermarket Network is fully
integrated into the Dealertrack credit applicati@twork, both dealers and aftermarket providergfieflom improved accuracy and
elimination of duplicate data entry.
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Inventory solutions:

Our Inventory solutions provide vehicle inventoramagement, merchandising and transportation sokutmhelp dealers drive higher in-
store and online traffic with real-time listingssitgned to accelerate used-vehicle turn rates anrdase dealer profits. Product offerings in this
solution include:

Dealertrack eCarLis® is an inventory management and distribution platféor the automotive retail market, enabling desterappraise,
price and merchandise vehicle inventory onlinesi@ltime. The Dealertrack eCarList platform combieventory management tools and
services to enrich access to, and presentatianwaitory data and vehicle descriptions across gtarg mediums in a complete and uniform
fashion. In addition, the suite of Dealertrack d@strtools and solutions deliver comprehensive glehietail pricing directly to a dealership’s
desktop or mobile device, helps dealers improve 8&BOSEM results, and enhances dealer’s websitdslhering rich and robust inventory
and market data.

Dealertrack AAX® is a full-featured inventory optimization and anly system. Dealers can identify high-profit, fasnhing vehicles
quickly, and easily adjust prices to be more coiitiget The robust optimization and analytics repaytis designed for multi-store inventory
optimization. Daily performance tracking is enablgdreal time reporting and custom built inventorgdeling. The solution also includes
functionality to help a dealer appraise vehiclesiree vehicles and access vehicle pricing recomatents, vehicle performance scores, as
as dealership transactional history. Consultingises optimize inventory management and enhancgugt@erformance.

In January 2014, we launched a comprehensive sliteentory management tools called Inventory+jclitintegrates features of
Dealertrack eCarList and Dealertrack AAX.

Dealertrack MarketPlacés a fullfeatured destination where dealers come togethauy@and sell vehicles through the Dealertrack nétw
MarketPlace reduces the amount of time and expliaselealers expend to acquire a vehicle by progidnarket-driven analytics to match
buyers and sellers while helping dealers locatécleh

Dealertrack SmartCha? allows dealers to send retail and wholesale daaégst to a smartphone or mobile device, and iy fategrated
with Dealertrack’s Inventory suite.

TrueTargef? is an advanced vehicle analytics web service thttets real time vehicle-related data from indysites, including
AutoTrader, Cars.com, eBay Motors, and Carfax.

TrueTarget® Mobile provides dealers with accurate and timely vehidieimy, metrics and wholesale data from industdiag websites
straight to any smartphone or tablet.

Dealertrack Marketing Servicedferings include a number of services and techypkmolutions that help automotive dealerships bette
manage database marketing and customer commumisaitiecluding prospects, sales, and services.

Dealertrack CRMs a CRM system encompassing automotive custonteiamship management and prospect follow-up in glagorm,

including Internet Leads Management. The solutimiudes a mobile application-based solution fod#&and iPhones as well as a desktop
solution.

CentralDispatcH® is a complete turn-key web-based automobile tramspwork that connects more than 7,800 automataitéers in
North America with dealers and other industry fetaito ship vehicles both nationally and interoraaily.

jTracker®is a web-based CRM solution for managing automdhélesportation projects and assignments for imgusbkers.
MoveCards an online directory of vehicle shippers and exdtive transportation companies and resources.

TrueScoralelivers an instant real-time snapshot of vehickekat demand, a dealership’s history, group neadseal transactional sales
data. This advanced vehicle web tool provides wettented insight into a vehicle’s potential perfance.

Autolnk and eBay Listing and Merchandising Taase dealers time and money by delivering instaaas sync to certain third party sites,
via desktop or mobile. These tools help deliveiatiad advertising messages with robust descriptmaspowerful photographs with premier
distribution to leading websites.

Registration & Titling solutions:

Our Registration & Titling solutions include thdlfwing electronic motor vehicle registration afittirig applications:

Dealertrack OLR® (Online Registration System) is a software-assistatlice that provides a doyiburself version of department of mo
vehicle processing for dealers. The service, whitthws for online, real-time motor vehicle regisioa and/or titling directly from an

authorized retailer’s office is currently availaliethe following states: California, ConnecticGgorgia, lllinois, Indiana, Louisiana, Maryland,
Massachusetts, New Jersey, New York, North Carp@tdo, Pennsylvania, Virginia and Wiscons



Dealertrack RegUSR& is a convenient way to handle cross-border vehialesactions for all 50 states. RegUSA processeisieedeals for
all states, ensuring that the out-of-state regdistnaand titling, including liens, are completedain accurate and timely fashion. eRegUSA is an
extension of this core service offering, and pregidubscription-based services for estimating stater vehicle fees and sales tax and
electronically populating many motor vehicle forms.

Collateral Management solutions:

Our vehicle collateral management services manage48 million titles, storing approximately 17 fiwh physical paper titles and another
26 million electronic titles. Dealertrack’s servigfferings in this space include:

Dealertrack Electronic Lien & Title (ELTplatforms allow our customers to place, monitor egidase liens on vehicles in their portfolio in

certain ELT eligible states. Dealertrack’s ELT oiifig can be implemented as a standalone soluti@s @art of a single integrated platform
with the Dealertrack Title and Collateral Admingtion offering and services.
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Dealertrack Vehicle Title and Collateral Adminidgtian is a comprehensive title management solution tiw@tides lien perfection
monitoring, paper and electronic title managemiemaging and storage of paper titles, and discrepatentification.

Dealertrack eDocsligital contract processing service receives papesed contracts from dealers, digitizes the cotstiand submits them
electronically to the appropriate lender. Servigss include data entry and data verification.

International Products and Service:

With the acquisition of incadea in January 2015,@MS solution offerings were expanded to the glabarkets outside of the United
States. Incadea’s solution offerings, built on groWlicrosoft technology, include:

. incadea.enginea traditional on-premise DMS solution that enaldlar dealers to improve operating efficiency aperate in any
vehicle dealership business environment acrosdptailanguages, brands, branches and currer

. incadea.myengine, next generation cloud-enabled DMS solution wittréased flexibility and functionality that allowsalers to
increase business agility, enhance customer experiand improve operations and support leading O&dvisss significant market

. incadea.cvrm a CRM application to manage the customer andclehfecycle including lead management, campaigmagement,
contact management, sales process and performamaeing services

. incadea.bi, a business intelligence tool for business angjysporting and planning.

Prior to the acquisition of incadea in January 2@& operated only in the United States and Canafith.the acquisition of incadea, we
now have customers in over 90 countries outsidaefJnited States and Canada.

International Operations

In Canada, our subsidiary Dealertrack Canada $ne.léading provider of on-demand credit applicatind contract processing services to
the indirect automotive finance industry. We alfferoselect subscription solutions in Canada. Reryears ended December 31, 2014, 2013
and 2012, our Canadian operations generated appatedy 6%, 9% and 10% of our net revenue, respagtitong-lived assets in Canada
were $32.3 million, $39.7 million and $44.8 millias of December 31, 2014, 2013 and 2012, resp8ctive

In January 2015 we acquired incadea, which hasatipes in 13 countries and serves customers in @¥eountries across Europe, Russia,
and the Asia-Pacific. Incadea’s network of worldevizertified channel partners serves a growing conitywof more than 75,000 worldwide
end users through 15 operating subsidiaries andARs. For information regarding risks associatethwiur international operations, see Part
I, Item 1A - Risk Factors in this Annual Reporteorm 10-K, including the risk factor titled “We haeustomers in over 90 countries, where
we are subject to country-specific risks that cowddatively impact our business, results of openatand financial condition.”

Technology

Our technology platforms are robust, flexible arteadable and are designed to be integrated witiriaty of other technology platforms.
We believe our open architecture is fully scalabid designed for high availability, reliability asdcurity. Our technology includes the
following primary components:

Web-Based Interface

Our customers access the majority of our on-denagptication products and services through easystoweb-based interfaces. Our web-
based delivery method gives us control over oufiegiipns and permits us to make modifications single central location for each
application. We can add new functionality and dalimew products to our customers by updating oftwaeoe on a regular basis.

We are increasingly deploying open source technedoig our development environment. We believedlmsen source systems will enable
software development that is faster and more flexibhis will allow us to increase the quantity andlity of products we deploy through
increased flexibility and decreased time prior épldyment.

We are currently investing in strategic initiativescreate a single underlying common developmedtdata platform for our dealer-facing
products. In addition to a common, integrated platf for data to be shared among Dealertrack agjaits we also expect to provide dealers
with a single, integrated user interface. We exfleat this flexible integrated workflow, referrealds Dealertrack 2.0, will provide significant
usability improvements for customers and at theesame promote additional crossiling of our products as a result of an enhanemdkflow.
Partner Integration

We utilize a variety of various integration techwgiks to interface with our partners. We are a megrobthe Standards for Technology in
Automotive Retail and the American Financial Seggié\ssociation, and are committed to supportindighid standards as they evolve.

With the addition of incadea, we also added Micfbas a significant partner. The incadea productfplio is based on Microsc's leadinc



enterprise platform. In 2013, incadea was namedbdMicrosoft's top 22 global Independent Softweendors (ISV). Previously in 2008,
incadea achieved PresidenClub and InnerCircle, indicating Microsoft hasked incadea at the top of the Microsoft Dynamicdgl networl
of partners. Inner Circle membership is considéodok the highest reward for Microsoft partners artthe result of demonstrated key
investments towards customer satisfaction by haamgctive Microsoft Dynamics partner service @ad an active ERP, CRM or ISV
competency in the Microsoft Partner Network.

12




Through this relationship, we are able to levensiggrosoft’s investment in delivering high qualitglations to our customers. For example,
incadea.conneds now available with the next generation DMS dffgiincadea.myengineThe solution utilizes the Microsoft Azure public
cloud offering, leveraging the benefits of autordagied unlimited scaling to meet customer demanda foobile tablet application for the sa
and service user roles. Further, with Microsoft Bxyrics AX providing a modern and powerful ERP systemwadea and Microsoft have
initiated the co-funded development of an autoneoémterprise platform based on AX, in order toilfutie sophisticated needs of large dealer
groups and importers. We believe that the partigmstl continue to result in further innovation dmew and improved solutions for our
customers.

Infrastructure

Our technology infrastructure is hosted externaltd consists of multiple production and disasteovery sites. Our production sites are
fully hardware redundant. Our customers dependheravailability and reliability of our products asérvices and we generally employ systen
redundancy to minimize system downtime.

Security

We believe that we offer secure, reliable and édistervice networks. We have built our securitygpam utilizing a “Defense in Depth”
security strategy. Our multi-layered approach migieed to protect our applications, physical inftasture and network infrastructure. Our
website environments are governed by high secstitydards that include multi-tiered firewall infrasture that allows for multiple layers of
protection on our network and intrusion detectigsiems to alert of potential network security tihse®ur primary production firewalls and
intrusion detection systems are both managed amitoned continuously by an independent security ag@ment company. Our internet
communications are encrypted using https 128-litygtion. We also utilize authentication and auitation software solutions to securely
manage user access to our applications. Once &aséreen authorized, access control to specifictiions within the site is performed by the
application. Our security program includes havirtgmal and internal vulnerability assessmentsgoeréd on a regular basis to test for
security vulnerabilities. We have implemented pat@nagement and server hardening processes t@tpaginst security vulnerabilities
inherent in many industry-standard software, systamd applications. We use leading anti-virus smhstto protect its servers and
workstations.

Dealertrack maintains a certification from Cybestrunc. (Verizon Business Services), a leadingisti security certification body. This
certification program entails a comprehensive eatadm of our security program, including extengiesting of our websites’ perimeter
defenses.

Customer Development and Retention
Sales

Our resources are focused on certain primary custgnoups within the automotive retail industryaldes, lenders, OEMs, third-party
retailers, and aftermarket providers. Our salesuees strive to increase the number of produalssarvices purchased or used by existing
customers and also to sell products and serviceswocustomers. For dealer sales, we focus omgadlir subscription-based products and
services to dealers through field sales and telketiag efforts and also support the implementatibsubscription-based and transaction-base
products for dealers.

In late 2013, we realigned our dealer sales teatinarnited States so that we could provide a salesunt management structure focuse
strategic accounts, key accounts, and independeunpings. This provides one sales contact per dedde can involve specialized sales team
members as needed for more involved product sales.

Lender relationships are managed by account teacuséd on adding more lenders to our credit agpicaetwork and increasing the use
of our eContracting, eDocs, and collateral managemierings. Relationships with automotive mantifiaers are managed by a dedicated
OEM relationship management team that is also resple for introducing our solutions to automotimanufacturers. Relationships with other
providers are managed across various areas ofrganization.

Training

We believe that training is important to enhanaig brand and reputation and increasing utilizatbour products and services. Training is
conducted via telephone, the Internet, and in peasalealerships. In training dealers, we emphasilizing our network to help them increase
profitability and efficiencies. Training and suppis included within certain subscription servieesl is also provided, in certain cases, as an
optional paid service.

Marketing

Our marketing strategy is to establish our branthadeading provider of online software solutidoisdealers, lenders, OEMs, and other
industry providers. Our marketing approach is t@kay multiple off-line and on-line channels, targ@tat key executives and other decision
makers within the automotive retail industry, sash

« employing our website to offer services, and prevpdoduct and company information in video and ofbenats;



« participation in industry and state events, sucthas\ational Automobile Dealers Association tradaference, and regularly scheduled
state association meetings and conferer
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« public relations through press releases and pulditaf news and thought leadership articles, ahéromedia relations activities;
« advertising in online and print automotive tradegamnes and other periodicals;

« promotions and sponsorships on national and regievels;

« direct marketing employing mail and e-mail deliwette buyers and influencers in dealer and lendekets;

« search engine marketing to increase visibilityaarsh engine result pages;

« maintain and grow a social media presence for ¢ipacate brand and the individual product offeringselevant social media platfor
and forums; an

« maintain a corporate blog with thought leadershijzlas and posts to promote and support the cogipgiosition as a leader in the
automotive retail industn

Customer Service

We believe superior customer support is importametaining and expanding our customer base. We haomprehensive technical support
program to assist our customers in maximizing tlee they get from our products and services, ahdng problems or issues. We provide
telephone support, e-mail support and online infdrom support, as well as consulting services abauproducts and services. Our customer
service group handles general customer inquiries) as questions about resetting passwords, ksllimgw to subscribe to products and
services, the status of product subscriptions,bevdto use our products and services. Supportasable to customers by telephone, e-mail or
over the web. Our technical support specialisteatensively trained in the use of our products serdices.

Competition

The market for our solutions in the global autommtietail industry is highly competitive, fragmeahi@gnd subject to changing technology,
shifting customer needs and frequent introductafimseew products and services.

Our current principal competitors in the U.S. irt#uCDK Global, Cox Automotive, Reynolds and Reyspkihd Dominion Dealer Solutiot
as well as a multitude of specialist providersa®ivs:

- Assurant and PD
- CVR, AVRS, TitleTec, MVSC, and EL

Lien / Title managemer
Registration service

Dominion
Cox Reynolds & Dealer Specialist Providers / Others
Solution Area CDK Global Automotive Reynolds Solutions (not all inclusive)
Credit Application I - I - AppOne, CUDL, Finance Express, and Route(
Validation, Contracting anc I - I - Finance Express, ODE, and RouteOne
Aftermarket Network:
CRM D D D D DealerSocket, eLead, Higher Gear, and iMagic
Labs
Digital Marketing D D D D Several website and marketing provid
DMS D - D D AutoMate and AutoSol
F&I D - D - ODE, RouteOne, Market Scan, Menu Vantage,
and Stone Eagle Grot
Inventory managemel D D D - RedBumper and FirstLoc
I I

D — Directly competitive
| — Indirectly competitive via joint ventures ohet arrangements

Some of our competitors may be able to devote greasources to the development, promotion andofakeeir products and services than
we can to ours, which could allow them to respomdamuickly to new technologies and changes inatust needs. Our ability to remain

competitive will depend to a great extent uponathitity to execute our growth strategy, as welbasongoing performance in the areas of
research and development and customer support.
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Government Regulation

The indirect automotive financing and automotiviaitendustries are subject to extensive and comfaderal and state regulations. Our
customers, such as banks, finance companies, saagspciations, credit unions and other lendesaatomotive dealers, operate in markets
that are subject to rigorous regulatory oversigitt supervision. Our customers must ensure thaprmatucts and services work within the
extensive and evolving regulatory requirementsiapple to them, including those under the Consu@redit Protection Act, (CCPA), the
Gramm-Leach-Bliley Act (the GLB Act), the Fair CieReporting Act (FCRA), the Dodd-Frank Wall Stré&xform and Consumer Protection
Act (Dodd-Frank Act), the Federal Reserve Boardid the Consumer Financial Protection Bureau’'s (QRBBulations relating to consumer
protection and privacy, the Interagency GuideliBstablishing Information Security Standards, ther@gency Guidance on Response
Programs for Unauthorized Access to Customer Inftian and Customer Notice, the Interagency ProgfamSupervision of Technology
Service Providers, the Federal Trade Commissidfl<]] Privacy Rule, Safeguards Rule, the ConsumpoRénformation Disposal Rule,
Regulation AB, and other state and local laws agtilations. On July 21, 2011, authority to promtdgales and regulations under 18 federal
consumer protection laws, including the CCPA, GpBrts of the FCRA, and new authority under the DBdahk Act, was transferred to the
CFPB, an independent agency established by the-Boaitk Act and funded by the Federal Reserve Bddrd.CFPB has authority to issue
new regulations and bring enforcement actionsufioly regulations prohibiting and enforcement aticedressing unfair, deceptive, and
abusive trade practices relating to consumer firghiservices. The Federal Trade Commission consitadiave supervisory, rule-making, and
enforcement authority over most franchised dealarsthe CFPB has supervisory, rule-making, andreefnent authority over independent
and buy-here-pay-here dealers, as well as finang@titutions with assets in excess of $10 billand other “larger non-depository participants”
in the consumer financial services market. Ourrfaiag clients, such as banks, finance companiesapiives, will be subject to the
substantive regulations published by the CFPB teartthised dealers will remain subject to paralléts of the Federal Reserve Board) and
many financing clients will be subject to the CFBBUpervisory authority on consumer finance isgubgir assets exceed $10 billion or they
are deemed a “larger, non-depository participamt’cbnsumer financial services. The CFPB has isaygposed rule to extend its “larger
participant” supervisory authority to include alita lenders that have in excess of 10,000 annugakggte originations as “larger participants”
in the market for consumer financial services.

The CFPB may subject us to its supervision and @éaton authority as a “service provider.” Simitarour clients, we may also be subject
to changes in existing consumer financial protectav rulemaking by the CFPB. The Dodd-Frank Asbadtreamlined the administrative
procedures for the FTC to promulgate unfair ancedee practices regulations for the retail autdweoindustry. The FTC held a series of
hearings in 2011 on auto financing practices. fiassible that the FTC will issue regulations andpenforcement proceedings that may affect
us and the products and services we offer to dealer

After conducting supervisory audits of large awoders, the CFPB issued Guidance in March 2013 resthect to possible Equal Credit
Opportunity Act (ECOA) “disparate impact” credisdrimination in indirect auto finance. A “disparatgpact” can occur when a facially-
neutral practice (such as dealer markups of letiner rates” or the selection of lenders to whiclaldes submit credit applications) result in
statistically significant negative rates or terrasfrotected classes of persons under ECOA. Thd8GEEommended that lenders either
implement a compliance program to monitor and asgesimpact on ECOA protected classes of dealemnarkups or eliminate dealer rate
markups and compensate dealers on a flat fee ibagéad. In December 2013, the CFPB entered intmaent order with Ally Financial, Inc.
and Ally Bank (Ally). The CFPB found that Ally’slalwvance of dealer discretion in marking up wholesaly rates” for financing had a
statistically significant disparate impact on rgtesd by African-Americans, Hispanics, and Padsianders and ordered Ally to pay $98
million in consumer compensation and penalties. ddresent order with Ally did not forbid Ally fromllawing dealers to markup its buy rates.
The CFPB entered into similar consent decreesaamfidential supervisory basis with a number ofeotlenders in September 2014 requiring
collective payments of $56 million to compensatpragimately 190,000 consumers but not prohibitiegldr rate participation. Several
additional lenders revealed in November 2014 tmatGFPB had indicated it would bring enforcementpedings against them if consent
decrees could not be worked out. If the CFPB eritéosconsent decrees with other lenders on dispamgact claims that require a change in
the way that dealers are compensated in conneettbrindirect auto finance, it could negatively iag the business of the affected lenders,
and potentially the business of dealers and o#hetdrs in the consumer indirect auto finance mailltgs impact on dealers and lenders could
result in a reduction of revenue received by us.

The role of our products and services in assigtinmgcustomers’ compliance with legal and regulateguirements depends on a variety of
factors, including the particular functionalityténactive design, and classification of the customée are not a party to the actual transactions
that occur in our networks. Our lender, dealer, huird-party providers must assess and determirad eyplicable laws and regulations are
required of them and are responsible for ensutiagtheir use of our products and services contortheir legal and regulatory needs.

Consumer Privacy and Data Security Laws

Consumer privacy and data security laws on theréé@ad state levels govern the privacy and sacafitonsumer non-public personal
information generally and may apply to our busirniassur capacity as a service provider for regudbeancial institutions and automotive
dealers that are subject to the FCRA, the GLB Act @pplicable regulations, including the F§®rivacy Rule, Safeguards Rule and Consi
Report Information Disposal Rule, as well as staié local privacy and data security laws.

These laws and regulations restrict our custonadiity to share nonpublic personal consumer infation with non-affiliated companies, as
well as with affiliates under certain circumstancHsey also require certain standards for infororaiecurity plans and operations, including
standards for consumer information protection asgatal, and notices to consumers in the evergrdio security breaches. If we, a lender,
an aftermarket provider or a dealer experiencecarig breach resulting in unauthorized accesttsumer information provided through our
network, we may be subject to claims from such osorer's or enforcement actions by state or fedegailatory authorities
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Legislation is pending on the federal level andthimst states that could impose additional dutiessorelating to the collection, use or
disclosure of consumer information, as well asgailons to secure that information. For exampldif@aia, Massachusetts, and Nevada have
issued specific security requirements for datdneirtresidents. Currently, 47 states and the Ristfi Columbia have laws mandating notices tc
affected consumers in the event of an actual grestied unauthorized access to or use of informatatained within our systems. The U.S.
Congress is considering legislation that would fefor a uniform national notice policy for sedurreaches. The FTC and federal banking
regulators have also issued regulations requikigglated financial institutions to obtain certagsarances and contractual protections relating
to the security and disposal of information maimegi by service providers such as Dealertrack.

While we believe our current business model andyebofferings are consistent with existing lawd aegulations, emerging case law and
regulatory enforcement initiatives, as well aspghssage of new laws and regulations, may limitadnility to use information in our current
products and to develop additional revenue straartte future.

Fair Credit Reporting Act (FCRA)

The FCRA imposes limitations on the collectiontilisition and use of consumer report informatiod anposes various requirements on
providers and users of consumer reports and apynrdtion contained in such reports. Among otherghj the FCRA limits the use and
transfer of information that qualifies as a consuneport, and imposes requirements on providemsfofmation to credit reporting agencies
and resellers of consumer reports with respechsoigng the accuracy and completeness of the irdtbom and assisting consumers who
dispute information in their consumer reports @ks® obtain information involving theft of thedténtity. An FCRA regulation, the Ridkasec
Pricing Rule, requires creditors to give risk-bapading notices to certain consumers whose cisite precluded them from getting the best
terms for credit or alternatively to provide a dtestore disclosure notice to all credit applicants

The communication or use of consumer report inféionan violation of the FCRA could, among otheintljs, result in a provider of
information being deemed a consumer reporting agemigich would subject the provider to all of thempliance requirements applicable to
consumer reporting agencies contained in the FORPagplicable regulations. As a reseller of certainsumer reports, we are subject to
certain obligations under the FCRA and by contra¢he consumer reporting agencies whose consiweperts we resell. Willful violations of
the FCRA can result in statutory and punitive daesag

Digital Marketing and Advertising Regulatio!

Our digital marketing customers must comply withaaray of state and local laws specific to the atisiag of automobiles, finance and
insurance and related services. The advertisirgimfmobile financing in the United States is gelherubject to the federal Truth in Lending
Act and attendant regulations, while the adverisihconsumer automobile leases is subject to aimégulations under the Consumer Leasing
Act and enabling regulations. In each case, thelatigns prescribe the information, such as payraeriunt, payment period, term and inte
rate, to be disclosed to a consumer in connectitmtive advertising of vehicle financing or a vebitease. Similarly, state and local laws
establish requirements with respect to the adwegtisf vehicles and vehicle attributes, from thguieed elements of pricing information to the
presentation of fuel efficiency data.

Some of our products and services include emaiketisng as a component, which is governed by a tyaaeU.S. federal, state, and foreign
laws and regulations. In the United States, fomgxa, the CAN-SPAM Act establishes requirementshsas mandatory opt-out mechanisms,
for the distribution of “commercial’” email messadesthe primary purpose of advertising or promgt@ommercial products or services and
provides for criminal and civil penalties for faituto comply. Individual states as well as Canathather foreign jurisdictions have also
enacted laws that regulate sending commercial esmite of which are more restrictive than the CANASI Act.

As with the majority of our products and servidig, compliance obligation lies with our customed,an purchasing our products and
services, our customers agree to use our servicasipliance with applicable laws. Nonethelessstiige to ensure that our products and
services enable our customers to achieve and nrathtst compliance.

State Laws and Regulatior

The GLB Act and the FCRA contain provisions thagmpt some state laws to the extent the statedaglsto regulate the distribution and
use of consumer information. The GLB Act does imitlstates’ rights to enact privacy legislatiomtliprovides greater protections to
consumers than those provided by the GLB Act. TBB& generally prohibits states from imposing armyuieements with respect only to
certain specified matters and it is possible thates state legislatures or agencies may limit thiéyabf businesses to disclose consumer
information beyond the limitations provided fortire GLB Act or the FCRA. For example, Vermont regsiconsumers to “opt-in” to allow
affiliate information sharing. Almost all statesrpét consumers to “freeze” their credit bureaudilender certain circumstances and the three
national credit bureaus (Equifax, Experian and $tamon) now give this right to all customers. Sewtb of the FTC Act which prohibits unf.
and deceptive practices (UDAPs) does not preeraf# &iDAP laws, some of which contain substantialsconer remedies and potential
damages against dealers. Our automotive dealesmass remain subject to the laws of their respeatates in such matters as disclosures,
permissible fees, consumer protection and UDAPseRtty, certain states have passed laws requigegific security protections for
maintaining or transmitting the personal informataf state residents.

Revised Uniform Commercial Code Section 9-105, EsSlland UETA

In the United States, the enforceability of elegtcdransactions is primarily governed by the Hiewic Signatures in Global and Natiol



Commerce Act (the E-SIGN Act), a federal law enddie2000 that largely preempts inconsistent deate and the Uniform Electronic
Transactions Act (UETA), a uniform state law thas#inalized by the National Conference of Commoissis on Uniform State Laws in 1999
and has been adopted by almost every state. Gadmkagenerally upheld the use of electronic signeatin commercial transactions and in
consumer transactions where proper notice is peavahd the consumer consents to transact busileessonically. The Revised Uniform
Commercial Code Section 9-105 (UCC 9-105) provigeglirements to perfect security interests in ebmit chattel paper such as electronic
contracts. These laws impact the degree to whiehethiders in our network use our electronic cotitigdeContracting) product. We believe
that our eContracting product enables the perfeafa security interest in electronic chattel papemeeting the “transfer of control” and
other requirements of UCC 9-105. Certain of ouafiicial institution clients have received thpdrty legal opinions to this effect. However, -
issue has not been challenged in any legal proegetia court were to find that our eContractingduct is not sufficient to perfect a security
interest in electronic chattel paper, or if exigtlaws were to change, our business, prospectdial condition and results of operations coulc
be materially adversely affected. Federal and seajelatory requirements imposed on our lendertosts, such as the SEC’s Regulation AB

relating to servicers of asset backed securitieg, afso result in our incurring additional expensefacilitate lender compliance regarding the
use of our eContracting product.
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Internet Regulation

We are subject to federal, state, local and fortagrs applicable to companies conducting businash® Internet. Today, there are relativ
few laws specifically directed towards online seevproviders that apply to us. However, due tartbeeasing popularity and use of the Inte
and online services, laws and regulations may betad with respect to the Internet or online s&wicovering issues such as online contracts
user privacy, freedom of expression, pricing, fréability, content and quality of products and\sees, taxation, advertising, intellectual
property rights, rights to opt-out of online traaf§j and information security. Proposals currentiger consideration with respect to Internet
regulation by federal, state, local and foreignegamental organizations include, but are not lichite, the following matters: on-line content,
user privacy disclosures and opt-out rights, retsbms on email and wireless device communicatidata security requirements across various
electronic media, security breach consumer notitigations, taxation, access charges and so-caiktcheutrality,” liability for third-party
activities such as unauthorized database accedgu@sdiction. The FTC has expressed its desiregigulation of Internet tracking mechanis
such as “cookies” or “web bugs.” A federal appealsrt overruled the FCC’s “net neutrality” regutatimeaning that we may have to pay
premium rates to providers for bandwidth and mobdevice. Moreover, we do not know how existingdaelating to these issues will be
applied to the Internet and whether federal preeampif state laws will apply.

Intellectual Property

Our success depends, in large part, on our intaiéproperty and other proprietary rights. We matya combination of patent, copyright,
trademark and trade secret laws, employee and phirty non-disclosure agreements and other mettoopiotect our intellectual property and
other proprietary rights. In addition, we liceneehtnology from third parties.

We have been issued a number of utility patentseriJnited States and have patent applicationsipgiil the United States, Canada and
Europe, including patents that relate to a systedhmaethod for credit application processing andingu We have both registered and
unregistered copyrights on aspects of our techiyolée have a U.S. federal registration for the rmédfealertrack” and “dealer.comiVe alsc
have U.S. federal registrations and pending regdistrs for several additional marks we use andrctzammon law rights in other marks we
use. We also have filed some of these marks ingoijerisdictions. The duration of our various teathrk registrations varies by mark and
jurisdiction of registration. In addition, we relp, some circumstances, on trade secrets law tegirour technology, in part by requiri
confidentiality agreements from our vendors, coap@ipartners, team members, consultants, adviedrethers.

Industry Trends
United States
Macroeconomic Factor— including Credit Availability

We are impacted by trends in both the automotitalnedustry and the credit finance markets. Quaficial results are impacted by the
number of dealers serviced and the number of vehimbld. The number of transactions processedghrour network is impacted by vehicle
sales volumes, the level of indirect financing deasing by our participating lender customers amdnearket shares of their business, special
promotions by automobile manufacturers and thel lefvimdirect financing and leasing by captive fice companies not available in our
network. If consumer credit quality deterioratem#icantly, lenders may suffer financial lossesl aaduce their desire for further originations.

The number of lending relationships between theéuarlenders and dealers available through ourarteontinues to increase as the
number of franchised dealers has stabilized andklesnare deploying more capital to auto financeil&\the number of independent dealers
appears to be declining, our market share of inodget dealers is increasing.

Purchases of new automobiles are typically dismnetiy for consumers and have been, and may cortinoe, affected by negative trends in
the economy, including the cost of energy and gasothe availability and cost of credit, increa$ederal taxation, residential and commercia
real estate markets, reductions in business argliooer confidence, stock market volatility and iased unemployment.

Demand, Availability and Mi

The automobile industry’s new light vehicle salesZ014 increased to 16.5 million vehicles, anéase of 6% from the 15.6 million new
light vehicles sold in 2013, according to AutometiMews. While new light vehicle sales are expetitddcrease in 2015, the growth rate is
expected to be lower.

Used vehicle sales continue to be impacted by lekigoply. Used vehicles sold by franchised dedter2014 remained consistent with
prior years at 15.6 million vehicles, a changeesklthan 100 thousand from 2013, according to CN¥ERrch.

17




The average age of cars and trucks in the Unitatt$ts at a record high of 11.4 years comparet @verage age of 9.8 years during the
five year period ending in 2007.

The total used vehicle supply is likely to increas@015 as the more recent increases in new =hgdld start to be traded in to dealerships
or leases are returned. According to ALG, 2014 khba the low point for used vehicle sales by frased dealers over the next several years

While total used vehicle supply remains limiteds ttsed car market mix is expected to continue émgé with a larger percentage of used
vehicles being sold by franchised and independealeds, and less through private sales.

Role of the Dealershi

In recent years, the franchise dealership countdraained consistent at approximately 17,500 baseathta from the National Automobile
Dealers Association. We do not anticipate a sigaift change in the number of franchise dealershipsthe next several years. While a
reduction in the number of automotive dealers redumr opportunities to sell our subscription pad@and services, it would not be expected
to impact the number of transactions we process.

Automotive dealers understand the importance dfrtelogy to improve efficiencies in their busine@galers are increasingly choosing
technology that they can leverage for operatiodabatages through use of integrated technologiesddlition, dealers are seeing the value of
streamlined products to drive efficiency, targatsumers and improve automotive retail expensenfair tustomers. Enabling an integrated
workflow by linking online marketing and in-storegalucts helps automotive dealers improve the coessrnautomotive retail experience.

Digital Marketing— The Online to In-Store Workflow

While dealers currently spend more of their adsérg budgets on traditional advertising methodshsas newspaper, television, and radio
than online, spending on digital marketing has baereasing as a percentage of total spend. Basedta from the National Automobile
Dealers Association, in 2013, franchise dealeratsp@% of their advertising dollars on the interfistreased from 27% in 2012), while more
than 75% of automotive buyers are using the intameesearch vehicles. This suggests the indssagvertising spend in digital media is still
lagging behind consumers shopping behavior. Weaxpeontinued shift of advertising spend from itiadal media to online digital
marketing and advertising. In addition to directerising spend made by dealerships, additionateiding spend funded by automotive
OEMs, both directly and via regional associationd dealerships co-op programs is increasing.

Global Automotive Market

Worldwide light vehicle sales are expected to gatva CAGR of 5% from 2013 to 2020. According to KBNhternational, the shift in
demand to growth regions will reach unprecedergedl$ by 2020, with China as the leader. In 2020n&is expected to be the largest
automotive market, responsible for almost one-thirthe annual new vehicle sales worldwide. Northekica is expected to be the second
largest region, with approximately 20% of annuabgil sales in 2020. Western Europe is expected thdthird largest through 2020, altho
annual sales should not reach levels experiencdeiA000s. India and Southeast Asia should ehi@gtrongest percentage sales growth at &
CAGR in excess of 11% from 2013 to 2020.

Globally, there is a broad spectrum of the degfemnotrol that OEMs have over their franchise deal€ontrol of dealers by OEMs is
generally greater in global markets compared tdhited States.

Team Members

As of December 31, 2014, we had approximately 3t88fh members, all of which were located in thetéthBStates and Canada. The
acquisition of incadea added more than 500 teambaesglobally. Certain team members in Germanyepeesented by various work
councils. None of our team members are represdaytedabor union. We have not experienced any wstwgpages and believe that our
relations with our team members are good.

Item 1A. Risk Factors

You should carefully consider the following risktfas, as well as the more detailed descriptionswfbusiness elsewhere in this Annual
Report orForm 10-K. Our business, prospects, financial ctodior results of operations could be materiallydsadversely affected by the
following:

Economic trends that affect the automotive retaildustry or the indirect automotive financing indust may have a negative effect on o
business.

Economic trends that negatively affect the autoweotéetail industry or the indirect automotive figarg industry may adversely affect our
business by further reducing the amount of indieetbmobile financing transactions that we earemere on, the number of lender or
automotive dealer customers that subscribe to mdugts and services, or money that our custonpensdson our products and services.
Purchases of new automobiles are typically disenetiy for consumers and have been, and may cortne, affected by negative trends in
the economy, including the cost of energy and gaspthe availability and cost of credit, increasederal and other taxation, residential and
commercial real estate markets, reductions in lessimnd consumer confidence, stock market vojadititi increased unemployment, as we



due to other factors, such as longer warrantieshagiter quality vehicles, which may reduce the allertumber of vehicles purchased during
consumerslifetimes, disruptions in available inventoriesvethicles and pricing and purchase incentives fbicles. A reduction in the numt
of automobiles purchased by consumers could adyeaffect our lender and dealer customers and teadreduction in transaction volumes
and in spending by these customers on our subseriptoducts and services. While new car salesasad in 2014, they remain below
historical levels. Additionally, a certain numbéroar lender customers are dependent on contincegka to the capital markets, in order to
fund their lending activities. These factors magutein our lenders further reducing the numbeautbmobile dealers that they service or the
number of contracts that they purchase which coeddlt in a reduction in the number of credit apggiions that are processed through our
network. Additionally, due to the economic downtuirere has been a consolidation of automotiveedgaind the number of franchised
automotive dealers has declined in 2009 and 20Nbith America and Western Europe. Although thesdides have stabilized in North
America, and the pace of declines in Western Euhgzeslowed, any future consolidation of dealeth wibscriptions to our products may
result in cancellation of those products. Furtherduction in the number of automotive dealersiced the number of opportunities we have t
sell our subscription products. Additionally, dealevho close their businesses may choose to nothesg amounts owed to us, resulting in an
increase in our bad debts.

Any of these outcomes could have a material adwedfeet on our business, prospects, financial dwrand results of operations.
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We may face increased competition or be unabledatiue to compete effectively in our industry.

Competition in the automotive retail technologyustty is intense. The automotive retail technolgiustry is highly fragmented and
subject to changing technologies, shifting custonesds and frequent introductions of new solutians, is served by a variety of entities,
including DMS providers, digital marketing compasiaeb-based automotive finance credit applicgbimtessors, the proprietary credit
application processing systems of the lender aféi of automobile manufacturers, automotive retdés desking providers and vehicle
configuration providers. Dealertrack also compet#h warranty and insurance providers, as wellassare providers, among others, in the
market for websites, advertising, DMS, menu-selfingducts and services, compliaqmeducts, electronic registration solutions, angeirtory
management solutions. Some of our competitors lwager operating histories, greater name recogndiud significantly greater financial,
technical, marketing and other resources than wdldoy of these competitors also have longstanditagionships with dealers and may offer
dealers other products and services that we dprogtde. As a result, these companies may be ablespond more quickly to new or
emerging technologies and changes in customer disy@rto devote greater resources to the developmemotion and sale of their produ
and services than we can to ours. We expect thkahir continue to attract new competitors and tesknologies, possibly involving
alternative technologies that are more sophisticatel cost-effective than our products. There @anddassurance that we will be able to
compete successfully against current or future aditges or that competitive pressures we face natl materially adversely affect our
business, prospects, financial condition and resilbperations.

CDK and Reynolds and Reynolds, the two largestidesg of DMS systems, have formed Open Dealer Exgh@§ODE) as a joint venture
compete in online credit application processing mnding. CDK and Reynolds and Reynolds are alsmthiners of CVR, a joint venture that
competes in the electronic registration solutioacgp ODE plans to leverage its owners’ penetraifdhe DMS space to better integrate the
loan origination process into the dealer’s trarisael, point-of-sale system, thereby giving thegoenpetitive advantage. Additionally, our
network of lenders does not include the captivelées affiliated with Ford Motor Company or Toyotatdr Corporation, two of the owners of
RouteOne. This gives RouteOne the ability to offedealers access to captive or other lendersatieatot in our network. A significant num
of independent lenders, including many of the iraetent lenders in our network, are participatingrenRouteOne credit application
processing and routing portal. If either ODE andkouteOne increases the number of independentriendets credit application processing
and routing portal and/or offers products and sexwthat better address the needs of our custameffer our customers a lower-cost
alternative, or more integrated systems, our bgsingrospects, financial condition and resultspafrations could be materially adversely
affected. In addition, if a substantial amount of ourrent customers migrate from our network toE0@® RouteOne, our ability to sell
additional products and services to, or earn tretigaservices revenue from, these customers atioichish.

We believe that both ODE and RouteOne have replgaapgdroached certain of our largest lender custerseeking to have them join their
credit application processing and routing portaladidition, CU Direct Corporation, through its CUPbrtal, has directly targeted credit unic
which comprise a large number of our lender custeprand ODE has an integration agreement with CUthance Express and AppOne have
targeted lenders that serve the independent delzdanel.

Our lender customers may elect to use competingdiparty services, either in addition to or insteadl our network.

Our lender customers continue to receive crediliegions and purchase retail installment saleslaase contracts directly from their dealer
customers through traditional indirect financingtheels, including via facsimile and other electromieans of communication, in addition to
using our network. Many of our lender customersiavelved in other ventures as participants andfoequity holders, and such ventures or
newly created ventures may compete with us anshetwork now and in the future. Expanded use ofdtive methods to ours, including
direct lending, by these lender customers may havaterial adverse effect on our business, prospitancial condition and results of
operations.

Some vendors of software products used by autoreddigalers, including certain of our competitors,eadesigning their software and usir
financial or other incentives to make it more diffillt or impossible for our customers to use our pets and service:

Currently, some software vendors, including someuwfcompetitors, have designed their softwareesystin order to make it difficult or
impossible to integrate with third-party productgl@ervices such as ours and others have annotheechtention to do so. Some software
vendors also use financial or other incentivestmarage their customers to purchase such vengdarducts and services. These obstacles
make it more difficult for us to compete with thesandors and could have a material adverse effecuo business, prospects, financial
condition and results of operations. While we hageeements in place with various third-party sofeygroviders to facilitate integration
between their software and our network, we cansstire you that each of these agreements will reinaitace or that during the terms of
these agreements these third parties will not aszehe cost or level of difficulty in maintainiirgegration with their software. Additionally,
we integrate certain of our solutions and servigigls other third partiessoftware programs. These third parties may chasgeaost prohibitiv
fee for integration, or design or utilize their tvedire in a manner that makes it more difficultdisrto continue to integrate our solutions and
services in the same manner, or at all. These dpwaints could have a material adverse effect oasiness, prospects, financial condition
and results of operations.
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Our systems and network may be subject to secimigaches, interruptions, failures and/or other emoor may be harmed by other events
beyond our control.

Our systems may be subject to security breaches.

Our success depends on the confidence of deadadeis, OEMs, major credit reporting agencies amdther network users/participants
and data providers in our ability to store, procass transmit confidential information securely otree Internet or otherwise and operate our
computer systems and operations without signifidésruption or failure. We transmit substantial amis of confidential information,
including non-public personal information of consrs) over the Internet. Moreover, even if our siguneasures are adequate, concerns ove
the security of third party data that we storecpss and transmit and commercial online servichghamay be heightened by any well-
publicized compromise of security, may deter cughanfirom using our products and services and/@rdetndors from providing their
products to us. If our security measures are bezhahd unauthorized access is obtained to confadémfiormation, our network may be
perceived as not being secure and our customersurtgil or stop using our network or other systemd/or vendors may curtail or stop
providing their products to us. Any failure of,lack of confidence in, our secure online producis services could have a material adverse
effect on our business, prospects, financial caordiénd results of operations.

Large commercial, healthcare, and financial estith sophisticated security operations have lmg@acted by security breaches through
malware and unintended system entry through comigezhtredentials or by other advanced means. @espitfocus on data security, we n
not be able to stop unauthorized attempts to gaiess to data that we store, process and transmaitstop disruptions in the transmission or
provision of data and communications among our agtyarticipants. Advances in computer capabiljtresv discoveries in the field of
cryptography, or other events or developments cregdIt in a compromise or breach of the algoritlusesd by our products and services to
protect data contained in our, our customers’ anolio vendors’ databases and the information bsioged, processed or transferred.

Although we generally limit warranties and liab#i relating to data and system security in outccusr and vendor contracts, they or third
parties may seek to hold us liable for any losséfeed as a result of unauthorized access to teifidential information or non-public
personal information of their customers. In additive may not have limited our warranties and litée$ sufficiently or have adequate
insurance to cover these losses. We may be requirexpend significant capital and other resoutogeotect against security breaches and/o
to alleviate the problems caused. Our security oreasnay not be sufficient to prevent security binea, and any failure to prevent security
breaches and/or alleviate any problems causedduwyisebreaches could have a material adversetsffeour business, prospects, financial
condition and results of operations.

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

From time to time, we have experienced, and magéepce in the future, network or system slowdoamd interruptions. These network
and system slowdowns and interruptions may interf@th our ability to do business. Although we beé we have made and are continuing tc
make the appropriate upgrades to our system, ndgblack up data and take other measures to pratgihst data loss and system failures,
there is still risk that we may lose critical dateexperience network failures. Such failures srujitions may result in lost revenue
opportunities for our customers, which could regulitigation against us or a loss of customerddiionally, we have service level agreeme
with certain of our customers that may result ingltes or trigger cancelation rights in the ewefira network slowdown or interruption. This
could have a material adverse effect on our busjmeespects, financial condition and results arapions.

Real or perceived errors or failures in our soft@aand systems could negatively impact our restiligerations and growth prospec

We depend upon the sustained and uninterruptedmpeathce of numerous proprietary and third-parthnetogies to deliver our products. If
one or more of those technologies cannot scalestet demand, or if there are errors in our execufamy feature or functionality using any
such technologies, then our business may be hafBseduse our software is often complex, undetestexts and failures may occur,
especially when new versions or updates are maglepi® testing by us, errors or bugs in our praglacin third-party programs integrated
with our products may not be found until the softevar service is in active use by us or our custsiridoreover, our customers could
incorrectly implement or inadvertently misuse otwgucts, which could result in customers’ dissatiibn and adversely impact the perceivec
utility of our products as well as our brand. Arfitltese real or perceived errors, failures or bra@sdd result in negative publicity, reputational
harm, loss of or delay in market acceptance ofpooducts, loss of competitive position or claimscogtomers for losses sustained by them, a
of which, along with the costs of responding tolsaffects, may have a material adverse effect orbosiness, prospects, financial condition
and results of operations.

Our systems may be harmed by events beyond oupktont

Our computer systems and operations are vulnetalulamage or interruption from natural disastarshsas fires, floods and hurricanes, or
from power outages, telecommunications failurasptest attacks, network service outages and digyap, “denial of service” attacks,
computer viruses, break-ins, sabotage and othélasiavents beyond our control. The occurrencengfsuch event at our facilities in the New
York metropolitan area, or at any third-party fagilve utilize, such as the production centers wse in Piscataway, New Jersey and in the
Netherlands, or the disaster recovery center wénugéaltham, Massachusetts, could cause interroptio delays in our business, loss of
or could render us unable to provide our productsservices. In addition, the failure of a thirddgdacility to provide the data
communications capacity required by us, as a re$lluman error, bankruptcy, natural disaster bepbperational disruption, could cause
interruptions to our computer systems and operstibhe occurrence of any or all of these eventtddoave a material adverse effect on our
business, prospects, financial condition and resflbperations
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Any acquisitions that we complete may dilute yowrmeership interest in us, may have adverse effectoar business, prospects, financi
condition and results of operations and may causwuaticipated liabilities.

Future acquisitions may involve the issuance ofemuity securities as payment, in part or in figt,the businesses or assets acquired. Any
future issuances of equity securities would furttierte our existing stockholders’ ownership instge Future acquisitions may also decrease
our earnings or earnings per share and the beuefitged by us from an acquisition might not outyteor might not exceed the dilutive effect
of the acquisition. We also may incur additionalébtedness, have future impairment of assets flar adverse tax and accounting
consequences in connection with any future acduisit Furthermore, operating decisions may impsistiag products and platforms. If any
these decisions are expected to potentially réstite limitation or discontinuation of use of @t assets, we would expect accelerated
depreciation and potential impairment of assethuding property and equipment, software and weltléteelopment costs, intangible assets or
goodwill.

In addition, any changes in the operating structiithe business post acquisition may result imgea in asset groups, segments, or
reporting units which could also result in certagset impairments.

We may not successfully integrate recent or futwequisitions.

The integration of acquisitions involves a numbletigsks and presents financial, managerial andatfmral challenges. We may have
difficulty, and may incur unanticipated expensdateal to, integrating management and personnel thase acquired entities with our
management and personnel. Failure to successfuigriate recent acquisitions or future acquisitiores timely manner, or at all, could impair
our ability to take advantage of efficiencies atuee redundancies of an acquisition or to realiBea all of the other anticipated benefits of
the acquisitions, which could have a material aslveffect on our business, prospects, financiadition and results of operations.

We have made strategic acquisitions and formedaaties in the past and intend to do so in the futulfewe are unable to find suitable
acquisitions or partners or to achieve expected éfts from such acquisitions or alliances, therewd be a material adverse effect on our
business, prospects, financial condition and resuttf operations.

Since 2001, we have acquired numerous business@iggling, most recently, our acquisitions of Dealem in March 2014, ASR Pro in July
2014, and incadea in January 2015. As part of ngpimg business strategy to expand product offgriagquire new technology and strengt
our value proposition to customers, we frequentlyage in discussions with third parties regardamgl enter into agreements relating to,
possible acquisitions, strategic alliances and jeémtures. There may be significant competitionafoquisition, alliance and joint venture
targets in our industry, or we may not be abledemtify suitable acquisition candidates or negetattractive terms for acquisitions. If we are
unable to identify future acquisition opportunitiesach agreement with such third parties or oltarfinancing necessary to make such
acquisitions, we could lose market share to cortgustivho are able to make such acquisitions, wbahd have a material adverse effect on
our business, prospects, financial condition asdlte of operations.

Even if we are able to complete acquisitions oeeimto alliances and joint ventures that we beieml be successful, such transactions are
inherently risky. Significant risks to these tractians include the following:

. integration and restructuring costs, both-time and ongoing

. developing and maintaining sufficient controls,ipiels and procedure

. diversion of manageme’'s attention from ongoing business operatic

. establishing new informational, operational ana@ficial systems to meet the needs of our busi

. losing key employees, customers and venc

. failing to achieve anticipated synergies, includith respect to complementary products or seryiapd
. unanticipated and unknown liabilitie

If we are not successful in completing acquisitionthe future, we may be required to reevaluateagquisition strategy. We also may incur
substantial expenses and devote significant managietime and resources in seeking to complete aitiguis. In addition, we could use
substantial portions of our available cash to ghgraa portion of the purchase prices of futurguisitions. If we do not achieve the anticipatec
benefits of our acquisitions as rapidly to the aktemnticipated by our management and financiahdustry analysts, others may not perceive
same benefits of the acquisition as we do. If thieskes materialize, there could be a material aslveiffect on our stock price, business,
prospects, financial condition and results of ofiena
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Our substantial indebtedness could adversely affest ability to raise additional capital to fund awperations, limit our ability to react to
changes in the economy or our industry and prevestfrom making payments on the debt.

As of February 1, 2015, we had debt outstandirtheérform of our senior convertible notes, our téoan B credit facility, our revolving
credit facility and multiple instances of notes ghle. We may also incur additional indebtednegherfuture. Our ability to generate sufficient
cash flow from operations to make scheduled paysnemiour debt will depend on a range of econonaimpetitive, regulatory and business
factors, many of which are outside our control. Business may not generate sufficient cash flomfoperations to meet our debt service anc
other obligations, and currently anticipated casfirsgs and operating improvements may not be mdil@n schedule, or at all. If we are unable
to meet our expenses and debt service and othigatibhs, we may need to refinance all or a portibour indebtedness on or before maturity
reduce or discontinue dividends we may pay in tieré, reduce or delay business activities, investmor capital expenditures, sell assets or
raise equity. These alternative measures may nstiteessful and may not permit us to meet our sdbddiebt service obligations, or we may
not be able to effect these actions on commercialgonable terms or at all, which could cause aefault on our obligations and impair our
liquidity. Our inability to generate sufficient daflow to satisfy our debt obligations, or to refirte our obligations on commercially reason
terms, would have a material adverse effect orbasiness, prospects, financial condition and resflbperations.

Our expected substantial indebtedness could hapertant consequences, including the following:

. it may limit our ability to borrow money (if necesy) for our working capital, capital expenditurdept service requirements, strate
initiatives (including acquisitions) or other puges;

. it may make it more difficult for us to satisfymoobligations with respect to our indebtednesd,amy failure to comply with the
obligations of any of our debt instruments, inchglrestrictive covenants and borrowing conditiamsyld result in an event of default
under the agreements governing such indebtednégsh would further result in an event of defaultlenother instruments due to
cros-default and crot-acceleration provisions in such instrumel

. a substantial portion of our cash flow from opemasi will be dedicated to the payment of princidalamd interest on, our indebtednt
including our senior convertible notes, term loaorBdit facility, our revolving credit facility anchultiple instances of notes payable
and so will not be available for operations, futhusiness opportunities, potential dividends tosiackholders or other purpos:

. it may limit our flexibility in planning for, or racting to, changes in our operations or busir

. we will be more highly leveraged than some of campetitors, which may place us at a competitivadiisntage

. it may make us more vulnerable to downturns inkmginess or the economy genera

. it may restrict us from making strategic acquisiipintroducing new technologies or exploiting besis opportunities; ar

. it may limit, along with the financial and othestrictive covenants in our indebtedness, amohegrahings, our ability to borrow
additional funds or dispose of assi

Furthermore, our interest expense could increaisgeifest rates increase because a portion ofghewhder our new senior secured credit
facilities is variable-rate debt.

Despite our substantial indebtedness, we may b#llable to incur significantly more debt. This calintensify the risks described aboy

The terms of our senior secured credit facilitiestain restrictions on our and our subsidiariedlitslio incur additional indebtedness.
However, these restrictions will be subject to enbar of important qualifications and exceptiong] #re indebtedness incurred in compliance
with these restrictions could be substantial. Adoaly, we or our subsidiaries could incur sigrafit additional indebtedness in the future. Th
more leveraged we become, the more we, and inowrsecurityholders, become exposed to the risgsribeed above.

The terms of our new senior secured credit facési may restrict our current and future operationgarticularly our ability to respond to
changes in our business or to take certain actions.

Our senior secured credit facilities contain, ang faiture indebtedness of ours would likely contaimumber of restrictive covenants that
impose significant operating and financial reskoics on us, including restrictions on our ability Aamong other things:

. incur or guarantee additional de

. pay dividends and make other restricted paym
. create or incur certain lien

. make certain investment

. engage in sales of assets and subsidiary s



. enter into transactions with affiliate
. transfer all or substantially all of our asset&oter into merger or consolidation transactions,

. make capital expenditure
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In addition, our revolving credit facility is exped to require us to maintain a first lien leveraaio. As a result of these covenants, we will
be limited in the manner in which we conduct ousibass, and we may be unable to engage in favobaisieess activities or finance future
operations or capital needs.

A failure to comply with the covenants containedur senior secured credit facilities or our otinelebtedness could result in an event of
default under the facilities or indebtedness oeotigreements, which, if not cured or waived, ctwade a material adverse effect on our
business, financial condition and results of openat In the event of any default under our sesémured credit facilities or our other
indebtedness, the lenders thereunder:

. will not be required to lend any additional amouwatsis;

. could elect to declare all borrowings outstandingether with accrued and unpaid interest and fedse due and payabl
. require us to apply all of our available cash fmasethese borrowings; |

. prevent us from making debt service payments, dmyhich could result in an event of default undar mdebtednes:

If the indebtedness under our senior secured diadiities or our other indebtedness, including ffenior convertible notes, were to be
accelerated, there can be no assurance that ais agsuld be sufficient to repay such indebtedimessil.

Our business, results of operations and financiaraition could be harmed by negative rating actiobg credit rating agencies.

If our credit rating is downgraded or if ratingseagies indicate that a downgrade may occur, ouness, results of operations and financial
condition could be negatively impacted and perosstiof our financial strength could be damaged. éfhese outcomes could negatively
impact our relationships with our customers, insesaur costs of borrowing money or otherwise hav@terial adverse effect on our business
prospects, financial condition and results of opens.

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

Under generally accepted accounting principletiénUnited States (GAAP), we review our intangitdeats, including goodwill, for
impairment annually in the fourth quarter of eaisledl year, or more frequently if events or charigesrcumstances indicate the carrying vi
of our intangible assets may not be fully recovirabhe carrying value of our intangible assets matybe recoverable due to factors such as
decline in our stock price and market capitalizati@duced estimates of future cash flows or slaywewth rates in our industry. Estimates of
future cash flows are based on a long-term findmeiook of our operations. Actual performancehe near-term or long-term could be
materially different from these forecasts, whichildompact future estimates and the recorded valuke intangibles. For example, a
significant, sustained decline in our stock prind anarket capitalization may result in impairmehtertain of our intangible assets, including
goodwill, and a significant charge to earningsim consolidated financial statements during théoplen which an impairment is determinec
exist. We will continue to monitor and evaluate tiaerying value of our goodwill. In the event wedta reduce the carrying value of our
goodwill, any such impairment charge could matsrisdduce our results of operations.

Our failure or inability to execute any element ofur business strategy could adversely affect ouergiions.

Our business, prospects, financial condition asdlite of operations depend on our ability to exe@utr business strategy, which includes
the following key elements:

. continuing to expand our customer base in the driiates and internationall

. deepening our relationship with our existing custost

. strengthening and expanding our product offeringb@perations

. driving additional operational efficiency; a

. selectively pursuing acquisitions and strategi@adles.

We may not succeed in implementing a portion ooftlur business strategy and, even if we do su;ame strategy may not have the
favorable impact on our operations or financialdiban that we anticipate. Our success dependsuorlaility to leverage our distribution
channel and value proposition for dealers, lend@Eyis, and other service and information provideffer a broad array of solutions; provide
convenient, high-quality products and services;maén our technological position; and implementestelements of our business strategy.

We may not be able to effectively manage the exparaf our operations or achieve the rapid executiecessary to fully avail ourselves of

the market opportunity for our products and sevitewe are unable to adequately implement ouimiass strategy, our business, prospects,
financial condition and results of operations costdfer a material adverse effect.



We may need additional capital in the future, whichay not be available to us, and if we raise adulital capital, it may dilute ou
stockholder’ ownership in us or cause our stockholders to hésrdinated to the rights of senior securityholders

We may need to raise additional funds through puldliprivate debt or equity financings in ordenteet various objectives, such as:

e acquiring businesses, customers, technologiesupte@nd service:
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» taking advantage of growth opportunities, includingre rapid expansiol

e making capital improvements to increase our capg

» developing new services or products or funding pobdevelopment requirements; ¢

» responding to competitive pressut

Any additional capital raised through the saleapdity, or convertible debt securities, may diluter stockholders’ respective ownership
percentages in us. Furthermore, any additional diebtjuity financing we may need may not be avélan terms favorable to us, or at all. If
future financing is not available or is not avaltabn acceptable terms, we may not be able to aaidéional capital, which could significantly
limit our ability to implement our business plangrow our business. In addition, we may issue séesyincluding debt securities or preferred
stock, that may have liquidation rights, preferenaed privileges senior to our common stock.

Our revenue, operating results and profitability Mvary from quarter to quarter, which may resulhivolatility in our stock price.

Our revenue, operating results and profitabilityéhaaried in the past and are likely to continugaoy significantly from quarter to quarter,
which may lead to volatility in our stock price. &de variations are due to several factors relatélaet number of transactions we process al
the number of subscriptions or licenses to our petaland services, including:

. the volume of new and used automobiles financddased by our participating lender custom

. the timing, size and nature of our subscriptionscenses and any cancellations or revenue losghgespect theretc

. product and price competition regarding our proslaetd services and those of our participating lesy

. the timing of introduction and market acceptancaef products, services or product enhancements loy our competitor:

. changes in our operating expens

. foreign currency fluctuations, particularly the Uddllar vs. the Canadian dollar and vs. the E

. the timing and size of implementations related EM3 who purchase subscriptions or licenses tortternational DMS product:

. the timing of acquisitions or divestitures of buesres, products and servic

. automobile manufacturers or their captive lend#fieriog special incentive programs such as discguicing or low cost financing

. the seasonality of car sal

. our unpredictable sales cycl

. personnel changes; a

. fluctuations in economic and financial market caiodis.

As a result of these fluctuations, we believe geatod-to-period comparisons of our results of afiens may not necessarily be meaningful.
We cannot assure you that future revenue and sesiudtperations will not vary substantially fromagter to quarter. It is also possible that in
future quarters, our results of operations wilbieéow the expectations of equity research analystsstors or our announced guidance. In any
of these cases, the price of our stock could beriadly adversely affected.

We may be unable to develop and bring products aadvices in development and new products and ses/io market in a timely manner.

Our success depends in part upon our ability tagbte@ market the products and services that we tmagtevelopment and offer new products
and services that meet changing customer needdirffibgexpense and effort associated with devetppimd offering these new products and
services may be greater than anticipated. The lieofghe development cycle varies depending ométare and complexity of the product, the
availability of development, product management ater internal resources, and the role, if anystaftegic partners. If we are unable to
develop and bring additional products and servicasarket in a timely manner, we could lose masketre to competitors who are able to ¢
these additional products and services, which cbaic a material adverse effect on our businessppcts, financial condition and results of
operations.

We are directly and indirectly subject to, and imgiad by, extensive and complex regulation in the&Sl).Canada and foreign jurisdictions,

and new regulations and/or changes to existing régfions may adversely affect our business, prospefihancial condition and results of
operations.



The indirect automotive financing and automotiviaiténdustries are subject to extensive and compégulation in the U.S. (federal and
state), Canada and foreign jurisdictions.

We are directly and indirectly subject to, and icted by, numerous laws and regulations in the C&nada and foreign jurisdictions
covering a wide variety of subject matters. Compd@with these laws and regulations increasesasis @and may impede our competitiven
In addition, failure to comply with such laws ogt#ations may result in the suspension or termamadif our ability to do business in applica
jurisdictions or the imposition of civil and crimghpenalties, including fines or exposure to ditigjation. Any such incurred fines, penalties
other liabilities could have a material adverseefbn our business, prospects, financial conddiwh results of operations.
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Federal laws and regulations governing privacy sealrity of consumer information generally applytia context of our business to our
customers and/or to us as a service provider. Tinebele the Equal Credit Opportunity Act (ECOA)etFair Credit Reporting Act (FCRA),
the Gramm-Leach-Bliley Act (the GLB Act) and redgidas implementing its information safeguardinguiegments, the Interagency
Guidelines Establishing Information Security Standdathe Interagency Guidance on Response Prodmarbmauthorized Access to Customer
Information and Customer Notice, Office of Compliolof the Currency (OCC), Federal Deposit Insuea@orporation (FDIC), and Federal
Reserve Board (FRB) Administrative Guidelines - lempentation of Interagency Programs for the Sug@miof Technology Service
Providers, the Junk Fax Prevention Act of 2005,GA&N-SPAM Act of 2003, the Telephone Consumer Ritida Act, the Do-Not-Call-
Implementation Act, the Dodd—Frank Wall Street Refand Consumer Protection Act, and applicable fi@d@&ommunications Commission
(FCC) telemarketing rules, and the Federal Tradmm@ission’s (FTC) Privacy Rule, Safeguards Rule,sTomer Report Information Disposal
Rule, Telemarketing Sales Rule, RB&sed Pricing Rule, and Red Flags Rule, as webkgslations promulgated by the FRB, FDIC, OCC,
the Consumer Financial Protection Bureau (CFPBgrivational laws, such as the European Union’s Babéection Directive, and the country-
specific regulations that implement that directisieilarly apply to our collection, storage, usel aransmission of protected data. If we, or a
lender or dealer discloses or uses consumer int@mprovided through our system in violation oésle or other laws or regulations, or enc
in other prohibited conduct, we may be subjectaints or enforcement actions by state, federabrei§in regulators. We cannot predict
whether such claims or enforcement actions wilieadr the extent to which, if at all, we may bedH&lble. Such claims or enforcement action:s
could have a material adverse effect on our busjmeespects, financial condition and results arapions.

In addition, a majority of states, Canada and mldtforeign jurisdictions have passed, or are cilyecontemplating, consumer protection,
privacy, and data security laws or regulations thay relate to our business. The FCRA containaireprovisions that explicitly preempt so
state laws to the extent the state laws seek tdategcertain specified areas, including the resiiilities of persons furnishing information to
consumer reporting agencies. Unlike the FCRA, h@arethe GLB Act does not limit the ability of thiates to enact privacy legislation that
provides greater protections to consumers tharethosvided by the GLB Act. Some state legislatureegulatory agencies have imposed,
other states and foreign jurisdictions may impgseater restrictions on the disclosure of consunfermation than are already contained in
GLB Act and its implementing regulations, the lagency Guidelines or the FTC's rules. It is posstbht in the future, U.S. and foreign
jurisdictions may adopt legislation or regulatidhat impair our ability to effectively track consare’ use of our digital marketing services,
such as the FTC'’s proposed “Do-Not-Track” standardther legislation or regulations similar to Epean Union Directive 2009/136/EC,
commonly referred to as the “Cookie Directive,” sinidirects EU member states to ensure that acgesgsormation on an Internet user’s
computer, such as through a cookie, is allowed irthe Internet user has given his or her consem. costs and other burdens of compliance
with privacy and data security laws and regulatiomsld negatively impact the use and adoption ofpsaducts and services and reduce ov
demand for them. Additionally, concerns regardiatadorivacy may cause our customers, or their ouste and potential customers, to resist
providing the data necessary to allow us to delowerproducts and services effectively. Even thegtion that the privacy of personal
information is not satisfactorily protected or dow$ meet regulatory requirements could inhibiesalf our products and services.

The CFPB has authority to issue new regulationsbaimgj enforcement actions, including regulationshibiting and enforcement actions
redressing unfair, deceptive, and abusive actpeantices relating to consumer financial serviggsrsst our lender clients. The FTC continues
to have supervisory and enforcement authority avest franchised dealers, but the CFPB has supeyvasal enforcement authority over
independent and buy-here-pay-here dealers as svéilancial institutions with assets in excess i billion and other “larger non-depository
participants” in the consumer financial serviceskata Our financing customers such as banks, fieaompanies and captives will be subject
to the substantive regulations published by theEf&nd franchised dealers will remain subject trajpal rules of the Federal Reserve Board)
and many financing customers will be subject toGR€B’s supervisory authority on consumer finarsseiés if their assets exceed $10 billion
or they are deemed by CFPB regulation to be aélangon-depository participant” for consumer finahservices. The CFPB has proposed to
extend its “larger participant” supervisory autlyto include auto lenders that have in exces g0 annual aggregate originations lasger
participants” in the market for consumer financatvices.

As a service provider to supervised banks, the CR&#Bsupervisory authority over us. The CFPB méyest us to its supervision and
examination authority as a “service provider.” Santo our customers, we may also be subject togdsin existing consumer financial
protection law rulemaking by the CFPB. The Doddrkract also streamlined the administrative procedudor the FTC to promulgate unfair
and deceptive practices regulations for the ratatibmotive industry. The FTC held a series of megrin 2011 on auto financing practices. It i
possible that the FTC will issue regulations ongrénforcement actions that may affect us and théyets and services we offer to dealers.
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After conducting supervisory audits of large awinders, the CFPB issued Guidance in March 2013neshect to possible Equal Credit
Opportunity Act (ECOA) “disparate impact” credisdrimination in indirect auto finance. A “disparatgpact” can occur when a facially-
neutral practice (such as dealer markups of “btgstaor the selection of lenders to which dealetssit credit applications) results in
statistically significant negative rates or terrasfrotected classes of persons under the ECOACHRB recommended that lenders either
implement a compliance program to monitor and astesimpact on ECOA protected classes of dealemnarkups or eliminate dealer rate
markups and compensate dealers on a flat fee ibagéad. In December 2013, the CFPB entered intaent order with Ally Financial, Inc.
and Ally Bank (Ally). The CFPB found that Ally’slalwance of dealer discretion in marking up wholesaly rates” for financing had a
statistically significant disparate impact on rgtesd by African-Americans, Hispanics, and Padsianders and ordered Ally to pay $98
million in consumer compensation and penalties. ddresent order with Ally did not forbid Ally fromlawing dealers to markup its buy rates.
The CFPB entered into similar consent decreesaamfidential supervisory basis with a number ofeotlenders in September 2014 requiring
collective payments of $56 million to compensatpragimately 190,000 consumers but not prohibitiegldr rate participation. Several
additional lenders revealed in November 2014 tmatGFPB had indicated it would bring enforcementpedings against them if consent
decrees could not be worked out. If the CFPB entéosconsent decrees with other lenders on dispamgpact claims that require a change in
the way that dealers are compensated in conneeftbrindirect auto finance, it could negatively iagh the business of the affected lenders,
and potentially the business of dealers and o#retdrs in the consumer indirect auto finance mailkgs impact on dealers and lenders could
result in a reduction of revenue received by us.

In 2013, the CFPB issued subpoenas to U.S. audieterover the sale of service contracts and otieglitqrotection products. These
aftermarket products are a significant profit cefde our dealer customers. Any regulation or iestn placed on the sale of these products
could reduce dealer profitability which could hareadverse impact on the dollar amount that deafmad on our products and services.

In addition to the laws and regulations mentioniedva, our business is also directly or indirectiyerned by laws and regulations in the
U.S., Canada and foreign jurisdictions relatingsgues such as telecommunications, anti-trust mpetition, employment, vehicle registration,
taxation and accessibility. We must also comphhwinti-corruption laws such as the U.S Foreign @arPractices Act and local laws
prohibiting corrupt payments to governmental ofisiand private entities, such as the U.K. Bribery Act. The application of this framew
of laws and regulations to our business is comatak in many instances, is unclear or unsettled;win turn increases our cost of doing
business, may interfere with our ability to offer @roducts competitively in one or more jurisdicts and may expose us and our team
members to potential fines, penalties or othermeefment actions. In some cases, our customers eakyts impose additional requirements on
our business in efforts to comply with their interfation of their own or our legal obligations. Skeequirements may differ significantly from
our existing products or processes and may reguigineering and other costly resources to accomtao@ar failure to comply, or to provide
products that allow our customers to comply, witly af the foregoing laws and regulations could haveaterial adverse effect on our
business, prospects, financial condition and resilbperations.

Furthermore, if a governmental authority or ageincthe U.S., such as the federal CFPB or FTC, Cawadther foreign jurisdiction
imposes additional legislative and/or regulatoiyuieements on us or our customers, or prohibilgts our activities as currently conducted,
we may be required to modify or terminate our paig@nd services in a manner which could undermimettractiveness or availability to
dealers and/or lenders doing business in thatdiatisn.

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

In the United States, the enforceability of elegttdransactions is primarily governed by the E-SIGct, a federal law enacted in 2000 that
largely preempts inconsistent state law, and thigotin Electronic Transactions Act, a uniform stkte that was finalized by the National
Conference of Commissioners on Uniform State Lawk3999 and has now been adopted by nearly evds. §ase law has generally upheld
the use of electronic signatures in commercialsaations and in consumer transactions where prog@e is provided and the consumer
consents to transact business electronically. mif6ommercial Code (UCC) 9-105 provides requiremémiperfect security interests in
electronic chattel paper, such as electronic cotgrd hese laws impact the degree to which theslenid our network use our electronic
contracting product. We believe that our electramintracting product enables the perfection ofcaisty interest in electronic chattel paper by
meeting the “transfer of control” and other reqoients of UCC 9-105. Certain of our financial ingiittn customers have received third-party
legal opinions to that effect. However, this isbas not been challenged in any legal proceediryctfurt were to find that our electronic
contracting product is not sufficient to perfeceurity interest in electronic chattel paper f@xisting laws were to change, our business,
prospects, financial condition and result®pérations could be materially adversely affecketleral and state regulatory requirements img
on our lender customers, such as the SEC’s RegnlAB relating to servicers of asset backed seaesritnay also result in our incurring
additional expenses to facilitate lender compliargmrding the use of our eContracting product.

New legislation or changes in existing legislatioay adversely affect our busine

Our ability to conduct, and our cost of conductingsiness may be adversely affected by a numbegislative and regulatory proposals
concerning aspects of the Internet, which are atisreinder consideration by federal, state, local foreign governments, administrative
agencies such as the FTC, the CFPB the FCC, aimmlsarourts. These proposals include, but areimiteld to, the following matters: on-line
content, user privacy, taxation, access chargekssaitalled “net-neutrality” liability of third-par activities and jurisdiction. Moreover, we do
not know how existing laws relating to these orentissues will be applied to the Internet. The dgidopof new laws or the application of
existing laws could decrease the growth in theafighe Internet, which could in turn decrease temadnd for our products and services,
increase our cost of doing business or otherwise hamaterial adverse effect on our business, patspfinancial condition and results of
operations. A federal appeals court overruled BE’'BE “net neutrality” regulation meaning that weynteave to pay premium rates to providers
for bandwidth and mobile service. Furthermore, goreent restrictions on Internet content or -“net neutralit” legislation could slow th



growth of Internet use and decrease acceptande dhternet as a communications and commercialunednd thereby have a material
adverse effect on our business, prospects, finbowialition and results of operations.
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We utilize certain key technologies and data froamd integrate our network with, third parties anday be unable to replace those
technologies if they become obsolete, unavailabléncompatible with our products or services.

Our proprietary software is designed to work injoaotion with certain hardware, software and dadanfthird-parties, particularly
Microsoft in connection with our international DM®oducts, and also including eOriginal, IBM, Ora@alesforce.com, and SAP. Any
significant interruption in the supply or mainteparof such third-party hardware, software and datdd have a material adverse effect on ou
ability to offer our products unless and until vemaeplace the functionality provided by these potsl and services. In addition, we are
dependent upon these third parties’ ability to ekaheir current products, develop new producta timely and cost-effective basis and
respond to emerging industry standards and otkkbntdogical changes. There can be no assurance/¢habuld be able to replace the
functionality or data provided by the third-parigndors currently incorporated into our productsewices in the event that such technologies
or data becomes obsolete or incompatible with &utiarsions of our products or services or is otfmrwot adequately maintained or updated.
Any delay in or inability to replace any such fupoglity could have a material adverse effect onlsiness, prospects, financial condition
and results of operations. Furthermore, delayberrélease of new and upgraded versions of fhartly software products could have a mate
adverse effect on our business, prospects, finbommalition and results of operations.

Our business operations may be disrupted if our Emgrise Resource Planning (ERP) and CRM system iermpkntation is not successful.

We are in the process of converting our variousnass information systems to SAP ERP and SalestmaeCRM. We have committed
significant resources to this conversion and ltés1g phased in over multiple years. The converprogess is extremely complex, in part,
because of the wide range of processes and thghaudéigacy systems that must be integrated. Weisirgy a controlled project plan that we
believe will provide an adequate allocation of teses. However, such a plan, or a divergence ftpmay result in cost overruns, project
delays, or business interruptions. During the cogive process, we may be limited in our abilityritegrate any business that we may want to
acquire. Failure to properly or adequately addilesse issues could result in significant costsmuaict our ability to perform necessary
business operations which could have a materiagraéveffect on our business, prospects, finanoiadiion and results of operations.

We may be unable to adequately protect, and we meayr significant costs in defending, our intellegtl property and other proprietary
rights.

Our success depends, in large part, on our abdliprotect our intellectual property and other pi@tary rights. We rely upon a combinati
of trademark, trade secret, copyright, patent arfdiucompetition laws, as well as license agregmand other contractual provisions, to
protect our intellectual property and other prajaie rights. In addition, we attempt to protect ouellectual property and proprietary
information by requiring certain of our team menshand consultants to enter into confidentialityp{tompetition and assignment of
inventions agreements. To the extent that ourlattlal property and other proprietary rights aseadequately protected, third parties might
gain access to our proprietary information, develogd market products and services similar to aurase trademarks similar to ours. Existing
U.S. federal and state intellectual property lafsranly limited protection. Moreover, the laws ©@anada, and any other foreign countries in
which we market our products and services, mayafitile or no effective protection of our inteti@ial property. If we resort to legal
proceedings to enforce our intellectual propergts or to determine the validity and scope ofititellectual property or other proprietary
rights of others, the proceedings could be burdeesand expensive, and we may not prevail. Therfatin adequately protect our intellectual
property and other proprietary rights, or managgsassociated with enforcing those rights, coakeha material adverse effect on our
business, prospects, financial condition and resilbperations.

We own the Internet domain names “dealertrack.cdd€alertrack.ca”, “dealer.com”, “incadea.com”, asettain other domain names. The
regulation of domain names in the United Statesfarglgn countries may change. Regulatory bodiesdcestablish additional top-level
domains, appoint additional domain name regiswaraodify the requirements for holding domain nanaesy or all of which may dilute the
strength of our domain names. We may not acquireaintain our domain names in all of the countimeshich our websites may be accessec
or for any or all of the top-level domain names thay be introduced. The relationship between @gris governing domain names and laws
protecting intellectual property rights is uncleBinerefore, we may not be able to prevent thirdigafrom acquiring domain names that
infringe or otherwise decrease the value of outdnaarks and other intellectual property rights.

Claims that we or our technologies infringe upondtintellectual property or other proprietary rightsf a third party may require us to incur
significant costs, enter into royalty or licensiragreements or develop or license substitute techgyl

We have in the past and may in the future be stibjedaims that our technologies in our productd services infringe upon the intellect
property or other proprietary rights of a third tgain addition, the vendors providing us with taclogy that we use in our own technology
could become subject to similar infringement claimishough we believe that our products and sesvibe not infringe any intellectual
property or other proprietary rights, we cannouasgou that our products and services do nohatrthey will not in the future, infringe
intellectual property or other proprietary rightddhby others. Any claims of infringement could saws to incur substantial costs defending
against the claim, even if the claim is without if@md could distract our management from our ess. Moreover, any settlement or adverse
judgment resulting from the claim could requirgaipay substantial amounts, or obtain a licensmtdinue to use the products and serv
that is the subject of the claim, and/or otherwesdrict or prohibit our use of the technology. fithean be no assurance that we would be able
to obtain a license on commercially reasonable g¢drom the third party asserting any particulaimolaf at all, that we would be able to
successfully develop alternative technology omreely basis, if at all, or that we would be abl®bdain a license from another provider of
suitable alternative technology to permit us totoare offering, and our customers to continue usthg products and services. In addition, we
generally provide in our customer agreements faageproducts and services that we will indemmify customers against third-party
infringement claims relating to technology we pdevio those customers, which could obligate ustodamages if the products and serv



were found to be infringing. Infringement claimseted against us, our vendors or our customershianeg/ a material adverse effect on ou
business, prospects, financial condition and resilbperations.
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We could be sued for contract or product liabilifaims, and such lawsuits may disrupt our businedsjert management'’s attention or have
an adverse effect on our financial results.

We provide limited warranties to subscribers otaiarof our products and services. Additionallyneel errors, defects or other
performance problems in our products and servinehjding with respect to data we store, proceskteansmit in connection with our produ
and services, could result in financial or othemeges to our customers or consumers; however, tia@rbe no assurance that any limitations
of liability set forth in our contracts would beferceable or would otherwise protect us from lipifor damages. We maintain general liabi
insurance coverage, including coverage for errndsamissions in excess of the applicable deductibleunt. There can be no assurance that
this coverage will continue to be available on gtakle terms or in sufficient amounts to cover onenore large claims, or that the insurer will
not deny coverage for any future claim. The sudokassertion of one or more large claims agaisghat exceeds available insurance
coverage, or the occurrence of changes in ouramserpolicies, including premium increases or tingasition of large deductible or co-
insurance requirements, could have a material agwffect on our business, prospects, financiallition and results of operations.
Furthermore, litigation, regardless of its outcomyld result in substantial cost to us and digeahagement’s attention from our operations.
Any contract liability claim or litigation against could, therefore, have a material adverse effiecur business, prospects, financial condi
and results of operations. In addition, some ofgoducts and services are business-critical foidealer and lender customers and a failure c
inability to meet a customer’s expectations coaldaisly damage our reputation and affect our tghiidi retain existing business or attract new
business.

We are dependent on our key management, directsédece and technical personnel for continued susse

Our company has grown significantly in size andpgcim recent years, and our senior managementmernancentrated in a small number
of key team members. Our future success deperalsi@aningful extent on our executive officers atietpkey team members, including
members of our direct sales force and technologf§, stuch as our software developers and otheps&thnical personnel. Generally, our
executive officers and team members can termitaie émployment relationship at any time. The loisany key team members or our
inability to attract or retain other qualified penmel could materially harm our business and pretspe

We rely primarily on our direct sales force to selbscription products and services to automotaadats, OEMs and others. We may need
to hire additional sales, customer service, intégneand training personnel in the near-term anwbd if we are to achieve revenue growth in
the future. Additionally, we utilize outsourcingnaors, both orshore and offshore, to supplement our technicaguerel and reduce our cos
The loss of the services of any individual or grofiindividuals or the failure to attract qualifiadd productive sales and service personnel al
executive officers could have a material adverfecebn our business, prospects, financial condiind results of operations.

Competition for qualified personnel in the techmylandustry is intense and we compete for thessqmerel with other technology
companies that have greater financial and otheuress than we do. Our future success will deperiarge part on our ability to attract, retain
and motivate highly qualified personnel, and theae be no assurance that we will be able to dawsp difficulty in hiring or retaining needed
personnel, or increased costs related thereto ¢@mud a material adverse effect on our businesspprcts, financial condition and results of
operations.

We have customers in over 90 countries, where we subject to country-specific risks that could neigaly impact our business, results of
operations and financial condition.

Following our acquisition of incadea, we anticipttat approximately 5% of our overall revenue Wwél generated from our operations
outside North America, and we expect revenues ffase countries to continue to represent a sigmifipart of our total revenues in the fut
Business and operations in individual countriessaifect to changes in local government regulatéamspolicies, including those related to
tariffs and trade barriers, investments, taxat@mrency exchange controls and repatriation ofiage Our results are also subject to the
difficulties of coordinating our activities acrotfge countries in which we are active. In additioar, operations in each country are vulnerab
changes in socio-economic conditions and monetadyfiacal policies, intellectual property protectidisputes, the settlement of legal dispute:
through foreign legal systems, the collection akieables through foreign legal systems, exposupmssible expropriation or other
governmental actions, unsettled political condgigmossible terrorist attacks and pandemic disdsse and other factors relating to our
international operations may have a material agveffect on our business, results of operationsfiaadcial condition.

We may experience foreign currency gains and losses
We conduct a significant number of transactionslaold cash in currencies other than the U.S. doBthanges in the value of major foreign
currencies, particularly the Canadian dollar antbEelative to the U.S. dollar, can significanti§egt our assets, liabilities revenues and

operating results.

The price of our common stock may be volatile. Taés substantial volatility in the domestic and @rhational stock markets that could
negatively impact our stock regardless of our adtoperating performance.

The trading price of our common stock may fluctuatbstantially. Factors that could cause fluctumstion the trading price of our common
stock include, but are not limited to:

» price and volume fluctuations in the overall stocérket from time to tim



» actual or anticipated changes in our earningsuatdhtions in our operating results or in the exguéans of equity research analy
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» trends in the automotive and automotive financestides

e catastrophic even

» fluctuations in the credit markets, including threcimg and availability of credi

» foreign currency fluctuation

» loss of one or more significant customers or siatalliances

e announcements, significant acquisitions, stratelli@nces, joint ventures or capital commitmentsubyor our competitor

* legal or regulatory matters, including legal demisi affecting the indirect automotive finance irtdpsr involving the enforceability or
order of priority of security interests of electiochattel paper affecting our electronic contragproduct;

» large block of trades of our common stc

» changes in general economic or market condit

e additions or departures of key team members

» the other factors described in th¢Risk Factor” and elsewhere in this Annual Report on Forr-K.

The stock markets in general have experiencediligléhat has often been unrelated or dispropaordie to the operating performance of a
particular company. These broad market fluctuatioay adversely affect the trading price of our camrstock.

The stock market in general, the NASDAQ Stock Mgriad the market for technology companies in paldr, have experienced extreme
price and volume fluctuations. These fluctuatioagehoften been unrelated or disproportionate toadjmg performance. These forces reachec
unprecedented levels in the second half of 20G8uthir the first quarter of 2009, resulting in thekraptcy or acquisition of, or government
assistance to, several major domestic and intemeltfinancial institutions and a material declineconomic conditions. In particular, the L
equity markets experienced significant price anldwe fluctuations that have affected the marketgsriof equity securities of many
technology companies. These broad market and indiagttors could materially and adversely affeet tharket price of our stock, regardles
our actual operating performance.

In the past, following periods of volatility in thlearket price of a company’s securities, securitlass action litigation has often been
brought against that company. Due to the potentikitility of our stock price, we may therefore the target of securities litigation in the
future. Securities litigation could result in sudrgial costs and divert management’s attentionrasdurces from our business.

The convertible note hedges and warrant transac8ome entered into in connection with our senior a@rtible notes issuance may affect
the trading price of our common stock.

In connection with our offering of our senior cortilde notes due March 15, 2017, we entered intovedible note hedge transactions with
the initial purchasers of the notes or their regpe@ffiliates (the hedge counterparties). Thevertible note hedge transactions are expected
reduce the potential dilution to our common stogdl/ar offset potential cash payments in excesh@ptincipal amount of the notes, as the
case may be upon conversion of the notes. In thetdkat the hedge counterparties fail to delivaras to us or potential cash payments as tf
case may be as required under the convertiblehsatge documents, we would not receive the benfediich transactions. Separately, we also
entered into warrant transactions with the hedgmtarparties. The warrant transactions could séggrhave a dilutive effect from the
issuance of common stock pursuant to the warrants.

In connection with the convertible note hedge amadrant transactions, the hedge counterparties att affiliates have or may enter into
various derivative transactions with respect to@ammon stock, and may enter into, or may unwimagious derivative transactions and/or
purchase or sell our common stock or other seesrdf ours in secondary market transactions poiondturity of the notes (and are likely to do
so during any conversion period related to any eosion of the notes). These activities could h&veeeffect of increasing or preventing a
decline in, or could have a negative effect onMilee of our common stock and could have the effencreasing or preventing a decline in
the value of our common stock during any cashesaght averaging period related to a conversiohefbtes.

In addition, we intend to exercise options underdbnvertible note hedge transactions whenevesrasteconverted. In order to unwind its
hedge position with respect to the options we égerthe hedge counterparties and/or their affifiahay sell shares of our common stock or
other securities in secondary market transactionswind various derivative transactions with retge our common stock during the cash
settlement averaging period for the converted ndtes effect, if any, of any of these transactiand activities on the trading price of our
common stock or the notes will depend in part onketaconditions and cannot be ascertained atithis, tout any of these activities could
adversely affect the value of our common stocktaedvalue of the notes. The derivative transactibasthe hedge counterparties and/or their
affiliates expect to enter into to hedge thesestations may include cash-settled equity swapseeéed to our common stock. In certain
circumstances, the hedge counterparties and/ardfféiates may have derivative positions that.emtcombined with the hedge counterparties
and their affiliate’ ownership of our common stock, if any, would gikkerh economic exposure to the return on a signifisamber of share



of our common stock.

In addition, the hedge counterparties to our casivertible note hedge transactions are financltirtions or affiliates of financial
institutions, and we are subject to risks thateéhesdge counterparties default under these traosacOur exposure to counterparty credit risk
is not secured by any collateral. If one or mor¢ghefhedge counterparties to one or more of ouvenible note hedge transactions becomes
subject to insolvency proceedings, we will becomeiasecured creditor in those proceedings witlagnceéqual to our exposure at the time
under those transactions. Our exposure will demenchany factors but, generally, the increase inesyposure will be correlated to the incre
in our stock price and in volatility of our stodk.e can provide no assurances as to the finaneaiallisy or viability of any of our
counterparties.

29




The conditional conversion features of the convétg notes, if satisfied, may adversely affect oimahcial condition, operating results and
liquidity.

In the event the conditional conversion featurethefconvertible notes are satisfied, holders olvedtible notes will be entitled to convert
the convertible notes at any time during specifiedods at their option. If one or more holdersete convert their convertible notes, we may,
if we so elect or are deemed to have so electedkchered to settle all or a portion of the coni@rbligation through the payment of cash,
which could adversely affect our liquidity. In atidn, even if holders do not elect to convert thoeinvertible notes, we could be required unde
applicable accounting rules to reclassify all @oation of the outstanding principal of the notesaacurrent rather than long-term liability,
which would result in a material reduction of o@t morking capital.

Some provisions in our certificate of incorporatigoiy-laws and of Delaware law and our debt may detagvent or delay third parties from
acquiring us.

Our fifth amended and restated certificate of ipooation and amended and restated by-laws and Betaaw contain provisions that may
make the acquisition of our company more diffiauithout the approval of our board of directors lirting, but not limited to, the following:

» our board of directors is classified into threessks, each of which serves for a staggered-year term
e only our board of directors may call special meggiof our stockholdel

* we have authorized undesignated preferred stoeketims of which may be established and sharediwhwnay be issued without
stockholder approva

» our stockholders have only limited rights to amend by-laws:
e our stockholders cannot act by written consent
e we require advance notice for stockholder propasiadsdirector nominatior

These anti-takeover defenses could discouragey delarevent a transaction involving a change intcd of our company. These
provisions could also discourage proxy contestsmaakle it more difficult for you and other stockheid to elect directors of your choosing i
cause us to take other corporate actions you désiesldition, because our board of directors spoasible for appointing the members of our
management team, these provisions could in tuacth#iny attempt by our stockholders to replacesttinrmembers of our management team.

In addition, we have not opted out of the protewtiafforded by Section 203 of the Delaware Ger@oaporation Law which provides that
a stockholder who becomes a beneficial owner of db¥hore of a Delaware corporation’s voting stoak {interested stockholder”) but less
than 85% of such capital stock may not engageriaicebusiness combinations with such corporatmraefthree-year period following the date
that such stockholder became an interested stod&hahless, prior to such date, the board of dirsabf such corporation approves either the
business combination or the transaction which teduh the stockholder becoming an interested $tolder or the business combination is
approved by the board of directors and by therafitive vote of at least 66 2/3% of the corporasordting stock that is not owned by the
interested stockholder.

We believe these provisions protect our stockhslflerm coercive or otherwise unfair takeover tachyg requiring potential acquirers to
negotiate with our board of directors and by prowgdour board of directors with more time to assaggacquisition proposal, and are not
intended to make our company immune from takeowéosvever, Section 203 applies even if the offer mayonsidered beneficial by some
stockholders and could have the effect of delayiederring or preventing a change in control of company that our stockholders might
consider to be in their best interests.

Certain provisions of our senior convertible nateald make it more difficult or more expensive &othird party to acquire us. Upon the
occurrence of certain transactions constitutingralémental change, holders of the notes will hbeeight, at their option, to require us to
repurchase all of their notes or any portion ofghacipal amount of such notes in integral muttgpbf $1,000. We also may be required to
issue additional shares upon conversion in thetesferertain fundamental changes.

The fundamental change purchase rights, whichal@dw holders of the notes to require us to purehakor a portion of their notes upon
the occurrence of a fundamental change, as deifinte indenture governing the notes, and the gions requiring an increase to the
conversion rate for conversions in connection wmtike-whole fundamental changes, as set forth imtlenture, may in certain circumstances
delay or prevent a takeover of us that may be ligakfo investors. In addition, upon the occurreif certain extraordinary events, the
convertible note hedge transactions would be esedciipon the conversion of notes, and the wanamsactions may be terminated. It is
possible that the proceeds we receive upon theisganf the convertible note hedge transactiondavioe significantly lower than the amounts
we would be required to pay upon termination ofilagrant transactions. Such differences may r@stite acquisition of us being on terms
less favorable to our stockholders than it woulteowise be.
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Item 1B. Unresolved Staff Comments

None.

Item 2. Properties

Our corporate headquarters is located in Lake Sgcddéew York. With the addition of incadea, we hatleer principal offices throughout
North America, Europe, and Asia. The following &bkts forth certain information related to ouicaf$:

Approximate

City Country Owned/Leased Square Footage

Lake Success, New Yo United State! Leasec 116,00(
Dallas, Texa: United State! Leasec 134,00(
Burlington, Vermon United State: Owned 140,00(
Alexandria, Louisiani United State! Leasec *
Ambherst, New Hampshit United State: Leasec *
Baton Rouge, Louisiar United State: Leasec *
Burlington, Vermon United State: Leasec *
East Greenbush, New Yo United State: Leasec *
Edison, New Jerse United State! Leasec *
Groton, ConnecticL United State! Leasec *
Houma, Louisiani United State! Leasec *
Irving, Texas United State: Leasec *
Lafayette, Louisian United State: Leasec *
Las Vegas, Nevac United State: Leasec *
Manhattan Beach, Californ United State: Leasec *
Memphis, Tennesse United State: Leasec *
Metairie, Louisian: United State! Leasec *
Monroe, Louisian: United State! Leasec *
Philadelphia, Pennsylvan United State: Leasec *
Plano, Texa United State! Leasec *
Raleigh, North Carolin United State: Leasec *
Sacramento, Californi United State: Leasec *
Shreveport, Louisian United State: Leasec *
South Jordan, Uta United State: Leasec *
Wilmington, Ohio United State: Leasec *
Salzburg Austria Leasec *
Mississauga, Ontari Canade Leasec *
Beijing China Leasec *
Shangha China Leasec *
Munich Germany Leasec *
Polch Germany Leasec *
Athens Greece Leasec *
Bangalore India Leasec *
Kuala Lumput Malaysia Leasec *
Mexico City Mexico Leasec *
Auckland New Zealanc Leasec *
Alg és Portugal Leasec *
Moscow Russia Leasec *
Madrid Spain Leasec *
Taipei City Taiwan Leasec *

* - Leased space is less than 100,000 square feet.
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On April 9, 2014, we entered into a lease for a headquarters facility consisting of approximat&da,000 square feet of office space in
North Hills, New York, approximately one mile fratime current location in Lake Success, New York. [Ease provides for initial base rent
approximately $7.6 million in the first year of thease term, with increases of 2.5% annually tHeeaubject to increases of 3.0% if the
Consumer Price Index for the prior twelve months been equal to or greater than 4.0%. In additi@will be responsible for additional rent
to cover certain taxes and insurance charges.éds®] which has an initial term of seventeen yw#hsan option to extend the term of the
lease for an additional ten years, is expectedmoncence in 2016. We expect significant capital exigeres will be incurred in 2016 related to
the internal build-out and the furnishing of theilidy.

We believe our other existing facilities are adegqua meet our current reasonably foreseeable bssineeds.
Item 3. Legal Proceedings

From time to time, we are a party to litigation teed arising in connection with the ordinary cour§eur business, none of which are
expected to have a material adverse effect onarfuither information, refer to Note 18 in the aogpanying notes to the consolidated
financial statements included in this Annual Report~orm 10-K under the heading “Legal Proceedirags! incorporated by reference herein.

Item 4. Mine Safety Disclosures

Not applicable
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PART II
Item 5. Market for Registrant’'s Common Equity, Related Skdwlder Matters and Issuer Purchases of Equity Seities
Market Information
As of January 31, 2015, there were 52 holdersadrceof our common stock. Our common stock isdisted traded on the NASDAQ Stc

Market under the symbol “TRAK”". The following tabdets forth the range of high and low sales pricethe common stock in each quarter of
2014 and 2013, as reported by the NASDAQ Stock ktark

High Low

Year Ended December 31, 201

Fourth Quarte $ 50.5¢ $ 38.61
Third Quartel $ 47.4¢ 3 36.4:
Second Quarte $ 50.0¢ $ 38.1:-
First Quarte! $ 58.8¢ $ 42.61
Year Ended December 31, 201

Fourth Quarte $ 50.3C $ 36.6¢
Third Quartel $ 4291 $ 35.0(
Second Quarte $ 36.0C $ 26.2¢
First Quarte! $ 33.6: $ 28.6:

Dividend Policy

We have not paid any cash dividends on our comramk sWe do not anticipate declaring or paying ocdisidends on our common stock,
and we are currently limited in doing so pursuandur credit facility.

Repurchases

From time to time, in connection with the vestifgtock-based compensation awards under our ineeativard plans, we have received
shares of our common stock in consideration otdkevithholdings due upon the vesting of stock-basempensation awards.

The following table sets forth the repurchasedlierthree months ended December 31, 2014, all afhwhere in conjunction with the
vesting of stock-based compensation awards:

Total Number Maximum
of Shares Number of
Purchased Shares That
Total Average as Part of May Yet be
Number Price Publicly Purchased
of Shares Paid per Announced Under the
Period Purchased Share Program Program
October 201« — 3 — n/e n/e
November 201- 56 $ 45.6' n/e n/e
December 2014 63,35( $ 44.9¢ n/e n/e
Total 63,91¢
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Item 6. Selected Financial Data

The selected consolidated financial data as of Déee 31, 2014 and 2013 and for each of the thraesyie the period ended December 31.
2014 have been derived from our consolidated firzustatements and related notes thereto inclutietvlere herein, which have been auc
by PricewaterhouseCoopers LLP, an independentteegis public accounting firm. The selected hisadraonsolidated financial data as of
December 31, 2012, 2011 and 2010 and for eactedfrb years in the period ended December 31, 28¢& heen derived from our audited
consolidated financial statements and related rth&rgto, which are not included in this filing damhich have also been audited by
PricewaterhouseCoopers LLP.

We completed multiple acquisitions, as well asdivestiture of ALG, Inc. (ALG) and the contributiai Chrome Systems, Inc. (Chrome
the Chrome Data Solutions joint venture, duringgbgods presented below. The operating resultiseoficquired businesses have been
included in our historical results of operatiorsnfirthe respective acquisition dates. The operaésaglts of our disposed businesses are
included in our historical results of operationsotigh the disposal date. These transactions hgudisantly affected our revenue, results of
operations and financial condition. Accordinglye ttesults of operations for the periods presentayl mot be comparable due to these
acquisitions and disposals.

The following selected consolidated financial dgttauld be read in conjunction with “Management’sddission and Analysis of Financial
Condition and Results of Operations” in Part knit 7 in this Annual Report on Form 10-K and “Finah&tatements and Supplementary Date
in Part Il, Item 8 in this Annual Report on Form-K0

Year Ended December 31
2014 2013 2012 2011 2010
(in thousands, except per share amot

Consolidated Statements of Operations Date

Net revenue $ 854,41 $ 48153 $ 388,87 $ 353,29: $ 243,82
(Loss) income from operatiol $ (12,17) $ 11,05« $ 13927 $ 14,23¢  $ 65t
(Loss) income before benefit from (provision farfome taxe $  (28,65¢) $ 4567 $ 32,700 $ 62,73 % 2,76¢
Net (loss) incom $ (17,269 $ 589/ $ 2045 $ 6513% $ (27,83)
Basic net (loss) income per shi $ (0.39) $ 014 $ 0.4¢ $ 158 $ (0.69)
Diluted net (loss) income per sh $ (0.39) $ 0.1z $ 0.4¢ $ 15 $ (0.69)
Weighted average common stock outstanding (b 52,28¢ 43,61¢ 42 ,50¢ 41,27( 40,32:
Weighted average common stock outstanding (dilt 52,28 45,32 43,99¢ 42,52; 40,32
As of December 31
2014 2013 2012 2011 2010
(in thousands

Consolidated Balance Sheets Dati

Cash and cash equivalents, and marketable sesi $ 334,41. $ 13296: $ 18227( % 78,75t $ 195,30
Working capital (1) $ 35263 $ 13577¢ $ 172,10¢ $  9451¢ $ 200,94
Total assets (2 $ 2,361,077 $ 912,11 $ 863,87+ $ 622,48¢ $ 457,94
Deferred revenue (short and long-term), due to iaegs (short

and lon¢-term) and other lor-term liabilities $ 5881 $ 2462( $ 29,59¢ $ 30,71¢ $  11,09(
Long term debt, ne $ 88656 $ 170,31° $ 162,27¢ $ — 3 —
Retained earnings (accumulated defi $ 62,30f $ 79,57¢  $ 73,680 $ 53,22¢ $ (11,909
Total stockholder equity $ 1,098,68: $ 601,22¢ $ 571,31 $ 494,75¢ $ 408,91

(1) Working capital is defined as current assets lessent liabilities.
(2) Presentation of prior year balances have berfommed to the current presentation. See NotetAhdraccompanying notes to the
consolidated financial statements included in Arisual Report on Form -K.

34




Item 7. Management’s Discussion and Analysis of Financiab@dition and Results of Operations

You should read the following discussion and anslg&our financial condition and results of opécats in conjunction with our
consolidated financial statements and related ntdteseto. In addition, you should read the sectienstled “Cautionary Statements Relating
to Forward-Looking Statements” and “Risk Factorsi Part 1, Item 1 and Item 1A, respectively, in thsual Report on Form 10-K.

Overview

Dealertrack Technologies’ web-based software smisgtand services enhance efficiency and profitglfdr all major segments of the
automotive retail industry, including dealers, lersj OEMs, third-party retailers, aftermarket pdevs and other service providers. Dealertrac
operates the largest online credit application nekw/in the United States and Canada. We believdelreer the industry’s most
comprehensive solution set, including:

- Digital Marketing solutions, which provide websiteligital advertising, and other digital marketioiflerings to assist dealers in
achieving higher lead conversion rates by helpingptimize the number of shoppers to their webs

« Dealer Management solutions, which provide frarmthiand independent dealers with powerful dealeragament systems (DMS)
featuring eas-to-use tools and re-time data access to enhance their efficie

« F&I solutions, which allow dealers to streamline th-store and online sales and financing processéisey structure deals from a
single integrated platforn

« Inventory solutions, which provide vehicle invertenanagement and transportation offerings to heldeds accelerate used-vehicle
turn rates and assist with the facilitation of \eéhidelivery;

« Registration & Titling solutions, which include amé and cross-state vehicle registration serviaed;

. Collateral Management solutions, which include etatc lien and titling applications and serviadetand collateral administration,
as well as our digital contracting processing s&v.

In January 2015, we completed the acquisition ofentiban 99% of the voting equity of incadea plcéidea), a leading provider of dealer
management system (DMS) software and servicestgltbal automotive retail and wholesale marketatiea has longerm relationships wit
a number of global OEMs and serves more than 7%@@6users. Through this acquisition, the numbeoohtries in which our products are
used increased to over 90, giving us a signifipgaesence in North America, Europe, and the Asiafieac

We are a Delaware corporation formed in August 200& are organized as a holding company and coradsgbstantial amount of our
business through our subsidiaries.

Executive Summary
Selected highlights of our operations for the yaated December 31, 2014 are as follows:

« Revenue for the year ended December 31, 2014 wak4&illion, an increase of $372.9 million fronethear ended December 31,
2013.

« Netloss for the year ended December 31, 2014 (@563 million as compared to net income of $5.8iom for the year ende
December 31, 201

« In February 2014, we signed agreements to sedif@lr equity interest in TrueCar, Inc. (TrueC&kje received proceeds of $92.5
million from the sale of the shares, which had myéag value of $82.7 million. This resulted in aig of $6.8 million, net of taxes. We
used a significant portion of the proceeds fromghle as part of the purchase consideration foatheisition of Dealer.com,
described below

« On February 28, 2014, we entered into a crediteagesmt which provided credit facilities aggregat#&90.0 million, including a
$575.0 million term loan B credit facility and aZ&®0 million revolving credit facility. The procegof the term loan B credit facility
were used to pay the cash consideration for theisitign of Dealer.com, described below. The pralseef the revolving credit facili
may be used for general corporate purposes of Besdk and its subsidiaries (including certain asigions, capital expenditures and
investments). As of December 31, 2014, we had $18@lion outstanding on our 2014 revolving crefditility reflecting borrowings
used in the incadea acquisition in January 201%fA%cember 31, 2014, there is $65.0 million azdé for borrowing under the
revolving credit facility.

« On March 1, 2014, we completed the acquisition edlbr.com, a leading provider of comprehensivetaligharketing solutions and
services for the automotive retail indust

« On June 30, 2014, we made payments of $26.4 miiaeduce the outstanding balance of our term Baredit facility.
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« OnJuly 12014, we completed our acquisition ofssaifitially all of the assets of ASR Pro, a leagingvider of web-based electronic
multipoint-inspection and fixed operations services for autbraealealerships

« In December 2014, we announced a recommended &aslticoacquire incadea, a leading provider of Dstfitware and services to
the global automotive retail market. The acquisitidd incadea positions us as a global providemutdmotive retail software and
solutions, expanding our global addressable mankétinstalled base. In addition, it strengthenstamddens our existing relationst
with global OEMs, dealers and other customers toraative retail, while helping accelerate incade®wth prospects by leveraging
our relationships and resources. In January 20&5;ampleted the acquisition of incad

Non-GAAP Financial Measures and Other Business Statics

We monitor our business performance using a nummbereasures that are not found in our consolidfweshcial statements. These
measures include active dealers and lenders, detider to dealership relationships, subscribirgets, the average monthly subscription
revenue per subscribing dealership, the numbenaogactions processed, average transaction mécesatction revenue per car sold, active
dealerships on an advertising platform, and theameemonthly advertising spend per dealer rooffép.believe that improvements in these
metrics will result in improvements in our finangeerformance over time.

We also view the acquisition and successful intiégmaof acquired companies as important milestoneglse growth of our business as these
acquired companies bring new products to our custerand expand our technological capabilities. Webe that successful acquisitions will
also lead to improvements in our financial perfonggover time. In the near term, however, the pasetaccounting treatment of acquisitions
can have a negative impact on our consolidatedratait of operations, as the depreciation and azatidn expenses associated with acquirec
assets can be substantial for several years faigp@ach acquisition. As a result, we monitor our-GAAP financial measures and other
business statistics as a measure of operatingrpafee in addition to net income and the other omeasncluded in our consolidated financial
statements.

The following table consists of our non-GAAP fina@alaneasures and certain other business statthatsnanagement continually monitors
(amounts in thousands are GAAP net (loss) incomtigsted EBITDA, adjusted net income, capital expiemes and transactions processed):

Year Ended December 31

2014 2013 2012
Net (loss) income (GAAP! $ (17,269 $ 589¢ $ 20,45¢
Financial Measures and Other Business Statistics (M-GAAP):
Adjusted EBITDA (no-GAAP) (1) $ 192,57 $ 117,700 $ 97,27:
Adjusted net income (n-GAAP) (1) $ 82,337 $ 59,09t $ 49,06¢
Capital expenditures, software and website devetmprmosts $ 92,907 $ 52,04( $ 40,80:
Active dealers in our U.S. network as of end ofpteeod (2) 19,77( 20,04¢ 19,067
Active lenders in our U.S. network as of end of pleeiod (3) 1,53¢ 1,41( 1,261
Active lender to dealer relationships as of enthefperiod (4 202,08t 191,13! 174,62¢
Subscribing dealers in U.S. and Canada as of etitegferiod (5 24,33t 18,46¢ 17,61¢
Average monthly subscription revenue per subsagibliealership (6 $ 1,18t $ 767 $ 70€
Transactions processed 119,40¢ 101,92! 87,83
Average transaction price ( $ 28: % 27¢ $ 2.61
Transaction revenue per car sold $ 9.4: $ 8.0¢ $ 6.9t
Active dealerships on advertising platform as af ehthe period (10 7,52¢
Average monthly advertising spend per dealer rgofid.) $ 1,982 $ * 8

* Historical amounts not applical

(1) Adjusted EBITDA is a non-GAAP financial measuretttepresents GAAP net income (loss) excluding @gkrtaxes, depreciation and
amortization expenses, stock-based compensatiatragevenue and certain items, as applicable, sudmasirment charges, restructuri
charges, impact of acquisition-related activityclirding contingent consideration changes, compemsakpense, basis difference
amortization, and professional service fees), zedligains on sales of previously impaired secsrigains or losses on sales or disposals o
subsidiaries and other assets, rebranding expewseeatain other items that we do not believe adécative of our ongoing operating
results.

Adjusted net income is a non-GAAP financial meashed represents GAAP net income (loss) excludiogksbased compensation
expense, the amortization of acquired identifiabtangibles, contra-revenue, and certain itemspadicable, such as: impairment charges,
restructuring charges, impact of acquisition-relaetivity (including contingent consideration chgas, compensation expense, basis
difference amortization, and professional servemsj, realized gains on sales of previously imgasezurities, gains or losses on sales or



disposals of subsidiaries and other assets, adgmésnto deferred tax asset valuation allowanceas,cash interest expense, rebranding
expense and certain other items that we do nat\mehre indicative of our ongoing operating resdltese adjustments to net income (lc
which are shown before taxes, are adjusted for thriimpact at their applicable statutory ra
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Adjusted EBITDA and adjusted net income are pregthecause management believes that they provitigoad! information with respe
to the performance of our fundamental businessities and are also frequently used by securitiegysts, investors and other interested
parties in the evaluation of comparable compaMésrely on adjusted EBITDA and adjusted net incas@rimary measures to review :
assess the operating performance of our companynandgement team in connection with our executivepensation plan incentive
payments

Adjusted EBITDA and adjusted net income have litiotas as analytical tools and you should not caersidlem in isolation from, or as a
substitute for, analysis of our results as repouteder GAAP. Some of these limitations are:

» Adjusted EBITDA and adjusted net income do notetfbur cash expenditures or future requirememtsdpital expenditures or
contractual commitment

* Adjusted EBITDA and adjusted net income do noterefchanges in, or cash requirements for, our wgrkapital need

» Although depreciation and amortization are non-gdsirges, the assets being depreciated and andowtiteften have to be
replaced in the future, and adjusted EBITDA andisigid net income do not reflect any cash requirésrfen such replacement

* Non-cash compensation is and will remain a key elero&ntir overall long-term incentive compensatioskzge, although we
exclude it from adjusted net income and adjustetfBB when evaluating our ongoing performance fqaaticular period

» Adjusted EBITDA and adjusted net income do noteefthe impact of certain charges or gains reguftiom matters we consider
not to be indicative of our ongoing operations;

» Other companies may calculate adjusted EBITDA afjdséed net income differently than we do, limititgusefulness as a
comparative measur

Because of these limitations, adjusted EBITDA atidsted net income should not be considered asuresasf discretionary cash availa
to us to invest in the growth of our business. \Wi@pensate for these limitations by relying primaah our GAAP results and using
adjusted EBITDA and adjusted net income only apkampents to our GAAP results. Adjusted EBITDA auljliated net income are
measures of our performance that are not requiyedripresented in accordance with, GAAP. AdjusE&ITDA and adjusted net income
are not measurements of our financial performamckeuGAAP and should not be considered as alteemtbd net income, operating
income or any other performance measures derivaddardance with GAAP or as alternatives to caslv from operating activities as a
measure of our liquidity.

The following table sets forth the reconciliatiohagoljusted EBITDA, a non-GAAP financial measurenfrnet (loss) income, our most
directly comparable financial measure, in accordamith GAAP (in thousands):

Year Ended December 31

2014 2013 2012
Net (loss) income (GAAF $ (17,269 $ 589¢ $ 20,45¢
Interest incom (458) (510 (74%)
Interest expens— cash 20,89: 3,78( 3,351
Interest expens— nor-cash (12 13,08¢ 9,48: 7,44
(Benefit from) provision for income taxes, r (12,389 (1,329) 12,24¢
Depreciation of property and equipment and amditineof capitalized software and
website cost 50,33} 30,98¢ 23,34t
Amortization of acquired identifiable intangibles 86,19: 31,53¢ 28,33
EBITDA (nor-GAAP) 141,39: 79,84¢ 94,43’
Adjustments
Stoclk-based compensatic 17,07 14,39: 13,59:
Contre-revenue (13 5,27 4,86¢ 4,21F
Integration and other related costs ( 18,957 6,80z 1,53(
Acquisitior-related and other professional fees ( 13,33: 5,23t 2,711
Acquisition-related contingent consideration changed compensation expense, n
(15) 4,18( 2,02¢ 1,771
Amortization of equity method investment basisefiéince (16 2,19( 2,82¢ 3,98¢
Gain on disposal of subsidiaries and sale of imaests (9,82¢) — (33,199
Rebranding expen: — 2,06¢ 1,90¢
Realized gain on sale of previously impaired se¢iesrinoi-taxable) — (35€)
Change in fair value of warrant — — 6,31(

Adjusted EBITDA (non-GAAP) $ 192,57. $ 117,700 $ 97,27:
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The following table sets forth the reconciliatiohagljusted net income, a non-GAAP financial measiuoen net (loss) income, our most
directly comparable financial measure, in accordamith GAAP (in thousands):

Year Ended December 31,

2014 2013 2012

Net (loss) income (GAAF $ (17,269 $ 589¢ $ 20,45¢

Adjustments
Interest expens— nor-cash (not ta-impacted) (12 13,08¢ 9,48: 7,44
Amortization of acquired identifiable intangibl 86,19: 31,53¢ 28,33
Stoclk-based compensatic 17,07 14,39: 13,59:
Contre-revenue (13 5,272 4,86¢ 4,21¢
Integration and other related costs ( 19,83: 7,04¢ 1,58:
Acquisitior-related and other professional fees ( 13,51: 5,23t 2,711
Acquisition-related contingent consideration changed compensation expense, n
(15) 4,18( 2,02¢ 1,77
Amortization of equity method investment basisefiénce (16 2,19( 2,82¢ 3,98t
Gain on disposal of subsidiaries and sale of imaests (9,82¢) — (33,199
Rebranding expen: — 2,06¢ 1,90¢
Realized gain on sale of previously impaired se¢i@srinoi-taxable) — (35€) —
Amended state tax returns impact (-taxable) — (19 —
Change in fair value of warra — — 6,31(
Accelerated depreciation of certain technology ss8e) — — 1,00¢
Tax impact of adjustments (18) (51,90¢) (25,909 (11,05¢6)

Adjusted net income (non-GAAP) $ 82,337 $ 59,09: $ 49,06¢

(2) We consider a dealer to be active in our Ueébwork as of a date if the dealer completed at leas revenue-generating credit applicatior
processing transaction using the U.S. Dealertratkark during the most recently ended calendar moftie number of active U.S.
dealers is based on the number of dealer accosmsramunicated by lenders on the U.S. Dealertratkaork.

(3) We consider a lender to be active in our Ugdwork as of a date if it is accepting credit apgion data electronically from U.S. dealers
in the U.S. Dealertrack netwot

(4) Each lender to dealer relationship representsrabpaiveen an active U.S. lender and an active de8ler at the end of a given peri

(5) Represents the number of dealerships in theah& Canada with one or more active subscriptiise end of a given period.
Subscriptions to Dealertrack CentralDispatch haenbexcluded as these customers include brokersaaridrs in addition to deale.

(6) Represents dealer-based subscription sengsesiue, including subscription revenue from pagtwéro include our solutions in their
dealer offerings, divided by average subscribinglehs for a given period in the U.S. and CanadaeRee used in the calculation adds
back (excludes) subscription related contra-revehuaddition, subscribing dealers and subscripsiervices revenue from Dealertrack
CentralDispatch have been excluded from the caionlas a majority of these customers are not de:

(7) Represents revenue-generated transactionsgsexté the U.S. Dealertrack, Dealertrack Afterrabfervices, Registration and Titling
solutions, Collateral Management solutions and &¢alck Canada networks at the end of a given g¢

(8) Represents the average revenue earned peadtemsprocessed in the U.S. Dealertrack, Deatektpdtermarket Services, Registration
and Titling solutions, Collateral Management salo§ and Dealertrack Canada networks during a gieeiod. Revenue used in the
calculation adds back (excludes) transaction rélatatri-revenue

(9) Represents transaction services revenue dilaglarlir estimate of total new and used car salethéoperiod in the U.S. and Canada.
Revenue used in this calculation adds back (exs)utlensaction related cor-revenue

(10)We consider a dealership to be active on our aduggtplatforms as of a date if they incurred atigarg spend in that month. The
number of advertisers at the end of the period beaynpacted by the timing of manufacturer endorsadpaigns on behalf of their
dealership base, for which there were approxima2ty dealerships that were part of a short ternpaégm at December 31, 201

(11)Represents advertising services revenue divideal/byage active dealerships on our advertisinggrtatfor a given period commencing
with the Dealer.com acquisition on March 1, 2C

(12)Represents interest expense relating to the aratiaiivof deferred financing costs and debt discaunbnnection with the senior
convertible notes, term loan B credit facility aredolving credit facility.



38




(13)For further information, please refer to Note 18 &lote 19 in the accompanying notes to the cons@difinancial statements includec
this Annual Report on Form -K.

(14)The adjustment for adjusted net income exceedadfustment for adjusted EBITDA as a result of a@@tked amortization charges
relating to internally developed software, whick arcluded in the depreciation adjustment withim &ldjusted EBITDA reconciliation, as
well as integration items and acquisition itemshvéih interest component, which are included innterest adjustment within the
adjusted EBITDA reconciliatior

(15)Represents the change in the acquisition-relatatiragent consideration from acquisitions and otwiditional acquisition-related
compensation charge

(16)Represents amortization of the basis differencevdsen the book basis of the Chrome assets contdhiatdhe Chrome Data Solutions
joint venture and the fair value of the investmien€hrome Data Solution

(17)Represents the accelerated depreciation of cagaimology assets due to the discontinuation cfalpyojects

(18)The tax impact of adjustments for the year endecebBer 31, 2014, are based on a blended tax r@& &¥ applied to taxable
adjustments other than gain on sale of investméinttwis based on an effective tax rate of 30.9%di#ahally, the tax impact of
adjustments for the year ended December 31, 2@lddes $1.8 million of incremental deferred taxaated to the acquisition of
Dealer.com. The blended tax rates are based upastdtutory tax rates of 38.6% and 26.5% appligde¢adjustments for U.S. and
Canada, respectivel

The tax impact of adjustments for the year endeckDwber 31, 2013, is based on a U.S. statutoryatexaf 37.2% applied to taxable
adjustments other than amortization of acquiredtiflable intangibles and stock-based compensatigense, which are based on a
blended tax rate of 37.1% and 36.8%, respectively.

The tax impact of adjustments for the year endeckbwber 31, 2012, is based on a U.S. statutoryatexaf 38.2% applied to taxable
adjustments other than amortization of acquiredtiflable intangibles and stock-based compensatigense, which are based on a
blended tax rate of 38.1% and 37.7%, respectively.

Revenue

Subscription Services Revenugubscription services revenue consists of reveaneed primarily from our dealers and other custesme
(typically on a monthly basis) for use of our suljgton products and services. Our subscriptionises enable dealers and other customers t
manage their dealership data and operations, cewaaious financing and leasing options and progra®ll insurance and other aftermarket
products, analyze, merchandise, and transport toxseand execute financing contracts electronically

Transaction Services Revenud@ransaction services revenue consists of reveaused from our lender customers for each credit
application or contract that dealers submit to themaddition, we earn transaction services revdram lender customers for each financing
contract executed via our electronic contracting digital contract processing solutions, as weliras our lender customers for collateral
management transactions.

We also earn transaction services revenue fronedeat other service and information providershsas aftermarket providers and credit
report providers, for each fee-bearing product ssee by dealers. This includes transaction servasasue for completion of on-line
registrations with department of motor vehiclesnptetion of inventory appraisals, and accessingredit reports.

Advertising Revenue Advertising revenue consists of amounts we chaugéomers for the thirgarty fees related to paid search campe
and online display advertisements in connectioh wiir advertising products. We recognize the gamssunt of such advertising spend as
advertising revenue. Amounts we charge to managaltbcation of advertising spend are includeduiossription services revenue.

Other Revenudther revenue consists of revenue earned primtéribugh training, forms programming, data converskardware and
equipment sales from our Dealer Management solsitiand shipping fees and commissions earned frardigital contract business.

See “Critical Accounting Policies and Estimateg”fiarther discussion of revenue recognition.
Operating Expenses

Cost of Revenu€ost of revenue primarily consists of direct exgasn®lated to running our network infrastructurel(iding Internet
connectivity, hosting expenses, and data storagegnses incurred in implementing and maintainiesite service operations, third-party
advertising costs associated with certain of oardeand media product offerings, data and imagasing fees, the cost of third party tools
and services integrated into our various produatf@ms, temporary labor expenses relating to aitad contract, collateral management, and
registration and titling solutions, and amountgigaithird parties pursuant to contracts under tvifica portion of certain revenue is owed to
those third parties (revenue share) or (ii) feesdare on the number of transactions processed.dfostenue also includes compensation and
related benefits, technology consulting fees ahdrobperating expenses for certain network ancht@olgyy departments, DMS
installation/training teams, CRM and digital markgtimplementation teams, strategic inventory cttimyand digital marketing professior



service and dealer support teams and the produtetzons of our digital contract, registration aniihty and collateral management solutit
are also included. In addition, cost of revenuduites amortization expense on acquired intangigdeta and capitalized software and website
development costs, hardware and travel costs atedavith our DMS product offering and installafipaining personnel.

39




Research and Development Expendeesearch and development expenses consist diirahidompensation and related benefits,
technology consulting fees and other operating es@e associated with our software engineeringepropanagement, quality assurance and
product development departments. These departrperfteem research and development of new produetioffs, in addition to enhancing and
maintaining existing products.

Selling, General and Administrative Expens8glling, general and administrative expensesisbpsmarily of compensation and related
benefits, consulting fees and other operating es@eassociated with departments performing salegkating, customer service and
administrative functions. Also included are fagilifosts, professional fees, amortization relatedtirnal applications, public company costs
and any other cost not deemed to be related too€ostenue or research and development.

We allocate overhead such as occupancy chargespteimunications charges, and depreciation expbased on headcount, as we believe
this to be the most accurate measure. As a resptirtion of general overhead expenses are reflécteach operating expense category.

In previous periods, certain development, engimgeaind quality assurance costs related to our redsead development efforts were
recorded within cost of revenue on our consolidatatement of operations. In conjunction with thguasition of Dealer.com, the categories of
operating expenses were reviewed and it was detednthat presentation of these costs within their oaption, research and development,
within operating expenses was more useful to reagleour financial statements. Product developre&penses, previously presented on their
own line within operating expenses, are now incailide research and development expenses. In addidtain technology and development
costs relating to our internal ERP and CRM applicet, which were also previously recorded in cdsewenue, are now being presented in
selling, general and administrative expenses. dhevfing tables provide a reconciliation from thegp years’ presentation to the current ysar’
presentation for the years ended December 31, 20d2012 (in thousands):

Year Ended December 31, 201

Historic Adjustment Adjusted
Operating Expenses:;
Cost of revenu $ 277,58( $ (67,659 $ 209,92¢
Product developmel 15,20: (15,209 —
Research and developmt — 76,25¢ 76,25¢
Selling, general and administrative 177,69¢ 6,591 184,29t
Total operating expenses $ 470,48( $ — $ 470,48

Year Ended December 31, 201

Historic Adjustment Adjusted
Operating Expenses:
Cost of revenu $ 220,69' $ (45,229 $ 175,47.
Product developmel 11,73: (12,737 —
Research and developmt — 53,61¢ 53,61¢
Selling, general and administrative 142,51¢ 3,33¢ 145,85
Total operating expenses $ 374,94 $ — $ 374,94!

Acquisitions

We have grown our business since inception thr@ugbmbination of organic growth and acquisitiontse Bperating results of each
business acquired have been included in our cateeli financial statements from the respectivesdattacquisition. Our acquisitions have
been recorded under the acquisition method of atoay pursuant to which the total purchase pricallocated to the net assets acquired,
based upon estimates of the fair value of thosasssts. Any excess purchase price is allocatgdadwill. Amortization expense relating to
definite-lived intangible assets is recorded asst of revenue.

On March 1, 2014, we completed our acquisitiorhefautstanding equity of Dealer.com for $620.8imillin cash and 8.7 million shares
our common stock for a total cost of $1,092.0 wmilliDealer.com is a leading provider of comprehendigital marketing solutions and
services for the automotive retail industry. Thquasition significantly expands our digital markegiofferings to include a uniquely connected
family of digital advertising solutions and sens¢éapping into the growing digital advertising ketr We expect the acquisition to further our
vision of transforming automotive retailing by de&iing the most advanced solutions for dealers, ©Héhders and car shoppers.

On July 1, 2014, we completed our acquisition dfssantially all of the assets of ASR Pro for $1rhiBion in cash and approximately
48,000 shares of our common stock with a value2d® #illion. There is a potential contingent comsation obligation for up to $3.0 million,
subject to attaining future revenue results ofgfauct. ASR Pro is a leading provider of web-basledtronic multipoint-inspection and fixed
operations services for automotive dealerships.adugiisition expands our addressable market ofvaoét solutions to include the vehicle
service and repair market.
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In December 2014, we announced a recommended fasticoacquire all the equity of incadea for apgpneately 190 pence in cash per
share, for a total consideration of approximatd2£6 million ($190.8 million at the time of congén). Incadea is a leading provider of DI
software services to the global automotive retaitket. In January 2015, we completed the acquisidfdncadea. Incadea has long-term
relationships with a number of global OEMs and ssmore than 75,000 end-users. Through this atignisihe number of countries in which
our solutions are used increased to over 90, giugg significant presence in North America, Eur@oel the Asia-Pacific.

For further information regarding these acquissioplease refer to Note 10 and Note 21 in the apaoying notes to the consolidated
financial statements included in this Annual Report~orm 10-K.

Critical Accounting Policies and Estimates

Our management’s discussion and analysis of oanéiial condition and results of our operationsaisdal on our consolidated financial
statements, which have been prepared in accordeitit&AAP. The preparation of these consolidatediricial statements requires
management to make estimates and judgments tleat #ie amounts reported for assets, liabilitiegenue, expenses and the disclosure of
contingent liabilities.

Our critical accounting policies are those thathgéeve are both important to the portrayal of fimancial condition and results of
operations and that involve difficult, subjectivecomplex judgments, often as a result of the needake estimates about the effect of matter
that are inherently uncertain. The estimates asedan historical experience and on various assangabout the ultimate outcome of future
events. Our actual results may differ from thesenedes if unforeseen events occur or should tearaptions used in the estimation process
differ from actual results.

We believe the following critical accounting poésiaffect our more significant judgments and edeésiased in the preparation of our
consolidated financial statements:

Revenue Recognition

We recognize revenue when the following fundamesritdria are met: (i) persuasive evidence of aaragement exists, (ii) delivery has
occurred or the services have been renderedih@ijee is fixed or determinable, and (iv) collentbf the resulting receivable is reasonably
assured.

Our revenue is presented net of a provision farssatedits, which is estimated based on historesallts, and established in the period in
which services are provided.

Subscription Services Revenue

Subscription services revenue consists of reveaused primarily from our dealers and other custanigmpically on a monthly basis) for
use of our subscription products and services.dDbscription services enable dealer customers tmgeatheir dealership data and operations
compare various financing and leasing options angrnams, manage the allocation of advertising spseltlinsurance and other aftermarket
products, analyze, merchandise, advertise, andgoahtheir inventory and execute financing contt&bectronically. Revenue is recognized
from such contracts ratably over the contract mer8et-up fees, if applicable, are recognized hataer the expected dealer customer
relationship period, which is generally 36 to 60mtis. For contracts that contain two or more supton products and services, we recognize
revenue in accordance with the above policy udieg¢lative selling price method when the delivggemtiucts have stand-alone value.

Transaction Services Revenue

Lender Transaction Services Revenue

Lender transaction services revenue consists w$action revenue earned from our lender custonoefd¥ each electronic receipt of credit
application or contract data that dealers submitiéon through the Dealertrack credit applicatiotwoek; (2) for each financing contract
executed via our electronic contracting and digitaitract processing solution; and (3) for collatenanagement transactions.

Credit Application Transaction Revenue

Our web-based credit application network facilisattee online credit application process by enaldieglers to transmit a consumer’s credit
application information to one or more lenders.ditrapplication revenue consists of revenue eaomed per transaction basis and set-up fees
charged to lenders for establishing connectionsnJaction revenue is earned upon the electrongpteaf the credit application data and set-
up fees are recognized ratably over the expectsier relationship period of four years.

Electronic and Digital Contracting Transaction Reue

Our eContracting product allows dealers to obté&uoteonic signatures and provide contract infororatlectronically to lender customers
that participate in the solution. Our digital c@mr processing service receives paper-based ctmfram dealers, digitizes the contract and
submits them in electronic format to the respedeévelers. Electronic and digital contracting reveate recognized on a per transaction basis
after services have been rendel
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Collateral Management Services Transaction Revenue

Our collateral management solution provides vettitkeand administration services for our custosn@rhich are comprised mainly of
lenders. The solution facilitates communicationlietn our customers and the state department ofrmelicles by providing a solution for
our customers to monitor title perfection and exigetthe processing of liens with the state depamtroémotor vehicles. We offer both paper-
based and electronic-based title services depemdirggate requirements. Customer contracts fergrvices are principally comprised of two
elements: (1) title perfection confirmation and {{# administration.

For paper-based titles, title perfection confirmatoccurs upon the receipt of title and lien docotaon supporting title perfection from
the department of motor vehicles. For electroniselotitles, title perfection confirmation is acheéeévupon electronic acknowledgement that
department of motor vehicles’ records reflect thstomer as the lien holder.

For paper-based titles, title administration sexsicequire us to physically hold, store and magualease the title. For electronic-based
titles, title administration services require dstiarage. The release of the electronic title caadeemplished by the lien holder and does not
require manual action by us.

Deliverables for paper and electronic title managenarrangements are separated into more thanninef accounting when (i) the
delivered element(s) have value to the customer standalone basis, (ii) delivery of the undelivered elemni®) is probable and substantiall
our control, and (iii) relative selling price istdemined.

Based on the above criteria, paper and electrioaged collateral management service revenue aaeageq into two units of accounting. '
recognize a portion of the paper-based transat®mnpon receipt of title and lien documentatiopprting title perfection from the
department of motor vehicles. For electronic-bagess, we recognize a portion of the fee upon tetetic acknowledgement that the
department of motor vehicles’ records reflect thstomer as the lien holder. For paper-based #tteices, amounts allocated to each unit of
accounting are based upon vendor-specific objeetwgence. For electronic-based title services,artsallocated to each unit of accounting
are based upon estimated selling price, whichsgdapon an adjustment to the selling price ofimdividual paper-based title services, when
sold separately. The adjustment to the sellingepeaue to the lower selling price of electronaséd services compared to paper-based
services.

For customers in which we bill the entire transatfiee in advance, the title administration portidthe fee for both paper and electronic-
based titles is deferred and recognized over tlieeadiministration period, which is estimated giragimately three years. This estimate is
based upon a historical analysis of the average fietiod between the date of financing and the afgpey-off.

Collateral management services revenue also inglteleenue earned from converting a new customiédgsgbrtfolio to our collateral
management solution, which may include other amgilservices. Amounts earned from converting a ogstomer’s portfolio are recognized
over the customer’s estimated portfolio loan lifikieh varies depending on the customer. Amountseebftom other ancillary services are
recognized on a per transaction basis after sexViage been rendered.

Dealer and Other Service Provider Transaction Ss#giRevenue

Registration Transaction Revenue

Our registration and titling services solutionsyide various web-based and servimgeau based automotive vehicle registration sesvio
customers. Registration and titling services reeesuecognized on a per transaction basis afteices have been rendered.

Aftermarket Transaction Revenue

The Dealertrack Aftermarket Network streamlines mntelgrates the entire aftermarket sales and sioniprocess. Aftermarket solution
providers connected to the Dealertrack Aftermaietivork enable their dealers to have free accessaletime information needed to make
aftermarket sales decisions. Aftermarket serviegemue is recognized on a per transaction basissdtvices have been rendered.

Credit Bureau Transaction Revenue

Our credit bureau service provides our dealer costs the ability to access credit reports from sdvweporting agencies or resellers onl
We offer these credit reports on both a reselldraagency basis. We recognize credit bureau revenaeper transaction basis after services
have been rendered. Credit bureau revenue is rezaebfiom all but one credit bureau provider orealasis due to the fact that we are not
considered the primary obligor, and recognized grnoas basis from one provider as we have riskssf hnd are considered the primary obl
in the transaction.

Other Transaction Revenue
Other transaction revenue includes revenue fromaégrd solutions that provide dealers the abilitgdmplete real-time vehicle appraisals

as well as revenue from compliance solutions. Traissaction revenue is recognized on a per trainsdoasis after services have been
rendered.



Advertising Revenu

Advertising revenue consists of amounts we changéoeners for third-party fees related to paid deammpaigns and online display
advertisements in connection with our advertisiolgitions. We recognize revenue as clicks are rexbooh sponsored links on the various
search engines for paid search or as impressiendgedivered for display advertisements. As we haeegrimary obligor in substantially all of
our arrangements, subject to the credit risk artd discretion over price, we recognize the grosewarhof such advertising spend as
advertising revenue and the cost of such advegtisom online search providers as cost of revehlugstances in which we are not the
primary obligor, our customers’ advertising spend amounts paid to the online search providersadd@mpact our consolidated results of
operations. In both instances, we record as suyfignriservices revenue the amounts we charge tageatie allocation of advertising spend
through our web-based advertising management scdtieals.
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Other Revenue

Other revenue consists of revenue primarily eathezligh forms programming, data conversion, hardveaud equipment sales from our
DMS solutions, and shipping fees and commissionseebfrom our digital contract business. Trainiagd are also included in other revenue.
Other revenue is recognized when the service dereal.

Customer Funds

Under contractual arrangements, our registratiahtiéling services solution collects funds from @uistomers and remits such amounts t
various state departments of motor vehicle registfiegistries). Customer funds receivable primaépresents transactions processed by our
customers for which we have not collected our faebe fees payable to the various registriesdbfiteon, payments made to the various
registries in advance of receipt from the custoraes,recorded as customer funds receivable. Custiumés payable primarily includes
transactions processed by our customers for wheehave not remitted the fees to the various reégstCustomer funds are maintained in
separate bank accounts and are segregated froaperating cash.

Allowance for Doubtful Accounts

We maintain an allowance for doubtful accountsefstimated losses resulting from the inability of oustomers to make required
payments. The amount of the allowance accountsedan historical experience and our analysiseftitounts receivable balances
outstanding. While credit losses have historich#¢n within our expectations and the provisional#isthed, we cannot guarantee that we will
continue to experience the same credit loss rhtgsate have in the past. If the financial conditidrour customers were to deteriorate, resu
in their inability to make payments, additionabafinces may be required which would result in afitexhal expense in the period that this
determination was made.

Software and Website Development Costs and Amditrna

We capitalize costs of materials, consultants, ghgnd payroll-related costs incurred by team meraltinvolved in developing internal use
computer software. Costs incurred during the prielary project and post-implementation stages asegehd to expense. Software and website
development costs are amortized on a straightblasés over estimated useful lives.

Capitalized costs are generally amortized overyears while our platform updates are amortized &iveryears and costs related to our
SAP ERP implementation and salesforce.com impleationtare amortized over seven years. We perfomogie reviews to ensure that
unamortized software and website costs remain exate from future revenue.

Goodwill

We record as goodwill the excess of purchase joriee the fair value of the tangible and identifeabitangible assets acquired. Goodwill is
tested annually for impairment as well as whenewents or circumstances change that would makerié fikely than not that an impairment
may have occurred. Goodwill is tested for impairingsing a two-step approach. The first step testpdtential goodwill impairment by
comparing the fair value of our one reporting taitts carrying value. If the fair value of the cgpng unit is less than its carrying value, the
second step is to calculate and record an impairtoss to the extent that the implied fair valudhaf goodwill of the reporting unit is less than
the carrying value of goodwill.

Goodwill is required to be assessed at the opgratigment or lower level. We determined that thepmmnents of our one operating
segment have similar economic characteristics reatbproducts, distribution, shared resourcestgpd of customer such that the component:
should be aggregated into a single reporting umipfirposes of performing the impairment test fwodwill. We perform our annual
impairment analysis as of the first day of the tbuquarter. The evaluation of impairment involvesparing the current estimated fair value
our reporting unit to the carrying value, includipgodwill. We estimate the fair value of our repagtunit by primarily using a market
capitalization approach, and also looking at thigool for the business. The results of our mostmé@nnual assessments performed on
October 1, 2014 and 2013 did not indicate any immpait of our goodwill. In each year, the fair vabfeour reporting unit was significantly in
excess of the carrying value, which includes godidds of October 1, 2014, our market capitalizatiwas approximately $2.3 billion
compared to our book value, including goodwill approximately $1.1 billion.

In January 2015 we acquired incadea, who offers R@Gother solutions through 15 operating subseliaand 15 VARS in over 90
countries, giving us a significant presence glghaficluding Europe and the Asia-Pacific. The aidd@l international operations from incadea
may impact the number of reporting units we havepfaposes of performing the impairment test foodaill.

Intangibles and Long-lived Assets

We evaluate our long-lived assets, including propand equipment and finite-lived intangible as$etpotential impairment on an
individual asset basis or at the lowest level agsmiping for which cash flows can be separatedypidied. Intangible asset impairments are
assessed whenever changes in circumstances cdiddtanthat the carrying amounts of those prodecissets exceed their projected
undiscounted cash flows. When it is determined ithagirment exists, the related asset group igevritiown to its estimated fair value. The
determination of future cash flows and the estih&sér value of long-lived assets, involve signdfit estimates on the part of management. T
estimate the fair value of a lc-lived asset, we may engage a third party to assiistthe valuation



Our process for assessing potential triggering esveray include, but is not limited to, analysigioé following:

« any sustained decline in our stock price below bealke;
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« results of our goodwill impairment test;
« sales and operating trends affecting products amapings;

« the impact on current and future operating reseltted to industry statistics including fluctuatiof lending relationships between
financing sources and automobile dealers, actudpamjected annual vehicle sales, and the numbeeaifrs within our networl

« the impact of acquisitions on the use of pre-existong-lived assets;
« any losses of key acquired customer relationslaipd;
« changes to or obsolescence of acquired technottagg, and trademarks.

We also evaluate the remaining useful life of angHived assets on a periodic basis to determine venethents or circumstances warra
revision to the remaining estimated amortizationqae

Senior Convertible Notes

In accordance with Financial Accounting Standardar (FASB) Accounting Standards Codification (AS®©pic 470-20Debt with
Conversion and Other Optionsve separately account for the liability and egiaidmponents of our senior convertible notes. Ttenated fail
value of the liability component is computed basadan assessment of the fair value of a similat thstrument that does not include a
conversion feature. The equity component, whialeéegnized as a debt discount and recorded iniadditpaid-in capital, represents the
difference between the gross proceeds from thatssuof the notes and the estimated fair valubeofidbility component at the date of
issuance. The debt discount is amortized overtpeaed life of a similar liability without the eijyicomponent. The effective interest rate
used to amortize the debt discount was based oastumated non-convertible borrowing rate of a Enmiability without an equity component
as of the date the notes were issued.

Income Taxes

We account for income taxes in accordance wittptogisions of FASB ASC Topic 74@ccounting for Income Taxé8SC Topic 740),
which requires deferred tax assets and liabilitiedlse recognized for the future tax consequendabuwthable to differences between the
consolidated financial statement carrying amouhtsseets and liabilities and their respective tages and operating loss and tax credit
carryforwards. Deferred tax assets and liabiliies measured using enacted tax rates expectegliotagaxable income in the years in which
those temporary differences are expected to begedeDeferred tax assets are reduced by a vatualimvance when, in the opinion of
management, it is more likely than not that sonmeiquo or all of the deferred tax assets will notrbalized.

Uncertain tax positions are recorded in our codstdéid balance sheet in accrued liabilities — ofinéerest and penalties, if any, related to
tax positions taken in our tax returns are recoidedterest expense and general and administratipenses, respectively, in our consolidated
statement of operations.

Stock-Based Compensation Expense and Assumptions

Stock-Based Compensation Expense

Stock-based compensation is measured at the ganbdsed on the fair value of the award, and rezed as an expense over the requisit
service period, net of an estimated forfeiture.rdfe currently have three types of stock-based emsgtion awards: stock options, restricted
stock units and performance stock units.

The following summarizes stock-based compensatiperese by impact to the applicable statement ofatjpes line item and by award
type, respectively, for the three years ended Déeerdl, 2014, 2013 and 2012 (in thousands):

Year Ended December 31,

2014 2013 2012
Cost of revenu $ 1,01¢ $ 1,03¢ $ 88¢
Research and developmt 3,072 2,52( 2,29
Selling, general and administrative 12,98¢ 10,83: 10,41«
Total stock-based compensation expense $ 17,07 $ 1439. $ 13,59:

Year Ended December 31
2014 2013 2012
Stock options $ 4,561 $ 4,02 $ 4,60¢
Restricted stock unit 10,13: 8,22: 7,101




Performance stock units 2,37¢ 2,14¢ 1,88:

Total stock-based compensation expense $ 17,07« $ 14,39 $ 13,59:
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As further described in Notes 1 and 17 in the aqmmging notes to the consolidated financial statémimcluded in this Annual Report on
Form 10-K, we reclassified approximately $2.5 roitfliand $2.3 million of stockased compensation expense for the years endednbec81
2013 and 2012, respectively, previously recordecbst of revenue, product development, and seltiegeral and administrative expenses, to
research and development.

Stock-Based Compensation Assumptions and VestmgrBmaents

Determining the appropriate fair value model andwdating the fair value of stock-based paymentrawaequire the input of highly
subjective assumptions, including the expected difpected stock price volatility, and the numbfeawards that will be forfeited before the
completion of the vesting requirements. We use Bcholes-Merton and Monte Carlo simulation opfioiting models to value our stock-
based awards.

Expected Life

Beginning in 2013, the expected life of any isssetkbased awards is based upon our historical exgpaigerns and the period of time t
the awards are expected to be outstanding. Prdyjalige to our limited public company history, epected life was determined based upon
the experience of similar entities whose sharepabdicly-traded. The expected life for stock-basadrds granted before December 31, 2007
was determined based on the “simplified” methoda ttuour limited public company history.

Expected Stock Price Volatility

The expected volatility of any stock-based awarddssue is based on our historical volatility. Reasly, due to our limited public company
history, the expected volatility for stock-basedaaas was determined using a tinveighted average of our historical volatility ame expecte
volatility of similar entities whose common shaege publicly-traded.

Risk-Free Interest Rate and Dividend Yield

The risk-free interest rates used for all stockebeewvards granted were the actual U.S. Treasuoycmrpon rates for bonds matching our
expected life of an option on the date of grant.

The expected dividend yield is not applicable to siockbased award grants as we have not paid any dividem@éur common stock. We
not anticipate declaring or paying cash dividem®or common stock and we are currently limitedding so pursuant to our credit facility.

Option Vesting Requirements

Options granted generally vest over a period of f@ars (three years for members of our boardretcthrs) from the vesting commencenr
date, which is typically the date of grant. Optigmanted generally expire seven years from the afageant, except for stock options granted
before July 11, 2007, which expire ten years framdate of grant. Options, to the extent unvegbepire on the date of termination of
employment, and to the extent vested, generallyrexh the end of the three-month period followiagmination of employment, except in the
case of executive officers, who under certain caoras have a twelve-month period following terminatof employment to exercise.

Restricted Stock Unit Vesting Requirements

Restricted stock units granted are generally stibjean annual cliff vest over four years (one ylearmembers of our board of directors)
from the vesting commencement date, with the exmeif performance stock unit awards.

Performance Stock Unit Vesting Requirements

The performance stock unit awards for 2014 and 20&3arned upon the achievement of revenue aaldstotkholder return (TSR) targets
and the grantee’s continuous employment in actveice until the final vest date, which is approately three years from the grant date. The
performance stock unit awards for 2012 and 201kareed upon the achievement of adjusted net in¢éid and TSR targets and the
grantee’s continuous employment in active servitd the final vest date, which is approximatelyetl years from the grant date.

Fair Value Inputs

The fair value of each stock option has been estichan the date of grant using the Black-Scholestdieoption pricing model with the
following assumptions:

December 31

2014 2013 2012
Expected volatility 39.5-40.2% 44.(% 47.3-49.9%
Expected dividend yiel 0% 0% 0%
Expected life (in years 4.6( 4.6( 4.1¢
Risk-free interest rat 1.34-1.52% 0.65-1.31% 0.50- 0.62%

Weightec-average fair value of stock options grar $ 18.72 $ 10.8¢ $ 10.7¢



Weightec-average fair value of restricted stock units gra: $ 516 $ 30.0C $ 28.0¢
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The fair value of restricted stock units are bagean the fair value of a share of company stockherdate of grant. The fair value of TSR
Performance Awards is estimated on the date ot giging a Monte Carlo simulation option pricing rebdrhe fair value of Revenue
Performance Awards and ANI Performance Awards aseth upon the fair value of a share of companksindhe date of grant. The
weighted-average assumptions were as follows:

December 31

2014 2013 2012
Expected dividend yiel 0% 0% 0%
Risk-free interest rat 0.54% 0.34% 0.3%
Weightec-average fair value of TSR Performance Awards gth $ 49.62-69.4¢ $ 304 % 28.9¢
Weightec-average fair value of Revenue Performance Awarastgd $ 45.11-55.0¢ $ 28.81 —
Weightec-average fair value of ANI Performance Awards grdi o — % 27.9¢

Application of alternative assumptions could praglsignificantly different estimates of the fair walof stock-based compensation and
consequently, the related amounts recognized ic@usolidated statements of operations.

For further information on our stock-based compgosgrograms, please refer to Note 14 in the ag@owing notes to the consolidated
financial statements included in this Annual Report~orm 10-K.

State and other Incentive Credits

We participate in certain programs, primarily spmesl by state governments, whereby we receiveioashtives based on achieving
certain employment and capital expenditure milessamnd by participating in qualifying training adies. Credits relating to capital spend are
recorded as a reduction in capital expendituresdi@ relating to employment are recorded as actaxtuof operating expenses.

Net Income (Loss) Per Share

Basic earnings per share is calculated by dividiegincome (loss) by the weighted average numbeowimon shares outstanding during
the period. Diluted earnings per share is calcdlatedividing net income by the weighted averageber of common shares outstanding,
assuming dilution, during the period. The dilutednéngs per share calculation assumes (i) all sbgptions which are in the money are
exercised at the beginning of the period, (ii)gpkcable, unvested awards that are considered tmhtingently issuable shares because they
contain either a performance or market conditiolh lvé included in diluted earnings per share ititile and if their conditions have (a) been
satisfied at the reporting date or (b) would hagerbsatisfied if the reporting date was the enti@tontingency period, (iii) if applicable,
potential common shares which may be issued tefgdlie conversion spread value of our senior cdible notes, and (iv) if applicable,
potential common shares which may be issued tefgdlie warrants issued in conjunction with ourisenonvertible notes. In periods with net
losses there is no dilution in the earnings pereshalculation.

The number of shares included in the denominatdilofed earnings per share relating to our seceowertible notes is calculated by
dividing the conversion spread value by the avesgee price of our common stock during the peride conversion spread value is the v
that would be delivered to investors based ondhmag of the notes, at the assumed conversion date.

The number of shares included in the denominatdilofed earnings per share relating to the wasréssued in conjunction with our senior
convertible notes is calculated using the treastogk method, with the dilution calculated by diwiglthe warrant premium by the average
share price of our common stock during the perldgk warrant premiumis the value that would be delivered to invest@sdd on the terms
the warrants, at the assumed conversion date.

Concentration of Credit Risk

Our assets that are exposed to concentration®dit ¢isk consist primarily of cash, cash equivédemarketable securities and receivables
from customers. We place our cash, cash equivalentsmarketable securities with financial instdns. We regularly evaluate the
creditworthiness of the issuers in which we inveair trade receivables are spread over many cussoi& maintain an allowance for
uncollectible accounts receivable based on expexiiectability and perform ongoing credit evaloats of customers’ financial condition.

Our revenue is generated from customers in thenzattee retail industry. As of December 31, 2014 ounstomer accounted for 11% of our
accounts receivable. As of December 31, 2013, stoower accounted for more than 10% of our accaaatsivable. For each of the three ye
ended December 31, 2014, no customer accounteddi® than 10% of our revenue.

Segments

The segment information provided in the table belweported consistent with our method of intemeglorting. Operating segments are
defined as components of an enterprise for whiglrsge financial information is available thatvalkeiated regularly by the chief operating
decision maker in deciding how to allocate resagian®d in assessing performance. The chief operdéinigion maker reviews information at a
consolidated level, as such we have one reporsagment. For enterprise-wide disclosure, we arargzgd primarily on the basis of service
lines, transaction services, subscription serviaad,advertising and other revenues.



Revenue earned in Canada for the years ended Dec&hp2014, 2013 and 2012 was approximately 6%a88610% of our total net
revenue, respectively. Long-lived assets in Cameaete $32.3 million, $39.7 million and $44.8 millias of December 31, 2014, 2013 and
2012, respectively.
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Supplemental disclosure of revenue by service tgpthe years ended December 31, 2014, 2013 an?, 20as follows (in thousands):

Year Ended December 31

2014 2013 2012
Subscription services reven $ 346,75t $ 181,73. $ 145,14t
Transaction services reven 332,64 276,86. 225,01
Advertising and other revenue 175,01 22,94: 18,71!
Total net revenue $ 854,41" $ 481,53: $ 388,87:

Fair Value Measurements

We have segregated all financial assets and ligsilihat are measured at fair value on a recub&gis into the most appropriate level within
the fair value hierarchy based on the inputs usatbtermine fair value at the measurement date.

A reconciliation of the beginning and ending baksof contingent consideration, a Level 3 liabjlftyr the years ended December 31, 2013
and 2014 is as follows (in thousands):

Balance as of December 31, 2( $ (1,000
Change in fair value of contingent consideratid@lickMotive (2) 50C
Balance as of December 31, 2( $ (500
Change in fair value of contingent considera— ClickMotive (2) 25C
Payment of contingent considerat— ClickMotive (2) 25C
Record fair value of contingent consideration inghase accountin- ASR Pro (1) (1,050
Change in fair value of contingent consideratiohSR Pro (1) (1,050
Balance as of December 31, 2014 $ (2,100

(1) In connection with our July 1, 2014 acquisitimfrsubstantially all of the assets of ASR Prop#ipn of the purchase price included
contingent consideration of up to $3.0 million palgain 2017 based upon the achievement of cergaienue performance targets in 2015
and 2016. The fair value of the revenue contingensideration is determined based upon probabilgéighted revenue forecasts for the
underlying period. The contingent consideratiorl bé revalued each reporting period, until settieidh the resulting gains and losses
recorded in the consolidated statements of operatie recorded expense of $1.1 million for the yemled December 31, 2014 as a
result of the increase in the estimated settleraktite contingent consideration from the estimatenbunt of $1.0 million as of the July 1,
2014 acquisition datt

(2) In connection with our October 1, 2012 acgigsibf ClickMotive, a portion of the purchase prioeluded contingent consideration that
was payable in 2014 based upon the achievemesetriafic performance targets in 2013. The fair valilhe contingent consideration was
determined based upon probability-weighted revdarexasts for the underlying period. The total augént consideration was revalued
each reporting period, until settled, with the tésg gains and losses recorded in the consolidstiziments of operations. The
consideration was settled in the second quart20dé for $0.3 million and no liability remains. Wecorded income of $0.3 million for t
year ended December 31, 2014 as a result of aatecie the estimated settlement of the contingemgideration from the estimat
amount of $0.5 million as of December 31, 2013.
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Results of Operations
The following table sets forth the selected comtaid statements of operations for the periodsateld:

Year Ended December 31
2014 2013 2012
% of Net % of Net % of Net
$ Amount Revenue $ Amount Revenue $ Amount Revenue
(In thousands, except percentac

Consolidated Statements of Operations

Net revenue $ 854,41 10(% $ 481,53« 100% $ 388,87: 10(%

Operating expense
Cost of revenu 469,94( 55% 209,92¢ 44% 175,47. 45%
Research and developmt 104,12: 12% 76,25¢ 16% 53,61¢ 14%
Selling, general and administrative 292,53: 34% 184,29t 38% 145,85 38%
Total operating expenses 866,59. 101% 470,48 98% 374,94! 96%

(Loss) income from operatiol (22,177 (D% 11,05 2% 13,921 4%
Interest incomt 45¢ 0% 51C 0% 74F 0%
Interest expens (33,980) (4% (13,267) 3% (20,809 3)%
Other (expense) income, r (74¢€) 0% 614 0% (5,529 (D%
Earnings from equity method investment, 7,95¢ 1% 5,651 1% 1,167 0%
Gain on disposal of subsidiaries and sale of
other assets 9,82¢ 1% — — % 33,19: 9%

(Loss) income before benefit from (provision

for) income taxes, ne (28,659 3% 4,56 1% 32,70: 8%

Benefit from (provision for) income taxes, nel 11,38¢ 1% 1,32 0% (12,249 (3)%
Net (loss) income $ (17,269 2% $ 5,89/ 1% $ 20,45¢ 5%
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Years Ended December 31, 2014 and 2013

Revenue
Year Ended December 31 Variance
2014 2013 $ Amount Percent
(In thousands, except percentag

Subscription services reven $ 346,75¢ $ 181,73. $ 165,02! 91%
Transaction services reven 332,64 276,86: 55,78( 20%
Advertising and other revenue 175,01¢ 22,94 152,07¢ 66%
Total net revenue $ 854,41' $ 481,53: $ 372,88: 77%

Subscription Services Reventliae increase in subscription services revenue wasply a result of additional subscription seesc
revenue from the acquisitions of Customer Focusadkbting, Inc. (CFM) in 2013, and Dealer.com andrRAS0 in 2014, as well as from
organic growth. The increase in subscription sewievenue was a result of the following changesiirkey business metrics.

Year Ended December 31 Variance
2014 2013 $ Amount Percent
Average monthly subscription revenue per subsagibliealership (1
2) $ 1,18¢ $ 767 $ 421 55%
Subscribing dealers in U.S. and Canada as of etitegderiod (2 24,33t 18,46¢ 5,87: 32%

(1) - Revenue used in the calculation adds baclifdes) contra revenue.
(2) - Subscribing dealers and subscription revdrara Dealertrack CentralDispatch have been excldd®d the calculation as a majority of
these customers are not dealers.

Our average monthly subscription revenue per sitiisgrdealer and the number of subscribing deatenrgased 55% and 32%,
respectively. Dealer.com, CFM, and ASR Pro in 26d#dtributed $145.6 million to subscription servicesenue for the year ended December
31, 2014. As we integrate our offerings, revenoenfcertain previous customers, including the histimteractive solution, are reflected within
the revenue of Dealer.com, which impacts compariedristorical amounts. In addition, we had contithisuccess in selling DMS, Inventory
and F&l solutions, including our ability to crosslighose solutions to existing customers, whidréased the average monthly spend per
subscribing dealer.

Transaction Services Revenli@e increase in transaction services revenue wamply due to increased market share, the 2013
acquisitions of Casey & Casey and Vintek, Inc. (¢k), increased automobile sales, increased apipiicactivity, and improving credit
availability. These factors had a positive impatttoe following changes in our key business metrics

Year Ended December 31 Variance
2014 2013 $ Amount Percent
Average transaction price ( $ 28: % 2.7¢ % 0.07% 3%
Transaction revenue per car s $ 94: $ 8.0¢ $ 1.3t 17%
Active lenders in our U.S. network as of end of pleeiod 1,53¢ 1,41(C 12¢ 9%
Active lender to dealer relationships as of enthefperioc 202,08¢ 191,13! 10,95: 6%
Transactions processed (in thousands, except pagss) 119,40¢ 101,92! 17,48¢ 17%

(1) - Revenue used in the calculation adds bacli{des) contra revenue.

Our average transaction price and the total nurobansactions processed increased 3% and 17¢eatbgely, which resulted in an
increase in revenue of $7.9 million and $48.2 wrillirespectively, offset by additional contra-revef $0.3 million. Contributing factors to
the increase in average transaction price andthaeriumber of transactions processed includecasss of 9% in active lender customers in
our U.S. Dealertrack network and a 6% increaseaiiractive lender to dealer relationships, as webmincrease in car sales volumes and
transaction pricing. While new lender customersganeerally lower transaction volume customers, theye higher average prices per
transaction.

Additional volumes of Registration & Titling solotis and Collateral Management solutions (includivegadditional volume from Vintek
acquired on October 1, 2013), which are at a higherage price than our other transactions, aletribated to the increase in average
transaction price and the total number of traneastprocessed. The increase in our number of aetider to dealer relationships was
attributable to more active dealers, more actinelées in our U.S. network, and an increase in ieeae number of lenders that dealers use. |
addition, expanded use across our range of trdnsgmtoducts increased our transaction revenuegresold. The Vintek acquisition also
contributed $14.0 million of transaction servicesanue in the nine month period ended Septembet(3@, (prior to comparability on October
1, 2014). The Casey & Casey acquisition contrib&2d million of transaction services revenue ia tifree month period ended March 31,
2014 (prior to comparability on April 1, 2014).
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Advertising and Other Revenuighe increase in advertising and other revenue wasaply due to the acquisition of Dealer.com atd i
advertising products relating to paid search asgldy advertising. These industry trends had aigesimpact on the following changes in our
key business metrics:

Year Ended December 31 Variance
2014 2013 $ Amount Percent
Active dealerships on advertising platform as af efthe period (1 $ 7,52¢ * * *
Average monthly advertising spend per dealer rqx 1,98 * * *

* Historical amounts not applicabl

(1) The number of advertisers at the end of thegdenay be impacted by the timing of manufacturetased campaigns on behalf of their
dealership base, for which there were approximé&ty dealerships that were part of a short ternmpedégn as of December 31, 2014.

Advertising and other revenue increased $152.Janifbrimarily due to the Dealer.com acquisitiorMarch 2014, which contributed
$150.0 million to the total increase.

Operating Expenses

Year Ended December 31 Variance
2014 2013 $ Amount Percent
(In thousands, except percentag
Cost of revenu $ 469,94( $ 209,92t $ 260,01« 124%
Research and developmt 104,12: 76,25¢ 27,86 37%
Selling, general and administrative 292,53 184,29¢ 108,23! 59%
Total operating expenses $ 866,59 $ 470,48( $ 396,11 84%

Cost of Revenud&he increase was attributable to an addition o3 4nillion in direct costs of revenue due to tiguasitions of Casey &
Casey, Vintek, CFM, Dealer.com and ASR Pro. Comaiéms and related benefit costs increased $28 fiomilprimarily due to additional
team members, including those from acquisitions.

Other increases included $54.7 million of intangibimortization expense, $10.8 million of amortatdf software development costs and
$10.1 million of technology expenses, includingiealogy consulting and other related expenses.fidrease in amortization expense was
primarily a result of additional acquired intangiblas well as $11.4 million from charges relatmghanges in expected asset use. Technolog
expenses also include $3.2 million of chargesiredetb changes in expected asset use.

Research and Development Expen$és. increase was primarily the result of an inceezfs$24.3 million in compensation and related
benefit costs primarily due to additional team menmsbincluding those from acquisitions, and $1.Bioni in depreciation expense.

Selling, General and Administrative Expenddte increase was primarily the result of $64.7imillof additional compensation, stock ba
compensation and related benefit costs, primatly @ additional team members, including those famquisitions, and $6.1 million of
additional transaction related costs, primarilyrirthe Dealer.com and incadea acquisitions.

There were also increases of $8.3 million in add#il technology consulting and related expensesciged with our internal and support
systems, $6.4 million in travel and related caB®2 million in professional fees (including intation costs), $4.0 million of marketing
expenses, $3.8 million in depreciation expense &2 million in occupancy and telecom costs (primacquisition-related).

Interest Expenst

Year Ended December 31 Variance
2014 2013 $ Amount Percent
(In thousands, except percentag
Interest expens $ (33,980 $ (13,269 $ (20,719 15€%

The following table sets forth the interest expecmmponents for the period:

Year Ended December 31 Variance
2014 2013 $ Amount Percent
(In thousands, except percentac
Convertible note- coupon interes $ 3,00C $ 3,00C $ = —%
Convertible note- amortization of debt discou 8,58¢ 8,037 552 7%
Convertible note- amortization of debt issuance co 1,062 99t 68 7%

Term loan B credit facilit- cash interes $ 16,50 $ — 3 16,50( 10(%



Term loan B credit facility - amortization of dabsuance costs an
debt discoun
Term loan B credit facilit- loss on extinguishment of de

2014 and 2011 revolving credit faciliti- commitment fee
2014 and 2011 revolving credit facilities - amaatinn of debt
issuance cos!

Other

Total

1,36¢ — 1,36:¢ 100%

51¢ — 51¢ 10(%

$ 74€ 445 30¢ 68%
1,55¢ 45C 1,10¢ 24%

$ 647 337 31C 92%
$ 33,98( 13,26: 20,71¢ 15€%
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Gain on Sale of Assets

Year Ended December 31 Variance
2014 2013 $ Amount Percent
(In thousands, except percentac
Gain on sale of asse $ 9,82¢ 3 — $ 9,82¢ 100(%

During 2014, we recorded a gain of $9.8 milliontbe sale of our shares of TrueCar, Inc.

Earnings from Equity Method Investment, Ni

Year Ended December 31 Variance
2014 2013 $ Amount Percent
(In thousands, except percentag
Earnings from equity method investment, $ 7,95¢ $ 5651 $ 2,30¢ 41%

The net earnings from the Chrome Data Solutiond jeenture for 2014 consisted of our 50% sharéefoint venture net income of $10.1
million, which was reduced by approximately $2.2liom of basis difference amortization. The netréiags for 2013 consisted of our 50%
share of the joint venture net income of $8.5 williwhich was reduced by approximately $2.8 milladiasis difference amortization.

Benefit from Income Taxes, Ne

Year Ended December 31 Variance
2014 2013 $ Amount Percent
(In thousands, except percentag
Benefit from income taxes, n $ 11,38¢ $ 1,327 $ 10,06: 75&%

The net benefit from income taxes for 2014 condistfe$15.8 million of federal income tax benefit,.@ million of state income tax exper
and $3.4 million of tax expense for our Canadiavsgliary. The federal income tax benefit includeél & million benefit from the general
business credit and a $1.9 million benefit froneardase in valuation allowances. The benefits wiset by an increase in capitalized, non-
deductible deal costs associated with acquisitodri&l.8 million. The state income tax expense wasarily related to the change in the state
tax rate applied to our deferred tax assets abditias as a result of the Dealer.com acquisition.

The net benefit from income taxes for 2013 of $tillion consisted of $3.9 million of federal incortex benefit, $0.9 million of state
income tax benefit and $3.5 million of tax expefweour Canadian subsidiary. The state income &mnefit includes $0.2 million of deferred
tax expense which resulted from a change in sfgierionment primarily due to 2013 acquisitionseThaderal income tax benefit includes a
$1.3 million benefit from general business creditdl a $0.8 million benefit from a decrease in viéduaallowance, including the impact of
approved federal filing adjustments.

This resulted in an effective tax rate for 2014 athivas a benefit of 39.7% compared with a bené&f901% for 2013.

Years Ended December 31, 2013 and 2012

Revenue
Year Ended December 31 Variance
2013 2012 $ Amount Percent
(In thousands, except percentag

Subscription services reven $ 181,73. $ 145,14¢ $ 36,58! 25%
Transaction services reven 276,86 225,01: 51,85( 23%
Advertising and other revenue 22,94; 18,71 4,22¢ 23%
Total net revenue $ 481,53: $ 388,87. $ 92,66 24%

Subscription Services Reventiae increase in subscription services revenue wasgly a result of organic growth, as well as giddal
subscription services revenue from the 2012 adipnisi of Dealertrack CentralDispatch and ClickMetiand the 2013 acquisitions of CFM
and certain assets of Nexteppe Business Solutionis(Nexteppe). The net increase in subscriptamises revenue was a result of the
following changes in our key business metrics.
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Year Ended December 31 Variance

2013 2012 $ Amount Percent
Average monthly subscription revenue per subsagibliealership (1
2 $ 767 $ 70€ $ 5¢ 8%
Subscribing dealers in U.S. and Canada as of etitegferiod (2 18,46« 17,61¢ 84t 5%

(1) - Revenue used in the calculation adds bacli{des) contra revenue.
(2) - Subscribing dealers and subscription revenue eaertrack CentralDispatch have been excluded flentalculation as a majority
these customers are not dealers.

Our average monthly subscription revenue per sithisgrdealer and the number of subscribing deatengased 8% and 5%, respectively.
In 2013, the subscription services revenue for @#Dispatch and ClickMotive contributed a combirgsh.3 million to subscription services
revenue, compared to $8.9 million after their resipe acquisition dates in 2012. The 2013 acqoisgtiof CFM and certain assets of Nexteppe
contributed $2.0 million of total subscription sees revenue in 2013 after their respective actiiisdates. In addition, we had continued
success in selling DMS and F&I solutions, includmg ability to cross sell those solutions to érgtcustomers, which increased the average
monthly spend per subscribing dealer.

Transaction Services Revenli@e increase in transaction services revenue wamsply due to an increase in automobile saleggiased
application activity, and improving credit availltyi. Transaction services revenue also increaseal r@sult of the acquisitions of Casey &
Casey on April 1, 2013 and Vintek on October 1,200hese factors had a positive impact on theielig changes in our key business
metrics.

Year Ended December 31 Variance
2013 2012 $ Amount Percent
Average transaction price ( $ 2.7¢ % 261 $ 0.1f 6%
Transaction revenue per car s $ 8.0¢ $ 6.9t $ 1.1z 16%
Active lenders in our U.S. network as of end of pleeiod 1,41(C 1,261 14¢ 12%
Active lender to dealer relationships as of enthefperioc 191,13! 174,62 16,507 9%
Transactions processed (in thousands, except pagss) 101,92! 87,83: 14,09: 16%

(1) - Revenue used in the calculation adds baaK{des) contra revenue.

Our average transaction price and the total nurob&ansactions processed increased 6% and 16%gatbgely, which resulted in an
increase in revenue of $15.8 million and $36.7imill respectively, offset by additional contra-newe of $0.6 million. Contributing factors to
the increase in average transaction price andbtheriumber of transactions processed includeaases of 12% in active lender customers in
our U.S. Dealertrack network and a 9% increaseaiimagtive lender to dealer relationships, as wetmincrease in car sales volumes. While
new lender customers are generally lower transaetidume customers, they have higher average ppeeransaction. Additional transaction
volumes of Registration & Titling solutions and Giéral Management solutions, which are at a higlverage price than our other
transactions, also contributed to the increase.ifi¢rease in our number of active lender to de@ktionships was attributable to more active
dealers, more active lenders on our U.S. netwartt,aa increase in the average number of lendetrsiéiaders use. In addition, expanded use
across our range of transaction products increagettansaction revenue per car sold. The CasepgeZand Vintek acquisitions also
contributed $6.2 million and $3.7 million of traitian services revenue in 2013, respectively.

Advertising and Other Revenughe increase in advertising and other revenue wiasaply from our Dealer Management solutions.

Operating Expenses

Year Ended December 31 Variance
2013 2012 $ Amount Percent
(In thousands, except percentag
Cost of revenu $ 209,92t $ 175,47. $ 34,45: 20%
Research and developmt 76,25¢ 53,61¢ 22,64 42%
Selling, general and administrative 184,29¢ 145,85 38,43¢ 26%
Total operating expenses $ 470,48( $ 374,94 $ 95,53¢ 2%

Cost of Revenu&@he increase was primarily the result of $7.3 willof additional compensation and related beneftxprimarily due to
additional team members from the 2013 acquisit@fr@asey & Casey, CFM and Vintek, as well as the22@cquisitions of Dealertrack
CentralDispatch and ClickMotive. In addition, weunred $2.1 million in additional technology expessincluding technology consulting and
other related expenses.
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There were also increases of $3.2 million of dixdt of revenue for our Registration & Titling stdbns and Collateral Management
solutions (volume related), $4.5 million of directst of revenue for ClickMotive (acquired in OctoB612), $1.9 million of direct cost of
revenue for CFM and Vintek (acquired in October20and $1.6 million of direct cost of revenue BVIS. Other increases included $5.8
million of amortization of software development t0$3.4 million of intangible amortization expen$&.3 million in occupancy and telecom
costs, and $0.8 million in depreciation expense ifierease in intangible amortization expense wiasapily a result of additional acquired
intangibles from acquisitions. The additional ocagy and telecom costs are a result of incremésaah members and facilities, including
those from acquisitions, as well as $0.3 milliomerit acceleration as a result of vacating the éor@lickMotive office space.

Research and Development Expen$és. increase was primarily the result of an inceezfs$11.8 million in compensation and related
benefit costs primarily due to additional team menmsbincluding those from acquisitions. In additiase incurred $8.7 million in additional
technology expenses, and $1.1 million of additi@@dupancy and telecom expense.

Selling, General and Administrative Expenddee increase was primarily the result of an inaeezfs$20.4 million in compensation and
related benefit costs primarily due to additiorarh members, including those from acquisitions.

There were additional increases of $0.9 milliomiarketing and related expenses, $2.2 million imerand related costs, $4.0 million in
professional fees (including acquisition and in&igin costs), $1.4 million in occupancy and teleawsts (primarily acquisition-related), $4.4
million of general and administrative costs, in¢hgdthose from acquired entities including Caseg&sey, ClickMotive, and Vintek, $0.9
million in recruiting and relocation, $3.3 millian additional technology consulting and relatedemges associated with our internal and
support systems, and $0.9 million in depreciatidrese increases were offset by a decrease of $llidnm software development cost
amortization, primarily due to accelerated deptémiafor discontinued technology which occurre@i12.

Interest Expenst

Year Ended December 31 Variance
2013 2012 $ Amount Percent
(In thousands, except percentac
Interest expens $ (13,267 $ (10,80) $ (2,46)) 23%

Interest expense related to the convertible nate2313 consisted of coupon interest of $3.0 milliamortization of debt discount of $8.0
million, and amortization of debt issuance cost$hD million. Interest expense related to our hewng credit facility for 2013 consisted of
commitment fees of $0.4 million and amortizatiordebt issuance costs of $0.4 million.

Other Income (Expense), Net

Year Ended December 31 Variance
2013 2012 $ Amount Percent
(In thousands, except percentag
Other income (expense), r $ 614 $ (5,52¢) $ 6,14: (111)%

The increase in other income (expense), net wasapiy due to a $6.3 million decrease in the vafieur warrant in TrueCar during 2012.
Included in 2013 was $0.4 million of realized gaimsthe sale of marketable securities.

Earnings from Equity Method Investment, Ni

Year Ended December 31, Variance
2013 2012 $ Amount Percent
(In thousands, except percentag
Earnings from equity method investment, $ 5651 $ 1,167 $ 4,48¢ 384%

The net earnings from the Chrome Data Solutiong jenture for 2013 consisted of our 50% shardefjoint venture net income of $8.5
million, which was reduced by approximately $2.8liom of basis difference amortization.

The net earnings for 2012 consisted of our 50%esbfthe joint venture net income of $5.2 millievhich was reduced by approximately
$4.0 million of basis difference amortization.
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Gain on Disposal of Subsidiaries and Sale of Othssets

Year Ended December 31 Variance
2013 2012 $ Amount Percent
(In thousands, except percentac
Gain on disposal of subsidiaries and sale of cikeet: $ — $ 33,19 % (33,199 (2100)%

During 2012, we recorded a gain on the contributibthe net assets of Chrome to the Chrome DatatiSoé joint venture in the amount of
$27.7 million and a gain of $5.5 million relatedth® sale of a Chrome-branded asset, which wasamitibuted to the joint venture.

Benefit from (Provision for) Income Taxes, N

Year Ended December 31, Variance
2013 2012 $ Amount Percent
(In thousands, except percentac
Benefit from (provision for) income taxes, r $ 1,327 $ (12,249 $ 13,57¢ (111)%

The net benefit for income taxes for 2013 of $1iBion consisted of $3.9 million of federal inconex benefit, $0.9 million of state
income tax benefit and $3.5 million of tax expefweour Canadian subsidiary. The state income &mnefit includes $0.2 million of deferred
tax expense which resulted from a change in stgierionment primarily due to 2013 acquisitionseTaderal income tax benefit includes a
$1.3 million benefit from general business creditgl a $0.8 million benefit from a reduction in eatuation allowance, including the impact
approved federal filing adjustments.

Included in our tax provision for 2012 was $1.5limil of income tax benefit in the U.S., $3.2 mifliof provision for Canadian
subsidiaries and $10.5 million of income tax pravisfor discrete items. Provision for discrete igeimcluded $10.5 million on the gain
recorded in conjunction with the contribution oéthet assets of Chrome for the investment in Chidata Solutions, $1.3 million of provisic
from the elimination of the Chrome deferred taxeésand goodwill, income tax provision of $1.8 mill on the gain recorded from the sale of
a Chrome-branded asset net of a reduction in valuatiowance resulting from the asset sale, $2IHom of benefit on the change in value of
our warrant in TrueCar, $0.5 million of benefitiinca change in state income tax rates and $0.2omidif benefit from tax return filings.

This resulted in an effective tax rate for 2013 athivas a benefit of 29.1% compared with a provisib87.5% for 2012.
Quarterly Results of Operations

The following table presents our unaudited quarteonsolidated results of operations for each efeight quarters in the two year period
ended December 31, 2014. The unaudited quartenyatidlated information has been prepared subsligntia the same basis as our audited
consolidated financial statements. You should thadollowing tables presenting our quarterly cditsded results of operations in conjunci
with our audited consolidated financial stateméatour full years and the related notes. Thisdabtludes all adjustments, consisting only of
normal recurring adjustments, that we consider seargy for the fair statement of our consolidatedricial position and operating results for
the quarters presented. The operating resultsfpgaarters are not necessarily indicative of therating results for any future period.

(Unaudited]
(in thousands, except for per share d
First Second Third Fourth
Quarter Quarter Quarter Quarter
2014
Net revenue $ 158,80¢ $ 224,76° $ 233,52( $ 237,32(
Gross profit (1] 68,90 105,30¢ 108,27" 101,99:
(Loss) income from operatiol (22,637) 3,563: 9,13t (2,217)
Net (loss) incomi (11,647 (1,375 2,10¢ (6,360)
Basic net (loss) income per share $ (0.25) $ (0.09) $ 0.0¢ $ (0.12)
Diluted net (loss) income per share (2) $ (0.25) % (0.03) $ 0.0¢ $ (0.1
Weighted average common stock outstanding (b 47,35 53,64 53,93t 54,10¢
Weighted average common stock outstanding (dilut&x 47,35 53,64 55,82¢ 54,10¢
First Second Third Fourth
Quarter Quarter Quarter Quarter
2013
Net revenue $ 109,05¢ $ 121,78: $ 124,58. $ 126,11:
Gross profit (1 60,84¢ 69,78: 70,72« 70,25(
Income (loss) from operatiol 751 7,62¢ 6,917 (4,23¢)
Net (loss) incomi (39 3,83¢ 5,79t (3,70¢)
Basic net (loss) income per share $ (0.00) $ 0.0¢ $ 0.1 $ (0.0¢)
Diluted net (loss) income per share (2) $ (0.00) $ 0.0¢ $ 0.1z $ (0.0%)



Weighted average common stock outstanding (b 43,17 43,54¢ 43,79¢ 43,93:
Weighted average common stock outstanding (dilut&x 43,17: 44,88 45,75 43,93
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(1) Gross profit is calculated as net revenue lessafastvenue

(2) The addition of earnings per share by quari@y not equal total earnings per share for the yasag, result of the weighted average shares
outstanding calculatiol

(3) There is additional dilution that can occur wlike average price of our common stock per quaxeeeds the $37.37 conversion price on
our senior convertible notes and the $46.18 wastikie price. Certain quarters above had an aeetagimon stock price that exceeded
the conversion price on our senior convertible si@ied the warrant strike price, but the additiallative shares were not reflected due to
the net loss for the period. See Note 2 to our @leted financial statements for additional det:

Liquidity and Capital Resources

We expect that our liquidity requirements will cionie to be primarily for working capital, capitadpenditures, acquisitions, scheduled
payments of our term loan B, revolving credit faigiand convertible notes, and for general corpopatrposes. We expect to have sufficient
liquidity to meet our liquidity requirements foramext twelve months (including capital expendisuaad acquisitions) through working capital
and net cash flows from operations, cash on haweésitments in marketable securities and our rengleredit facility.

As of December 31, 2014, we had $332.3 millionasdtcand cash equivalents, $2.1 million in shortararketable securities,
$352.6 million in working capital and $65.0 milli@vailable for borrowing under our $225.0 milli@volving credit facility.

As of December 31, 2013, we had $122.4 millionagtcand cash equivalents, $10.6 million in skemia marketable securities and $12
million in working capital.

In addition, pursuant to a shelf registration statat we filed with the Securities and Exchange Cdasgsion on August 11, 2014, we may
offer and sell shares of common stock from timérte in amounts, at prices and on terms we deter@irthe time of the offering. The shelf
registration statement expires in August 2017.

Our capital expenditures, software and website Idpwmeent costs for the year ended December 31, 2@td $92.9 million, of which
$85.6 million was paid in cash. We do not have magerial commitments for capital expenditures aBetember 31, 2014 and we expect to
fund our future capital expenditures from workirapital.

On February 28, 2014, Dealertrack and one of obsidiaries, Dealertrack Canada, Inc., enteredarmew Credit Agreement (the “2014
Credit Agreement”), which provides credit facilgiaggregating $800.0 million, including a $575.0ion term loan B credit facility and a
$225.0 million revolving credit facility. The proeds of the term loan B credit facility were useg#y the cash consideration for the
acquisition of Dealer.com, to pay in full intereshounts due under our prior Credit Agreement (@11 Credit Agreement”), to pay the fees
and expenses related to the acquisition of Dealer and the refinancing of the 2011 Credit Agreemamdtl for general corporate purposes. As
of December 31, 2014, $548.6 million of the termr® credit facility remained outstanding.

The proceeds of the revolving credit facility mayused for general corporate purposes of Deal&rtrad its subsidiaries (including
certain acquisitions, capital expenditures andstments). Up to $25.0 million of the revolving dtefdcility may be used to obtain letters of
credit, up to $25.0 million of the revolving crefétility may be used to obtain swing line loansg ap to $35.0 million of the revolving credit
facility may be used to obtain revolving loans éetters of credit in Canadian Dollars.

In December 2014, we borrowed $160.0 million onmwolving credit facility. This borrowing, alongithr an additional $30.8 million of
cash on hand, was converted to Great British Poandsvas placed in escrow to provide funding ferdbquisition of incadea. The balance in
the escrow fund account is reflected on our codat#id balance sheet within cash and cash equisasrif December 31, 2014. Incadea has
€19.6 million line of credit which contains a charigecontrol provision. We expect to use cash ordhtarextinguish this line of credit in the
first quarter of 2015.

As of December 31, 2014, we were in compliance waitlcovenants and financial ratios under the 20ie&dit Agreement.

On March 5, 2012, we issued $200.0 million aggregaincipal amount of 1.50% senior convertible satea private placement. In
connection with the offering of the notes, we eadieinto privately negotiated convertible note hettgasactions with initial purchasers of the
notes or their respective affiliates. The net pealsefrom the offering were $178.8 million after detihg the initial purchaser’s fees and
offering expenses, as well as the cost of the h&adgsactions and warrant proceeds.

A holder of the notes may convert the notes undgai circumstances, including, but not limitedit@n any date before any calendar
quarter prior to October 15, 2016 the closing sailee of our common stock was more than 130% ofltea current conversion price for at
least 20 trading days in the period of the 30 coutbee trading days ending on the last trading afethe previous calendar quarter. The closing
sale price of our common stock did not exceed ®18L30% of the conversion price of $37.37) foreatst 20 of the last 30 trading days of the
year ended December 31, 2014. As a result, theseonvertible notes may not be surrendered foversion during the calendar quatr
following December 31, 2014. As there is no potrdonversion, the net carrying value of the seoanvertible notes was presented as a lon
term liability on the consolidated balance sheaifd3ecember 31, 2014. It is our intent to settke par value of the notes in cash, and we
expect to have the liquidity to do so, throughubke of cash, our revolving credit facility, or ardzination thereof.
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There are no required debt payments, exclusivatefest, until the maturity date of our convertibébt in March 2017, and the maturity
date of our revolving line of credit in Februaryl®0 There are no required principal payments ortemn loan B credit facility until December
2018.

For further information concerning the 2014 Crédireement, including the term loan B credit fagiliind the revolving credit facility, a
our senior convertible notes, please refer to N@tén the accompanying notes to the consolidateghfiial statements included in this Annual
Report on Form 10-K.

In February 2014, we signed agreements to sedf allir equity interest in TrueCar. We received peats of $92.5 million from the sale of
the shares, which had a carrying value of $82.%anil This resulted in a gain of $6.8 million, redttaxes. The tax liability on the taxable gain
of approximately $58.8 million was reduced by thiézaation of tax attributes for the year ended Bewber 31, 2014. We used a portion of the
proceeds from the sale as part of the purchasedmyation for the acquisition of Dealer.com.

On March 1, 2014, we completed our acquisitiorhef@utstanding equity of Dealer.com for $620.8inmilin cash and 8.7 million shares
of our common stock for a total cost of $1,092.0iam. For further information, please refer to MdtO in the accompanying notes to the
consolidated financial statements included in Ansual Report on Form 10-K.

On June 30, 2014, we made payments of $26.4 miiiceduce the outstanding balance of our term Baredit facility.

On July 1, 2014, we completed our acquisition dfstantially all of the assets of ASR Pro for $1rhifion in cash and approximately
48,000 shares of our common stock with a value2d® #illion. There is a potential contingent comsation obligation for up to $3.0 million,
subject to attaining future revenue results ofgiaeuct. For further information, please refer tmt@&10 in the accompanying notes to the
consolidated financial statements included in Ansual Report on Form 10-K.

In December 2014, we announced a recommended &asticoacquire all the equity of incadea for appneately 190 pence in cash per
share, for a total consideration of approximatdli2 £6 million ($190.8 million at the time of cong@mn). In January 2015, we completed the
acquisition of more than 99% of the outstandingehaf incadea.

Canada

Included in cash and cash equivalents as of DeceBih@014 was $41.1 million of cash and cash edents held by our Canadian
subsidiary. Our intent is to permanently reinvesse funds outside the United States, and curfens jplo not anticipate that we will need
funds generated by our Canadian subsidiary to fumadiomestic operations. In the event funds from@anadian subsidiary are needed to
operations in the United States, we would be stiligeadditional income and withholding taxes upepatriation.

Cash Flow Components
The following table sets forth the cash flow comguts for the following periods (in thousands):

Year Ended December 31,

2014 2013 2012
Net cash provided by operating activit $ 30,39( $ 82,38: $ 70,72
Net cash used in investing activiti $ (540,50 $ (105,85) $ (198,169)
Net cash provided by financing activiti $ 72321 $ 3,61C $ 192,07-

Operating Activities
Years ended December 31, 2014 and 2013

The decrease in net cash provided by operatio852D0 million is primarily due to a decrease inimebme of $23.2 million, and a decre
of $73.5 million in operating assets and liabiitieffset by changes in non-cash items which irgéaperating cash flow by $44.6 million.

The decrease in cash flows from net changes inatipgrassets and liabilities is primarily due toregased accounts receivable of $16.9
million, the decrease in accounts payable and addiabilities of $25.8 million, and the decreaseiepaid expenses and other current ass
$32.3 million. The changes in accounts payableaatdued liabilities and prepaid expenses includdrtipact of the payment of acquired
liabilities from the Dealer.com acquisition, as had the tax amounts receivable and due to acaui8se Note 15 in the accompanying nott
the consolidated financial statements includedis Annual Report on Form 10-K.

The net non-cash items include an additional irezea deferred tax benefit of $19.8 million, prirhathe result of the gain from the sale of
our investment in TrueCar, which resulted in a otiden in deferred tax expense and an increaseriemitax expense. The non-cash items als
include an increase of $7.7 million in windfall te&nefits and $9.8 million of realized gain on tlade of our TrueCar investment. These were
offset by additional depreciation and amortizatdi$74.0 million, primarily due to increased ampation from acquired intangibles and the
impairment of certain assets, additional amortimatf debt issuance costs and debt discount of &8lién, and additional provision for
doubtful accounts and sales credits of $4.0 million



Our operating cash flows in 2014 were adverselyaictgd by the payment in the first quarter of appnakely $69.0 million of acquired
Dealer.com liabilities and the deferred tax bengfi$$31.1 million, which includes the impact of thale of our investment in TrueCar in the
quarter.

Years ended December 31, 2013 and 2012

The increase in net cash provided by operatiofdaf7 million is primarily due to non-cash items;luding a $33.2 million gain recorded
from the contribution of the net assets of Chrooreolur investment in Chrome Data Solutions duri@@2, an increase in depreciation and
amortization of $10.8 million, additional amortizat of debt issuances costs and debt discount.8fiillion, and an increase in our provision
for doubtful accounts and sales credits of $2.Tionil These increases were offset by a reductiareinincome of $14.6 million, a decrease in
the deferred tax provision of $12.1 million, théopiyear change in warrant fair value of $6.3 roilli additional earnings from our equity
method investment of $4.5 million, and net charigesperating assets and liabilities of $1.1 million
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Investing Activities
Years ended December 31, 2014 and 2013

The increase in net cash used in investing aagitif $434.7 million was primarily the result gbayment of $555.9 million for the
acquisition of Dealer.com and ASR Pro, net of aeaglicash, offset by $92.5 million of proceeds fritv@ sale of our cost method investment ir
TrueCar.

Other changes included an increase in capitalradipges, software and website development cos8@f2 million, a decrease in
purchases of marketable securities of $21.8 milléond a decrease in sales and maturities of ménlkesecurities of $40.6 million. The increi
in capital expenditures reflects our continued strent in the development of our products, as astbur ERP and CRM systems.

Years ended December 31, 2013 and 2012

The decrease in net cash used in investing aesvitf $92.3 million was primarily the result of @cdease in purchases of marketable
securities of $43.2 million, a decrease in the payts for acquisitions of $44.5 million, an increaséhe proceeds from sales and maturities of
marketable securities of $23.3 million, and theB%tillion of cash which was included in the conditibn of the net assets of Chrome to the
Chrome Data Solutions joint venture in 2012. Thasereases were offset by an increase in capit@raifures, software and website
development costs of $15.7 million and $5.5 millafrproceeds from the sale of a Chrome branded as2012.

The decrease in cash used for acquisitions refatie $129.9 million of funds used in 2012 for #ugjuisitions of Dealertrack
CentralDispatch, ClickMotive and the Ford iCONNEDWMS business, net of acquired cash, as compartu: t$85.4 million used in 2013 for
the acquisitions of Casey & Casey, CFM, Vintek alekteppe, net of acquired cash.

The increase in capital expenditures reflectedcontinued investment in the development of our potsl as well as our SAP ERP and
salesforce.com CRM systems. The use of marketablariies was related to our 2013 acquisitions.

Financing Activities
Years ended December 31, 2014 and 2013

The increase in net cash provided by financingvdiets of $719.6 million is due to borrowings unaerr term loan B credit facility in the
amount of $575.0 million and $160.0 million on savolving credit facility. These borrowings wereloeed by principal payments of $26.4
million on our term loan B credit facility, finanaj costs recorded as debt discounts and debt isssi@nsts in the amount of $16.7 million,
purchases of treasury stock of $6.7 million. Inidd, there were $15.1 million of additional preds from the exercise of stock options and
$7.7 million of additional windfall tax benefitsuRher, the increase in net cash provided by fimapactivities increased due to the repayment
of a note payable of $11.4 million for the year ethdecember 31, 2013.

Years ended December 31, 2013 and 2012

The decrease in net cash provided by financingities of $188.5 million is due to the March 20%8uance of our senior convertible notes
of $200.0 million and the repayment of a note p&yaip2013 of $11.4 million. These decreases wéisbby the 2012 net payment for a call
spread overlay of $14.2 million related to the sesbnvertible notes.

Contractual Obligations

The following table summarizes our contractual gdions as of December 31, 2014 (in thousands):

Less Than After
Total 1 Year 2-3 Years 4-5 Years 5 Years
Senior convertible notes ( $ 207,500 $ 3,000 $ 204,50 $ — $ —
Term loan B credit facility (2 664,02¢ 18,24: 36,15: 41,28. 568,35(
Revolving credit facility (3 160,00( — — 160,00( —
Notes payabl- Dealer.com acquisition (« 8,87¢ 567 92¢ 1,00¢ 6,37
Note payable Vintek consideration (4 4,05¢ 4,05¢ — — —
Operating lease obligations ( 224,48¢ 14,25¢ 34,89( 30,14¢ 145,19!
Capital lease obligatior 232 107 124 1 —
Hosting and data licensing agreements 12,07¢ 6,301 5,47¢ 29¢ —
Advertising agreement (© 56,00( 15,00( 41,00( — —
Continuing employment compensati 2,69t 2,69t — — —
Contingent consideration (8) 12,60( 5,25( 7,35( — —

Total contractual cash obligations $ 1,352,54' $ 69,47¢ $ 330,42( $ 232,73. $ 719,91¢




(1) Our 1.50% convertible senior notes mature omdld5, 2017, unless repurchased or converted defaturity. The amounts in the
table assume the payment of interest on our seniorertible notes through their maturity date drelgayment of the $200.0 million
aggregate principal amount of the notes at theturig date. Interest on the notes is payable samually in March and September. The
senior convertible notes will be convertible, sabj® certain conditions, into cash, shares ofammmon stock, or a combination of cash
and shares of common stock, at our option. It isient to settle the par value of the notes sh¢and we expect to have the liquidity to
do so.
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(2) Our term loan B credit facility matures on Redmy 28, 2021. The disclosure includes any quarteduired principal payments and
assumes the payment of interest through its mptdate and the payment of the remaining principabant of the term loan at the matu
date. Interest on the notes is payable quartedyi@assumed to be at a rate of 3.25%, which wasatte in effect as of December 31, 2(
A voluntary principal payment of $25.0 million inde 2014 was applied against mandatory prepaynresegjuential order and no
additional principal payments are required to beenantil the quarter ending December 31, 2018.

(3) Our revolving credit facility matures on Febrp@8, 2019. Interest on loans made in U.S. Dollerder this revolving credit facility
accrues, at our option, at a rate per annum equd) the ABR plus a margin ranging from 0.50% 5% depending upon our
consolidated first lien leverage ratio or (2) LIB@& an interest period to be selected by us plesaegin ranging from 1.50% to 2.25%
depending upon our consolidated first lien levenagi®.

(4) For further information please refer to Note ihOthe accompanying notes to the consolidateghfiral statements included in this
Annual Report on Form 10-K.

(5) Operating lease obligations includes the Iéaseur new headquarters facility, which provides dn initial base rent of approximately
$7.6 million in the first year of the lease ternithincreases of 2.5% annually thereafter, sulijpaicreases of 3.0% if the Consumer P
Index for the prior twelve months has been equalktgreater than 4.0%. In addition, we will be @sgible for additional rent to cover
certain taxes and insurance charges. The leaseh\Whs an initial term of seventeen years withg@tion to extend the term of the lease
an additional ten years, is expected to commen2616. The contractual obligation disclosure ré@mmmencement on July 1, 2016,
midpoint of the expected commencement year, wBPt2annual increases.

(6) We have agreements with third parties to preddrvices for hosting operations and to licensauie of data and images. The
agreements require a payment of a minimum amounnpath for a fixed period of time in return for igh the hosting service provider
provides certain services and we may use certaimatal images. Additional payments are requiredwisage exceeds the minimums.
agreements expire by January 2019, with optionswals.

(7) We have an agreement with a third party forghechase of advertising impressions which contamsption to cancel after December
31, 2017. The agreement requires us to make minipayments on an annual basis for the purchasemessions. Any impressions
purchased under the annual minimum commitmentateahot consumed in the year can be carried forteaba used for the first six
months of the following year.

(8) Contingent consideration includes a $10.5 oilicontingency acquired as part of the acquisitioDealer.com. The Dealer.com
acquired contingency was fully funded as part tdltacquisition consideration and any amounts aal o settle the contingency will be
returned to the seller ($5.25 million in 2015 afd25 million in 2016). Contingent considerationaaiscludes a contingency due in 2017
for up to $3.0 million related to our acquisitiohASR Pro, which is reflected at its current faalwe of $2.1 million as of December 31,
2014. For further information on the ASR Pro cogént consideration, see Note 3 in the accompanyitgs to the consolidated financial
statements included in this Annual Report on Fo@kK1

Other Contractual Obligations

Pursuant to employment or severance agreementseithin team members, we have a commitment tsgagrance of $9.0 million as of
December 31, 2014, in the event of termination aiticause, as defined in the agreements, as wedlrtain potential grossp payments to tt
extent any such severance payment would constitutexcess parachute payment under the InternahBev@ode. Additionally, in the event
termination without cause due to a change in cntre would also have a commitment to pay additieeaerance of $3.1 million as of
December 31, 2014. As of December 31, 2014, $0l#bmis accrued under severance agreements whetose paid over the next two yei

The total liability for the uncertain tax positioas of December 31, 2014 and 2013 was $1.3 méih$0.9 million, respectively, which
may be reduced by a federal tax benefit, if paisloADecember 31, 2014 and 2013, we have accrieekgt and penalties related to tax
positions taken on our tax returns of approxima$gly2 million and $0.1 million, respectively.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangememédationships with unconsolidated entities ogfinial partnerships, such as entities
often referred to as structured finance or spguigbose entities, which are typically establisharttie purpose of facilitating off-balance sheet
arrangements or for other contractually narrowroitéd purposes.
Effects of Inflation

Our monetary assets, consisting primarily of cash@ash equivalents, marketable securities, reblgalong-term investments, and our
non-monetary assets, consisting primarily of inthlegassets and goodwill, are not affected sigaiftty by inflation. We believe that

replacement costs of equipment, furniture and lealsemprovements will not materially affect ouravptions. However, the rate of inflation
affects our expenses, which may not be readilywex@able in the prices of products and services fieg.o

58




Recent Accounting Pronouncements

In July 2013, the Financial Accounting StandardafiqFASB) issued Accounting Standards Update (AZ01)3-11, Presentation of an
Unrecognized Tax Benefit When a Net Operating Cagsyforward, a Similar Tax Loss, or a Tax Credar@/forward Exists. The guidance i
effective for interim and annual periods beginndtfigr December 15, 2013, with early adoption paaditWe adopted this standard effective
beginning with the quarter ended March 31, 2014 atloption did not have a material impact on omsobidated financial statements.

In May 2014, the FASB issued ASU 2014-&&venue from Contracts with Customenghich supersedes the revenue recognition
requirements in ASC 605, Revenue Recognition. hidance is based on a principle that revenuectsgrézed to depict the transfer of goods
or services to customers in an amount that reftbetsonsideration to which the entity expectsdahtitled in exchange for those goods or
services. The guidance will be effective for anmeglorting periods beginning after December 1562@cluding interim periods within that
reporting period, using one of two retrospectivplation methods. Early adoption is not permittéte are currently evaluating the applica
method and expected impact of this new ASU on ousclidated financial statements.

In June 2014, the FASB issued ASU 2014-A2counting for Share-Based Payments When the Tafrars Award Provide That a
Performance Target Could Be Achieved after the RéguService Perio. The guidance requires that a performance tangetffects vesting
and that could be achieved after the requisiteiceperiod be treated as a performance conditiersukh, the performance target should nc
reflected in estimating the grant date fair valfithe award. The guidance will be effective foreirin and annual periods beginning after
December 15, 2015, with early adoption permitte@. 8 not expect the adoption to have a materiahghpn our consolidated financial
statements.

In August 2014, the FASB issued ASU 2014-REgparation of Financial Statements — Going Concefhe amendments in this ASU
provide guidance about management’s responsitbdigvaluate whether there is substantial doubt dsoentity’s ability to continue as a
going concern and to provide related footnote dmales. The guidance will be effective for intednd annual periods beginning after
December 15, 2016, with early adoption permitte@. 8 not expect the adoption to have a materiahghpn our consolidated financial
statements.

Item 7A. Quantitative and Qualitative Disclosures about MakRisk
Foreign Currency Exposure

As of December 31, 2014, we only had operationatextin, and provided services to, customers itthieed States and Canada. Our
earnings are affected by fluctuations in the valftihe U.S. dollar as compared with the Canadidtado

Due to our acquisition of incadea in January 2@4& number of countries in which our solutionsw@sed increased by over 90. As a re:
in future periods, our earnings will be affectedflogtuations in the value of the U.S. dollar aswpared to numerous additional currencies,
primarily the Euro.

Our exposure is expected to be mitigated, in fpgrthe fact that we incur certain operating costthe same foreign currency in which the
revenue will be denominated. The foreign currengyosure that will exist should be limited by thetfthat the majority of transactions are
according to our standard payment terms, whiclganerally short-term in nature.

Interest Rate Exposure

As of December 31, 2014, we had $332.3 millionasdtcand cash equivalents and $2.1 million of stesrt- marketable securities. As of
December 31, 2013, we had $122.4 million of cashaash equivalents and $10.6 million in short-temarketable securities. Our investments
are subject to interest rate and credit risk. Gamegal policy of investing in securities with a glgied average maturity of three months or less
minimizes our interest and credit risk.

Reductions in interest rates could materially intman interest expense and interest income andimpgct future operating results. An
interest rate increase of 1% would have a negafifezt of approximately $3.5 million on consolidat@perating results. This reflects
additional interest expense on our term loan Bitfadility and revolving credit facility, which arvariable rate debt, offset by additional
interest income on cash balances, calculated hgsaubalances as of December 31, 2014.
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Report of Independent Registered Public Accountingrirm
To the Board of Directors and Shareholders of D&alek Technologies, Inc.

In our opinion, the consolidated financial statetadisted in the accompanying index present fairyall material respects, the financial
position of Dealertrack Technologies, Inc. andsiibsidiaries at December 31, 2014 and 2013, ancktudts of their operations and their cash
flows for each of the three years in the periodeghDecember 31, 2014 in conformity with accounpnigciples generally accepted in the
United States of America. In addition, in our opmj the financial statement schedule listed inst@mmpanying index presents fairly, in all
material respects, the information set forth thewehen read in conjunction with the related corkaitd financial statements. Also in our
opinion, the Company maintained, in all materialpexcts, effective internal control over financgporting as of December 31, 2014, based or
criteria established imternal Control — Integrated Framework (20183ued by the Committee of Sponsoring Organizatirike Treadway
Commission (COSO). The Company’s management ionssiple for these financial statements and thenfire statement schedule, for
maintaining effective internal control over finaalcieporting and for its assessment of the effectdss of internal control over financial
reporting, included in Management’'s Report on ImiControl Over Financial Reporting appearing uritlam 9A. Our responsibility is to
express opinions on these financial statementfefinancial statement schedule, and on the Coypamternal control over financial
reporting based on our integrated audits. We caedusur audits in accordance with the standardseoPublic Company Accounting
Oversight Board (United States). Those standamlsinethat we plan and perform the audits to obtatsonable assurance about whether the
financial statements are free of material misstatgrand whether effective internal control overfinial reporting was maintained in all
material respects. Our audits of the financialestants included examining, on a test basis, evasapporting the amounts and disclosures ir
the financial statements, assessing the accouptingiples used and significant estimates made dgagement, and evaluating the overall
financial statement presentation. Our audit ofrimaécontrol over financial reporting included dbtag an understanding of internal control
over financial reporting, assessing the risk thataderial weakness exists, and testing and evafytie design and operating effectiveness of
internal control based on the assessed risk. Qditsaaiso included performing such other procedasewe considered necessary in the
circumstances. We believe that our audits provideaaonable basis for our opinions.

A company'’s internal control over financial repodiis a process designed to provide reasonableaassuregarding the reliability of financial
reporting and the preparation of financial statet:iéor external purposes in accordance with gelyesatepted accounting principles. A
company’s internal control over financial reportingludes those policies and procedures that (fppeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetsofdmpany; (ii) provide reasonable assurance
that transactions are recorded as necessary tatgeaparation of financial statements in accor@anith generally accepted accounting
principles, and that receipts and expenditureh®tbmpany are being made only in accordance witibaizations of management and
directors of the company; and (iii) provide readnaassurance regarding prevention or timely detectf unauthorized acquisition, use, or
disposition of the company’s assets that could lzaneterial effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @¢tmisstatements. Also, projections of any
evaluation of effectiveness to future periods atgexct to the risk that controls may become inadégjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

As described in Management's Report on Internaki@b®ver Financial Reporting, management has edduDealer Dot Com, Inc., a wholly-
owned subsidiary, as well as the acquired assedSBf Pro, LLC from its assessment of internal colrdwer financial reporting as of
December 31, 2014, because they were acquiredsindgas combinations during the year ended DeceBihe?014. We have also excluded
Dealer Dot Com, Inc. and ASR Pro, LLC from our audiinternal control over financial reporting. DeaDot Com, Inc. is a wholly-owned
subsidiary of Dealertrack Technologies, Inc., whiepresents 56% and 34% of the consolidated fiahatatement amounts of total assets anc
total revenues, respectively, as of and for the geded December 31, 2014. ASR Pro, LLC is a wholiyned business of Delaertrack
Technologies, Inc. which represents 1% and less 1B6 of the consolidated financial statement an®uohtotal assets and total revenues,
respectively, as of and for the year ended Dece®ibe?014.

/s/ PRICEWATERHOUSECOOPERSLLP
New York, New York
February 24, 2015
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DEALERTRACK TECHNOLOGIES, INC.
CONSOLIDATED BALANCE SHEETS

December 31,
2014 2013
(In thousands, except shz
and per share amoun

ASSETS
Current assetl
Cash and cash equivalents (Note $ 332,31 $ 122,37:
Marketable securitie 2,101 10,58¢
Customer funds and customer funds receiv 33,56¢ 25,90:
Accounts receivable, net of allowances of $7,17d $$924 as of December 31, 2014 and
December 31, 2013, respectivi 101,01¢ 48,34¢
Deferred tax assets, r 18,83¢ 2,05¢
Prepaid expenses and other current assets (Note 15) 54,18 21,31«
Total current asse 542,01¢ 230,57¢
Property and equipment, r 86,90¢ 31,86¢
Software and website development costs 91,14¢ 62,51
Investment: 34,66: 119,31t
Intangible assets, n 526,20: 136,75
Goodwill 1,055,26. 316,46t
Other assets — long-term 24,87¢ 14,61¢
Total assets $ 236107 $ 912,11;

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities

Accounts payabl $ 42,31¢ $ 15,01
Accrued compensation and bene 30,88t 20,64¢
Accrued liabilities— other 43,59 21,28«
Customer funds payab 33,56¢ 25,90
Deferred revenu 15,11: 9,95¢
Due to acquirees and notes payable (Note 15) 23,90¢ 2,00(

Total current liabilities 189,38: 94,80

Long-term liabilities

Deferred tax liabilities 166,64t 33,10¢
Deferred revenu 7,48¢ 6,48
Long term debt, ne 886,56. 170,31
Other liabilities 12,30¢ 6,18(

Total long-term liabilities 1,073,00: 216,08

Total liabilities 1,262,38 310,88t

Commitments and contingencies (Note

Stockholder' equity
Preferred stock, $0.01 par value: 10,000,000 sharg®rized and no shares issued and outstal — —
Common stock, $0.01 par value: 175,000,000 shartmazed; 57,562,564 shares issued and
54,244,016 shares outstanding as of December 34, 20d 47,154,300 shares issued and 43,995,

shares outstanding as of December 31, : 57¢€ 47z
Treasury stock, at cost; 3,318,548 shares and 2l@B&hares as of December 31, 2014 and

December 31, 2013, respectivi (61,147 (53,409
Additional paic-in capital 1,100,44 571,55(
Accumulated other comprehensive (loss) incc (3,499 3,03¢
Retained earnings 62,30¢ 79,57¢

Total stockholders’ equity 1,098,68 601,22




Total liabilities and stockholders’ equity $ 2,361,070 $ 912,11.

The accompanying notes are an integral part oktheasolidated financial statements.
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DEALERTRACK TECHNOLOGIES, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

Year Ended December 31,
2014 2013 2012
(In thousands, except per share amot

Revenue:
Net revenu $ 854,41' $ 481,53: $ 388,87
Operating expenses
Cost of revenu 469,94( 209,92¢ 175,47
Research and developmt 104,12: 76,25¢ 53,61¢
Selling, general and administrative 292,53: 184,29t 145,85
Total operating expenses 866,59. 470,48( 374,94!
(Loss) income from operatiol (22,177 11,05« 13,921
Interest incomt 45¢ 51C 745
Interest expens (33,980) (13,267) (10,807
Other (expense) income, r (74€) 614 (5,529
Earnings from equity method investment, 7,95¢ 5,651 1,163
Gain on disposal of subsidiaries and sale of cdksets 9,82¢ — 33,190
(Loss) income before benefit from (provision fargome taxes, nt (28,659 4,56 32,70:
Benefit from (provision for) income taxes, net 11,38¢ 1,325 (12,249
Net (loss) income $ (17,269 $ 589¢ $ 20,45¢
Basic net (loss) income per shi $ (0.39) $ 014 $ 0.4¢
Diluted net (loss) income per sh: $ (0.3%9) $ 0.1 $ 0.4¢
Weighted average common stock outstanding (b 52,28« 43,61¢ 42,50¢
Weighted average common stock outstanding (dilt 52,28¢ 45,32¢ 43,99¢

The accompanying notes are an integral part ottheasolidated financial statements.
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DEALERTRACK TECHNOLOGIES, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Year Ended December 31,

2014 2013 2012
(In thousands

Net (loss) incomi $ (17,269 $ 589/ $ 20,45¢
Other comprehensive (loss) income, net of

Foreign currency translation adjustme (6,450 (4,447 1,26¢

Net change in unrealized losses on securities (85) (148) (5
Other comprehensive (loss) income, net of tax (6,535 (4,599 1,26¢
Total comprehensive (loss) income $ (23,804 $ 1,30 $ 21,71¢

The accompanying notes are an integral part ottheasolidated financial statements.
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DEALERTRACK TECHNOLOGIES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended December 31
2014 2013 2012
(In thousands

Operating Activities:

Net (loss) incom $ (17,269 $ 589/ $ 20,45
Adjustments to reconcile net (loss) income to mshcprovided by operating activitie
Depreciation and amortizatic 136,53( 62,527 51,67¢
Deferred tax (benefit) provisic (31,12) (11,339 751
Stocl-based compensation expel 17,07 14,39: 13,59:
Provision for doubtful accounts and sales cre 14,01 10,01: 7,30¢
Earnings from equity method investment, (7,959 (5,657 (1,167
Deferred compensatic 171 184 15C
Stocl-based compensation windfall tax ben (13,807 (6,140 (6,716
Gain on disposal of subsidiaries and sale of cdkset: (9,829 — (33,199
Realized gain on sale of securit — (362) (4)
Amortization of debt issuance costs and debt dist 13,081 9,48: 7,56¢
Change in contingent considerati 80C (500 (900
Change in fair value of warra — — 6,31(
Forfeited customer depos (782) — —
Amortization of deferred intere 10C 1,04t 927
Changes in operating assets and liabilities, neffetts of acquisitions
Accounts receivabl (27,75%) (10,88:) (13,32)
Prepaid expenses and other current a: (29,584 2,68¢ 10,98¢
Other asset— long-term 9,69: 10,31« 6,20z
Accounts payable and accrued expet (27,109 (1,274 1,07t
Deferred ren 911 171 397
Deferred revenu 314 1,88¢ (18¢)
Other liabilities — long-term 2,90: (62) (1,18))
Net cash provided by operating activit 30,39( 82,38t 70,72¢
Investing Activities:
Capital expenditure (32,06 (14,289 (9,95
Capitalized software and website development ¢ (53,549 (34,119 (22,76:)
Payment for acquisition of businesses, net of aeduiast (555,909 (85,38 (129,88)
Proceeds from sale of investment in True 92,51¢ — —
Proceeds from sale of Chro-branded ass: — — 5,50(
Purchases of marketable securi (5,150 (26,957) (70,17Y)
Proceeds from sales and maturities of marketalolerities 13,53¢ 54,17( 30,85¢
Return of equity method investme 101 714 —
Cash contributed for equity method investment — — (1,750
Net cash used in investing activiti (540,509 (105,85 (198,16
Financing Activities:
Proceeds from issuance of term loan B credit s 575,00( — —
Principal payments on term loan B credit faci (26,43%) — —
Proceeds from revolving credit facili 160,00( — —
Payments for debt issuance cc (16,69¢) — (7,729
Stoclk-based compensation windfall tax ben 13,80: 6,14( 6,71¢
Proceeds from stock purchase plan and exercigeck eptions 25,13¢ 10,04« 8,65(
Purchases of treasury stc (7,735 (1,010 (8317)
Proceeds from note receival 50C — —
Payment of contingent considerati (250 — —
Principal payments on capital lease obligationsfarahcing arrangemen (108) (125) (53¢
Repayment of a note payal — (11,439 —
Proceeds from issuance of senior convertible r — — 200,00(
Payments for convertible note hed — — (43,940
Proceeds from issuance of warrants — — 29,74(

Net cash provided by financing activiti 723,21 3,61( 192,07:




Net increase (decrease) in cash and cash equis
Effect of exchange rate changes on cash and casbaémts
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

Supplemental Disclosure:
Cash paid for
Income taxe:
Interest
Non-cash investing and financing activiti
Accrued capitalized hardware, software and fixexbes
Assets acquired under capital leases and finarariragngement

Non-cash consideration issued for acquisition of Deadan (Note 10

Non-cash consideration issued for acquisition of ASR (Riote 10)
Non-cash consideration issued for acquisition of Vinfd&te 10)

Non-cash consideration issued for investment in Chrbaia Solutions (Note 1(

Non-cash consideration issued for acquisition of ClickivVe (Note 10

213,00 (19,86() 64,63
(3,15¢) (1,57¢) 46¢
122,37 143,81 78,70¢
332,31 $ 122,370 $ 143,81
12,77 $ 502¢ $ 3,27t
15,62t 4,22: 2,072
7,26 3,41. 7,31¢
35 227 774
471,22( — —
2,16% — —
— 4,00( —
_ — 42,30:
— — 25C

The accompanying notes are an integral part ottheasolidated financial statements.
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Balance as of December 31, 20:

Exercise of stock optior

Expired stock option

Director¢ deferred compensation stock ur
Director¢ deferred restricted stock unit ve
Issuances of common stock under E¢
Tax benefit from the exercise of share be
awards

Vesting of restricted stock uni
Stocl-based compensation expel
Treasury stocl

Foreign currency translation adjustm

Net change in unrealized (losses) gain:
securities

DEALERTRACK TECHNOLOGIES, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(in thousands, except share amounts)

Equity component of senior convertible note

net of issuance cos
Convertible note hedge¢
Issuance of warran
Net income

Balance as of December 31, 20:

Exercise of stock optior

Expired stock option

Director¢ deferred compensation stock ur
Director¢ deferred restricted stock unit ve
Issuances of common stock under E¢

Tax benefit from the exercise of share baser

awards

Vesting of restricted stock uni
Stocl-based compensation expel
Treasury stocl

Foreign currency translation adjustm
Net change in unrealized (losses) gain:
securities

Net income

Balance as of December 31, 20:

Exercise of stock optior

Expired stock option

Director¢ deferred compensation stock ur
Director¢ deferred restricted stock unit ve
Issuances of common stock under E¢
Tax benefit from the exercise of share be
awards

Vesting of restricted stock uni
Stocl-based compensation expel
Treasury stocl

Foreign currency translation adjustm

Net change in unrealized (losses) gain:
securities

Shares issued for acquisitions (Note

Net loss

Balance as of December 31, 20:

Accumulated Retained
Common Stock Additional Other Earnings Total
Common Stock In Treasury Paid-In Comprehensive (Accumulated Stockholders'
Shares Amount Shares Amount Capital (Loss) Income Deficit) Equity

44,957,89 $ 45(C 3,099,19 $ (51,567) $ 486,28 $ 6365 $ 5322t $ 494,75t
655,220 7 — — 7,822 — — 7,82¢
— — — — (43) — — (43)
5,13¢ 0 — — 15C — — 15C
24,55¢ 0 — — 0 — — 0
29,66 0 — — 821 — — 821
— — — — 5,11¢ — — 5,11¢
326,21: 3 — — (©)] — — —
— — — — 13,59 — — 13,59:
— — 29,42¢ (831) — — — (831)
— — — — — 1,26¢ — 1,26¢
— = = — = ® = ®
— — — — 42,40¢ — — 42,40¢
— — — — (43,94() — — (43,94()
— — — — 29,74( — — 29,74(
— — — — — — 20,45¢ 20,45¢
45,998,67 $ 46( 3,12861  $ (52,390 $ 541,94t $ 7621 $ 7368 $ 571,31
623,85 6 — — 9,15¢ — 9,161
— — — — (19) — (19)
4,80C 0 — — 184 — 184
18,32¢ 0 — — 0 — 0
24,75¢ 0 — — 882 — 882
— — — — 5,012 — 5,01¢
483,88: 5 — — (5 — —
— — — — 14,39: — 14,39
— — 29,78¢ (1,010 — — (1,010
— — — — (4,44%) (4,447
— — — — — (14¢) (14¢)
— — — — — — 5,89¢
47,154,30 $ 472 3,158,40 $ (53,402) $ 571,55( 3,03¢ $ 601,22
1,135,84. 11 — — 23,32: — 23,33:
— — — — (103) — (103)
3,77 o] — — 171 — 171
16,46¢ 0 — — 0 — 0
42,16: 0 — — 1,807 — 1,801
— — — — 13,33¢ — 13,33¢
447,31t 4 — — (4) — —
_ — — — 17,07« — 17,07:
— — 160,14: (7,735 — — (7,735
_ — — = (6,450) (6,450
— — — — — (85) (85)
8,762,70! 88 — — 473,29! — 473,38!
_ _ _ _ _ — (17,269
57,562,56 $ 57€ 3,31854  $ (61,14) $ 1,100,44 (3,499 $ 1,098,68

The accompanying notes are an integral part ottheasolidated financial statements.
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DEALERTRACK TECHNOLOGIES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Business Description and Basis of Presentation
Business Description

Dealertrack Technologies’ web-based software smigtand services enhance efficiency and profitglidr all major segments of the
automotive retail industry, including dealers, lersj OEMs, third-party retailers, aftermarket pdevs and other service providers. Dealertrac
operates the largest online credit application nekwin the United States and Canada. We believdelreer the industry’s most
comprehensive solution set, including:

- Digital Marketing solutions, which provide websiteligital advertising, and other digital marketiofflerings to assist dealers in
achieving higher lead conversion rates by helpingptimize the number of shoppers to their webs

« Dealer Management solutions, which provide frarethiand independent dealers with powerful dealeragement systems (DMS)
featuring eas-to-use tools and re-time data access to enhance their efficie

« F&I solutions, which allow dealers to streamline th-store and online sales and financing processéisey structure deals from a
single integrated platforn

« Inventory solutions, which provide vehicle inventenanagement and transportation offerings to heldeds accelerate used-vehicle
turn rates and assist with the facilitation of \eéhidelivery;

« Registration & Titling solutions, which include amé and cross-state vehicle registration serviaed;

« Collateral Management solutions, which include etatc lien and titling applications and serviadetand collateral administration,
as well as our digital contracting processing s&v.

References in this Annual Report on Form 10-K te&lertrack,” the “company,” “our” or “we” are to Bkertrack Technologies, Inc., a
Delaware corporation, and/or its subsidiaries.

In 2014, we completed the acquisitions of Dealetr ©om, Inc. (Dealer.com) and ASR Pro, LLC (ASR P&ge Note 10 to our
consolidated financial statements for further detai

In December 2014, we announced a recommended &fasticacquire incadea plc (incadea), a leadirayioier of DMS software and
services to the global automotive retail marketldnuary 2015, we completed the acquisition of ntmaa 99% of the voting equity of incadea
(the acquisition of incadea). See Note 21 to omsobdated financial statements for further detail.

Basis of Presentation

The consolidated financial statements have begraped in accordance with generally accepted acowuptinciples in the United States
of America (GAAP).

The accompanying consolidated financial statemientade the accounts of Dealertrack Technologies, &nd its wholly-owned
subsidiaries. All intercompany transactions anéeds have been eliminated.

In periods before 2014, certain development, erging and quality assurance costs related to agareh and development efforts were
recorded within cost of revenue on our consolidatatement of operations. In conjunction with thguasition of Dealer.com in the first
quarter of 2014, the categories of operating exgengere reviewed and it was determined that prasentof certain costs within their own
caption, research and development, within operakmenses was more useful to readers of our calased financial statements. Product
development expenses, previously presented ondhiine within operating expenses, are now inetlids research and development
expenses. In addition, certain technology and agveént costs relating to our internal ERP and CRWlieations, which were also previously
recorded in cost of revenue, are now being predentselling, general and administrative expenSeg. Note 17 to our consolidated financial
statements for further detail.

For the year ended December 31, 2014, we revisedrésentation of deferred tax balances on ourotidiased balance sheet as of
December 31, 2013. For each tax-paying componean @tity within a particular tax jurisdiction) alirrent deferred tax assets and liabilities
were offset and presented in a single amount dmbaturrent deferred tax assets and liabilitiesensdfset and presented as a single amount.
The presentation of prior year balances has begésetto correct for this misclassification and fosm to the current year presentation. The
revision reduced both current deferred tax assetdiabilities by $4.3 million, and reduced botimgpterm deferred tax assets and liabilities by
$40.4 million. We have determined that this missiféation is not material to our prior period cofidated financial statements.

In addition, certain balances on our consolidatdrce sheet as of December 31, 2013 have beetedpdaeflect purchase accounting
adjustments for the Customer Focused Marketing,(lBEM) and VINtek, Inc. (Vintek) acquisitions. SHetes 7 and 8 to our consolida



financial statements for further detail.
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2. Summary of Significant Accounting Policies
Use of Estimates

The preparation of consolidated financial statesmé@ntonformity with GAAP requires management tdkemastimates and assumptions tha
affect the reported amounts and the disclosur@wefitgent amounts in our consolidated financiaiesteents and the accompanying notes.
Actual results could differ from those estimates.

On an on-going basis, we evaluate our estimatekiding those related to revenue recognition, alioge for doubtful accounts, the fair
value of financial assets, acquired intangible @sg®odwill, contingent consideration, and othegeds and liabilities; the useful lives of
intangible assets, property and equipment, capédlsoftware and website development costs; assumspised to calculate stock-based
compensation including volatility, expected lifeddiorfeiture rate; and income taxes (including remability of deferred taxes), among others.
We base our estimates on historical experienceoarather various assumptions that are believee teebsonable, the results of which form
basis for making judgments about the carrying v@hfeassets and liabilities.

Revenue Recognition

We recognize revenue when the following fundamesritdria are met: (i) persuasive evidence of aaragement exists, (ii) delivery has
occurred or the services have been renderedth@ijee is fixed or determinable, and (iv) collentdf the resulting receivable is reasonably
assured.

Our revenue is presented net of a provision farssetedits, which is estimated based on historgzllts, and established in the period in
which services are provided.

Subscription Services Reveni

Subscription services revenue consists of reveatreed primarily from our dealers and other custan(mpically on a monthly basis) for
use of our subscription products and services.dDbscription services enable dealer customers tageatheir dealership data and operations
compare various financing and leasing options angrnams, manage the allocation of advertising spseltlinsurance and other aftermarket
products, analyze, merchandise, advertise, andgaahtheir inventory and execute financing contt&bectronically. Revenue is recognized
from such contracts ratably over the contract per8et-up fees, if applicable, are recognized hptaber the expected dealer customer
relationship period, which is generally 36 to 60ntis. For contracts that contain two or more supsen products and services, we recognize
revenue in accordance with the above policy udieg¢lative selling price method when the delivggemtiucts have stand-alone value.

Transaction Services Revenue

Lender Transaction Services Revenue

Lender transaction services revenue consists w§aiction revenue earned from our lender custoroerdf each electronic receipt of credit
application or contract data that dealers submiiiéon through the Dealertrack credit applicatiotwoek; (2) for each financing contract
executed via our electronic contracting and digitaitract processing solution; and (3) for collatenanagement transactions.

Credit Application Transaction Revenue

Our web-based credit application network facilisattee online credit application process by enaldieglers to transmit a consumer’s credit
application information to one or more lenders.ditrapplication revenue consists of revenue eaomed per transaction basis and set-up fees
charged to lenders for establishing connectionsnJaction revenue is earned upon the electrongipteaf the credit application data and set-
up fees are recognized ratably over the expectsiier relationship period of four years.

Electronic and Digital Contracting Transaction Reue

Our eContracting product allows dealers to obté&uteonic signatures and provide contract inforovatlectronically to lender customers
that participate in the solution. Our digital c@mr processing service receives paper-based ctsmifram dealers, digitizes the contract and
submits them in electronic format to the respedeévelers. Electronic and digital contracting reveate recognized on a per transaction basis
after services have been rendered.

Collateral Management Services Transaction Revenue

Our collateral management solution provides vettitdkeand administration services for our custosn@rhich are comprised mainly of
lenders. The solution facilitates communicationlietn our customers and the state department ofrmelicles by providing a solution for
our customers to monitor title perfection and exigetthe processing of liens with the state depamtroémotor vehicles. We offer both paper-
based and electronic-based title services depemdirggate requirements. Customer contracts fergrvices are principally comprised of two
elements: (1) title perfection confirmation and {{# administration.

For pape-based titles, title perfection confirmation occupon the receipt of title and lien documentatiopggarting title perfection fror



the department of motor vehicles. For electrdrased titles, title perfection confirmation is amigd upon electronic acknowledgement
department of motor vehicles’ records reflect thstomer as the lien holder.

For paper-based titles, title administration sergicequire us to physically hold, store and magualease the title. For electronic-based
titles, title administration services require dstiarage. The release of the electronic title caadoemplished by the lien holder and does not
require manual action by us.

Deliverables for paper and electronic title managenarrangements are separated into more thanrinef accounting when (i) the

delivered element(s) have value to the customex standalone basis, (ii) delivery of the undelivered elemn(®) is probable and substantially
our control, and (iii) relative selling price istdemined.
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Based on the above criteria, paper and electraased collateral management service revenue areaseganto two units of accounting.
We recognize a portion of the paper-based trarmsatgie upon receipt of title and lien documentatiopporting title perfection from the
department of motor vehicles. For electronic-bagtxs, we recognize a portion of the fee upon tetetic acknowledgement that the
department of motor vehicles’ records reflect thstomer as the lien holder. For paper-based titieices, amounts allocated to each unit of
accounting are based upon vendor-specific objeetwe@ence. For electronic-based title services,artmallocated to each unit of accounting
are based upon estimated selling price, whichsgdapon an adjustment to the selling price ofimdividual paper-based title services, when
sold separately. The adjustment to the sellingepgaue to the lower selling price of electronaséd services compared to paper-based
services.

For customers in which we bill the entire transatfiee in advance, the title administration portddnhe fee for both paper and electronic-
based titles is deferred and recognized over tlieeaiiministration period, which is estimated giragimately three years. This estimate is
based upon a historical analysis of the average fietiod between the date of financing and the afgpay-off.

Collateral management services revenue also insleeleenue earned from converting a new custom#gsortfolio to our collateral
management solution, which may include other aagilservices. Amounts earned from converting a ogstomer’s portfolio are recognized
over the customer’s estimated portfolio loan liflkieh varies depending on the customer. Amountseebitom other ancillary services are
recognized on a per transaction basis after serViage been rendered.

Dealer and Other Service Provider Transaction SssiRevenue

Registration Transaction Revenue

Our registration and titling services solutionsyide various web-based and servimgreau based automotive vehicle registration sesvic
customers. Registration and titling services reeesuecognized on a per transaction basis afteices have been rendered.

Aftermarket Transaction Revenue

The Dealertrack Aftermarket Network streamlines atelgrates the entire aftermarket sales and sioniprocess. Aftermarket solution
providers connected to the Dealertrack Aftermaietivork enable their dealers to have free acces=aletime information needed to make
aftermarket sales decisions. Aftermarket serviegemue is recognized on a per transaction basissdtvices have been rendered.

Credit Bureau Transaction Revenue

Our credit bureau service provides our dealer costs the ability to access credit reports from ssveporting agencies or resellers onl
We offer these credit reports on both a reselleragency basis. We recognize credit bureau revenwaeper transaction basis after services
have been rendered. Credit bureau revenue is rezeahfitom all but one credit bureau provider oretilmasis due to the fact that we are not
considered the primary obligor, and recognized grnoas basis from one provider as we have riskss hnd are considered the primary obl
in the transaction.

Other Transaction Revenue

Other transaction revenue includes revenue fromaagad solutions that provide dealers the abilitgdmplete real-time vehicle appraisals
as well as revenue from compliance solutions. Taissaction revenue is recognized on a per trainsdsasis after services have been
rendered.

Advertising Revenue

Advertising revenue consists of amounts we changéoemers for third-party fees related to paid deammpaigns and online display
advertisements in connection with our advertisiolgtions. We recognize revenue as clicks are rexbooh sponsored links on the various
search engines for paid search or as impressiendgedivered for display advertisements. As we heegrimary obligor in substantially all of
our arrangements, subject to the credit risk artd discretion over price, we recognize the grosewarhof such advertising spend as
advertising revenue and the cost of such advegtisom online search providers as cost of revelugstances in which we are not the
primary obligor, our customers’ advertising spend amounts paid to the online search providersadd@mpact our consolidated results of
operations. In both instances, we record as suyfigmriservices revenue the amounts we charge tageatie allocation of advertising spend
through our web-based advertising management scdtteals.

Other Revenue
Other revenue consists of revenue primarily eathezligh forms programming, data conversion, hardveard equipment sales from our
DMS solutions, and shipping fees and commissionseebefrom our digital contract business. Trainiagd are also included in other revenue.
Other revenue is recognized when the service idereal.

Shipping Costs

Shipping charges billed to customers are includetket revenue and the related shipping costs ahedied in cost of revenu



Cash and Cash Equivalents

Cash and cash equivalents consist of cash andyHighld investments purchased with original matuaf three months or less.
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Marketable Securitie:

Marketable securities currently include corporatbtdsecurities. All of our marketable securities elassified as available-for-sale securities
and are recorded at fair value. Unrealized gainlslesses, net of the related tax effect, are repass a separate component of accumulated
other comprehensive income until realized. Realga&ids and losses are included as a componentef imicome, net, in the consolidated
statement of operations and are calculated bas#uempecific identification method.

Customer Funds

Under contractual arrangements, our registratiahtiéling services solution collects funds from @uistomers and remits such amounts t
various state departments of motor vehicle registfiegistries). Customer funds receivable primagpresents transactions processed by our
customers for which we have not collected our faebe fees payable to the various registriesdifiteon, payments made to the various
registries in advance of receipt from the custoraes,recorded as customer funds receivable. Custiomés payable primarily includes
transactions processed by our customers for wheehave not remitted the fees to the various regstCustomer funds are maintained in
separate bank accounts and are segregated froaperating cash.

Translation of Non-U.S. Currencies

Since 2004, we have maintained operations in Carlduatranslation of assets and liabilities denat@d in foreign currency into U.S.
dollars is made at the prevailing rate of exchaatgbe balance sheet date. Revenue, costs andsegare translated at the average exchange
rates during the period. Translation adjustmerggeafiected in accumulated other comprehensivenirgcon our consolidated balance sheets,
while gains and losses resulting from foreign cuecyetransactions are included in our consolidatatements of operations, within other
(expense) income, net. Exclusive of the $1.9 mmilfioreign exchange loss on Great British Pound nemated funds for the incadea
acquisition, amounts resulting from foreign curnetransactions included in our statement of openativere not material for the years ended
December 31, 2014, 2013 and 2012

In January 2015, we acquired incadea, who offersSkavid other solutions through 15 operating subisédiaand 15 value added resellers
(VARS) in over 90 countries, giving us a significanesence globally, including Europe and Asia-fRacis a result, foreign currency
transactions are expected to increase and theybewyme material in future periods.

Allowance for Doubtful Accounts

We maintain an allowance for doubtful accountsefstimated losses resulting from the inability of oustomers to make required payments
The amount of the allowance account is based dartdal experience and our analysis of the accoreusivable balances outstanding. While
credit losses have historically been within ourestations and the provisions established, we cagueantee that we will continue to
experience the same credit loss rates that weihahe past. If the financial condition of our austers were to deteriorate, resulting in their
inability to make payments, additional allowancesyrbe required which would result in an additiomgbense in the period that this
determination was made.

Property, Equipment and Depreciation

Property and equipment are stated at cost lessradated depreciation, which is provided for by des to income over the estimated usefu
lives of the assets using the straight-line metiaintenance and repairs are charged to operaxipgnses as incurred. Upon sale or other
disposition, the applicable amounts of asset audta&cumulated depreciation are removed from thewatts and the net amount, less proceed
from disposal, is charged or credited to incomegy®eiation expense for the years ended Decemb&03¥, and 2013 included $0.2 million
and $0.2 million, respectively, of accelerated defation of certain property and equipment duénédiscontinuation of their use. For the yeal
ended December 31, 2012, there were no accelatapedciation expenses recorded.

Software and Website Development Costs and Amaitna

We capitalize costs of materials, consultants, glagnd payroll-related costs incurred by team merslinvolved in developing internal use
computer software. Costs incurred during the prielary project and post-implementation stages asegehd to expense. Software and website
development costs are amortized on a straightblasés over estimated useful lives.

Capitalized costs are generally amortized overyears while our platform updates are amortized fiveryears and costs related to our ¢
ERP implementation and salesforce.com implememtatie amortized over seven years. We perform pierietliews to ensure that
unamortized software and website costs remain exate from future revenue.

Goodwill

We record as goodwill the excess of purchase jpriee the fair value of the tangible and identifeabitangible assets acquired. Goodwill is
tested annually for impairment as well as whenewents or circumstances change that would makerié fikely than not that an impairment
may have occurred. Goodwill is tested for impairingsing a two-step approach. The first step testpdtential goodwill impairment by
comparing the fair value of our one reporting taitts carrying value. If the fair value of the cgpng unit is less than its carrying value, the
second step is to calculate and record an impairifoss to the extent that the implied fair valudted goodwill of the reporting unit is less tr



the carrying value of goodwill.

Goodwill is required to be assessed at the opgratigment or lower level. We determined that themanents of our one operating
segment have similar economic characteristicsraatfiproducts, distribution, shared resourcestgpe of customer such that the component:
should be aggregated into a single reporting umniptirposes of performing the impairment test fmodwill. We perform our annual
impairment analysis as of the first day of the thuquarter. The evaluation of impairment involvesiparing the current estimated fair value
our reporting unit to the carrying value, includigpgodwill. We estimate the fair value of our repagtunit by primarily using a market
capitalization approach, and also looking at thibooit for the business. The results of our mosemé@nnual assessments performed on
October 1, 2014 and 2013 did not indicate any immpant of our goodwill. In each year, the fair vabfeour reporting unit was significantly in
excess of the carrying value, which includes godid@s of October 1, 2014, our market capitalizativas approximately $2.3 billion
compared to our book value, including goodwill approximately $1.1 billion.
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In January 2015 we acquired incadea, who offers Rkk&Gother solutions through 15 operating subseliaand 15 VARs in over 90
countries, giving us a significant presence glohaficluding Europe and the Asia-Pacific. The aiddal international operations from incadea
may impact the number of reporting units we havepfaposes of performing the impairment test foodaill.

Intangibles and Long-lived Assets

We evaluate our long-lived assets, including prgpand equipment and finite-lived intangible as$etgotential impairment on an
individual asset basis or at the lowest level agsmiping for which cash flows can be separatedyidied. Intangible asset impairments are
assessed whenever changes in circumstances cdiddtathat the carrying amounts of those prodedissets exceed their projected
undiscounted cash flows. When it is determined ithagirment exists, the related asset group igevritiown to its estimated fair value. The
determination of future cash flows and the estimhd&dr value of long-lived assets, involve signdfit estimates on the part of management. T
estimate the fair value of a long-lived asset, vag mngage a third party to assist with the valmatio

Our process for assessing potential triggering &svaray include, but is not limited to, analysigtoé following:
« any sustained decline in our stock price below beaile;
« results of our goodwill impairment test;
« sales and operating trends affecting products amapings;

« the impact on current and future operating reseltted to industry statistics including fluctuatiof lending relationships between
financing sources and automobile dealers, actudpamjected annual vehicle sales, and the numbeeaitrs within our networl

« the impact of acquisitions on the use of pre-existong-lived assets;
« any losses of key acquired customer relationslaipd;
« changes to or obsolescence of acquired technottagg, and trademarks.

We also evaluate the remaining useful life of angHived assets on a periodic basis to determine venethents or circumstances warra
revision to the remaining estimated amortizationqae

Equity Method Accounting

We apply the equity method of accounting to investts in entities in which we own more than 20%hef équity of the entity and exercise
significant influence.

Senior Convertible Notes

In accordance with Financial Accounting Standarda (FASB) Accounting Standards Codification (AS®©pic 470-20Debt with
Conversion and Other Optionsve separately account for the liability and egiaidmponents of our senior convertible notes. Ttemated fail
value of the liability component is computed basadin assessment of the fair value of a similat mhstrument that does not include a
conversion feature. The equity component, whialeé®gnized as a debt discount and recorded iniadditpaid-in capital, represents the
difference between the gross proceeds from thatssuof the notes and the estimated fair valubeofidbility component at the date of
issuance. The debt discount is amortized overtpeaed life of a similar liability without the eijyicomponent. The effective interest rate
used to amortize the debt discount was based oasbumated non-convertible borrowing rate of a Eniability without an equity component
as of the date the notes were issued.

Income Taxes

We account for income taxes in accordance wittptogisions of FASB ASC Topic 74@ccounting for Income Taxé8SC Topic 740),
which requires deferred tax assets and liabilitiedlse recognized for the future tax consequendabuwthable to differences between the
consolidated financial statement carrying amouhtsseets and liabilities and their respective tages and operating loss and tax credit
carryforwards. Deferred tax assets and liabiliisE=smeasured using enacted tax rates expectegliotagaxable income in the years in which
those temporary differences are expected to begedeDeferred tax assets are reduced by a vatualtmvance when, in the opinion of
management, it is more likely than not that sonwiquo or all of the deferred tax assets will notrbalized.

Uncertain tax positions are recorded in our codstdid balance sheet in accrued liabilities — otinéerest and penalties, if any, related to
tax positions taken in our tax returns are recoidedterest expense and general and administratipenses, respectively, in our consolidated
statement of operations.

State and other Incentive Credits



We participate in certain programs, primarily spmesl by state governments, whereby we receiveinashtives based on achieving
certain employment and capital expenditure milesscemd by participating in qualifying training adties. Credits relating to capital spend are
recorded as a reduction in capital expendituresdi@ relating to employment are recorded as actaxiuof operating expenses.
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Advertising Expenses

We expense the cost of advertising and promotimgservices as incurred. Such costs are includsélling, general and administrative
expenses in the consolidated statements of opesagiod totaled $1.4 million, $0.6 million and $tilion for the years ended December 31,
2014, 2013 and 2012, respectively.

Concentration of Credit Risk

Our assets that are exposed to concentration®dit ¢cisk consist primarily of cash, cash equiveédemarketable securities and receivables
from customers. We place our cash, cash equivalentsmarketable securities with financial instins. We regularly evaluate the
creditworthiness of the issuers in which we invexsir trade receivables are spread over many cussoM& maintain an allowance for
uncollectible accounts receivable based on expexthectability and perform ongoing credit evaloat of customers’ financial condition.

Our revenue is generated from customers in thensative retail industry. As of December 31, 2014 ocnstomer accounted for 11% of our
accounts receivable. As of December 31, 2013, stoower accounted for more than 10% of our accaewetsivable. For each of the three e
ended December 31, 2014, no customer accountedd than 10% of our revenue.

Net Income (Loss) Per Share

Basic earnings per share is calculated by dividieigincome (loss) by the weighted average numbeowimon shares outstanding during
the period. Diluted earnings per share is calcdlatedividing net income by the weighted averageber of common shares outstanding,
assuming dilution, during the period. The dilutedréngs per share calculation assumes (i) all sbptions which are in the money are
exercised at the beginning of the period, (ii)gphcable, unvested awards that are considered tmhtingently issuable shares because they
contain either a performance or market conditiolhlvé included in diluted earnings per share ifithle and if their conditions have (a) been
satisfied at the reporting date or (b) would hagerbsatisfied if the reporting date was the enti@ontingency period, (iii) if applicable,
potential common shares which may be issuedtisfg#he conversion spread value of our seniowveadtible notes, and (iv) if applicable,
potential common shares which may be issued tefgdtie warrants issued in conjunction with ourigenonvertible notes. In periods with net
losses there is no dilution in the earnings pereshalculation.

The number of shares included in the denominatdilofed earnings per share relating to our setiowertible notes is calculated by
dividing the conversion spread value by the avesdgee price of our common stock during the peride conversion spread value is the
value that would be delivered to investors basetherierms of the notes, at the assumed convedsitan

The number of shares included in the denominatdilofed earnings per share relating to the wasr&®ued in conjunction with our senior
convertible notes is calculated using the treastogk method, with the dilution calculated by diniglithe warrant premium by the average
share price of our common stock during the perida warrant premiumis the value that would be delivered to investasddl on the terms
the warrants, at the assumed conversion date.

The following table sets forth the computation aéic and diluted net income per share for the yeatled December 31, 2014, 2013 and
2012 (in thousands, except per share amounts):

December 31

2014 2013 2012
Numerator:
Net (loss) incom $ (17,269 $ 589 $ 20,45¢
Denominator:
Weighted average common stock outstanding (b 52,28 43,61¢ 42 ,50¢
Common equivalent shares from options to purcheseyon stock and restricted
common stock unit — 1,70¢ 1,491
Potential common shares related to convertibleoserutes — —
Warrants related to senior convertible notes — — —
Weighted average common stock outstanding (diluted) 52,28¢ 45,32t 43,99¢
Basic net (loss) income per share $ (0.3 $ 014 $ 0.4¢
Diluted net (loss) income per share $ (0.39) $ 0.1 $ 0.4¢€

The following is a summary of the weighted aversgeurities outstanding during the respective psribdt have been excluded from the
diluted net income per share calculation becausetfiect would have been antidilutive (in thousands

December 31




Stock options

Restricted stock unit

Performance stock uni

Senior convertible note

Warrants related to senior convertible notes

Total antidilutive awards

2014 2013 2012
3,08¢ 15t 652
88¢ 11 262
23€ 8 —
911 — —
5,11¢ 174 91t
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In regards to our senior convertible notes, itusiatent to settle the par value of the notesashg and we expect to have the liquidity to do
so. As a result, there is no impact to diluted e@s1per share unless the average share pricer aboumon stock for the respective periods
exceeds the conversion price of $37.37, with aolditi dilution if the average share price exceedsathrrant strike price of $46.18.

For the year ended December 31, 2014, the avehage price of our common stock exceeded the coimvepsice of $37.37, which
resulted in additional dilution of 0.9 million stesrto our diluted loss per share calculation ferybar. However, due to the net loss for the
the 0.9 million shares were excluded from the dillibss per share calculation as they would haga batidilutive. The average share price of
our common stock also exceeded the conversion pfi$87.37 for the first, second, third, and fougtharters of 2014, and for the third and
fourth quarter of 2013.

For the years ended December 31, 2014 and 20138y#rage share price of our common stock did no¢ex the warrant strike price of
$46.18, and therefore there was no impact to dileanings (loss) per share for the respectivegeriThe average share price of our commo
stock did exceed the warrant strike price of $46at&he first quarter of 2014 only. The averagarstprice of our common stock did not
exceed the warrant strike price of $46.18 for angrter in 2013.

Stock-Based Compensation Expense and Assumptions

Stock-Based Compensation Expense

Stock-based compensation is measured at the ganbdsed on the fair value of the award, and rezed as an expense over the requisit
service period, net of an estimated forfeiture.rdfe currently have three types of stock-based emrsgtion awards: stock options, restricted
stock units and performance stock units.

The following summarizes stock-based compensatiperese by impact to the applicable statement ofatjpes line item and by award
type, respectively, recognized for the three yeaded December 31, 2014, 2013 and 2012 (in thoskand

Year Ended December 31

2014 2013 2012
Cost of revenu $ 1,01¢ $ 1,03¢ $ 88¢€
Research and developmt 3,07 2,52( 2,29:
Selling, general and administrative 12,98¢ 10,83 10,41«
Total stock-based compensation expense $ 17,07¢ $ 14,39: $ 13,59:

Year Ended December 31

2014 2013 2012
Stock options $ 4567 $ 4,02 $ 4,60¢
Restricted stock unit 10,13: 8,22: 7,101
Performance stock units 2,37¢ 2,14¢ 1,88
Total stock-based compensation expense $ 17,07: $ 14,39: $ 13,59:

As further described in Notes 1 and 17, we rediassapproximately $2.5 million and $2.3 million stock-based compensation expense fol
the years ended December 31, 2013 and 2012, rasgecpreviously recorded in cost of revenue, pretddevelopment, and selling, general
and administrative expenses, to research and daveiat.

Stock-Based Compensation Assumptions and VestmgrBmaents

Determining the appropriate fair value model anduating the fair value of stock-based paymentrawsaequire the input of highly
subjective assumptions, including the expected difppected stock price volatility, and the numbfesiwards that will be forfeited before the
completion of the vesting requirements. We use Bcholes-Merton and Monte Carlo simulation optiondels to value our stock-based
awards.

Expected Life
Beginning in 2013, the expected life of any issstmtkbased awards is based upon our historical exepaiterns and the period of time t
the awards are expected to be outstanding. Prdyjalige to our limited public company history, tvgected life was determined based upon

the experience of similar entities whose sharepabdicly-traded. The expected life for stock-basadrds granted before December 31, 2007
was determined based on the “simplified” methoda ttuour limited public company history.
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Expected Stock Price Volatility

The expected volatility of any stock-based awarddssue is based on our historical volatility. Rsasly, due to our limited public company
history, the expected volatility for stock-basedaatis was determined using a timeighted average of our historical volatility ame texpecte
volatility of similar entities whose common shaege publicly-traded.

Risk-Free Interest Rate and Dividend Yield

The risk-free interest rates used for all stockebeewvards granted were the actual U.S. Treasuoycmrpon rates for bonds matching our
expected life of an option on the date of grant.

The expected dividend yield is not applicable to stockbased award grants as we have not paid any divsdema@ur common stock. We
not anticipate declaring or paying cash dividem®or common stock and we are currently limitedding so pursuant to our credit facility.

Option Vesting Requirements

Options granted generally vest over a period of faars (three years for members of our boardretcthrs) from the vesting commencenr
date, which is typically the date of grant. Optigmanted generally expire seven years from the afageant, except for stock options granted
before July 11, 2007, which expire ten years framdate of grant. Options, to the extent unvestepire on the date of termination of
employment, and to the extent vested, generallyrexh the end of the three-month period followiagmination of employment, except in the
case of executive officers, who under certain cooras have a twelve-month period following terminatof employment to exercise.

Restricted Stock Unit Vesting Requirements

Restricted stock units granted are generally stibjean annual cliff vest over four years (one ylearmembers of our board of directors)
from the vesting commencement date, with the exzemif performance stock unit awards.

Performance Stock Unit Vesting Requirements
The performance stock unit awards for 2014 and 20&3arned upon the achievement of revenue asdstotkholder return (TSR) targets
and the grantee’s continuous employment in actveice until the final vest date, which is approately three years from the grant date. The
performance stock unit awards for 2012 and 201%kareed upon the achievement of adjusted net in¢didg and TSR targets and the
grantee’s continuous employment in active servitd the final vest date, which is approximatelyetl years from the grant date.
Fair Value Inputs

The fair value of each stock option has been estichan the date of grant using the Black-Scholestdvieoption pricing model with the
following assumptions:

December 31,

2014 2013 2012
Expected volatility 39.5-40.2% 44.(% 47.3-49.%
Expected dividend yiel 0% 0% 0%
Expected life (in years 4.6( 4.6( 4.1¢
Risk-free interest rat 1.34-1.52% 0.65-1.31% 0.50- 0.62%
Weightec-average fair value of stock options grar $ 1872 $ 10.8¢ $ 10.7¢
Weightec-average fair value of restricted stock units gra $ 516z $ 30.0C $ 28.0¢

The fair value of restricted stock units are bageoh the fair value of a share of company stoctherdate of grant. The fair value of TSR
Performance Awards is estimated on the date oft giging a Monte Carlo simulation option pricing rebdrhe fair value of Revenue
Performance Awards and ANI Performance Awards aseth upon the fair value of a share of companyksindhe date of grant. The
weighted-average assumptions were as follows:

December 31

2014 2013 2012
Expected dividend yiel 0% 0% 0%
Risk-free interest rat 0.54% 0.3%% 0.3%
Weightec-average fair value of TSR Performance Awards gk $49.62-69.4¢ $ 304: % 28.9¢
Weightec-average fair value of Revenue Performance Awardstgd $45.11-55.0¢ $ 28.81 —
Weightec-average fair value of ANI Performance Awards grdi — — 3 27.9¢

Application of alternative assumptions could progls@nificantly different estimates of the fair walof stock-based compensation and
consequently, the related amounts recognized ir@usolidated statements of operations.



For further information on our stock-based comp#gosgrograms, please refer to Note 14.
Related Party Transaction
We own a 50% interest in Chrome Data Solutions.iWger an annual data license fee payable to Chidata Solutions of $0.5 million,

which is recorded as cost of revenue. In additioare are other services performed by both us dmdrie Data Solutions, which results in
both the payment and receipt of insignificant amsuim the normal course of business.
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Recent Accounting Pronouncements

In July 2013, the Financial Accounting StandardafidFASB) issued Accounting Standards Update (AZ11)3-11, Presentation of an
Unrecognized Tax Benefit When a Net Operating Gagsyforward, a Similar Tax Loss, or a Tax Credar@/forward Exists. The guidance i
effective for interim and annual periods beginndtfigr December 15, 2013, with early adoption paaditWe adopted this standard effective
beginning with the quarter ended March 31, 2014 atloption did not have a material impact on omsobidated financial statements.

In May 2014, the FASB issued ASU 2014-8&venue from Contracts with Customeanghich supersedes the revenue recognition
requirements in ASC 605, Revenue Recognition. hidance is based on a principle that revenuectsgrézed to depict the transfer of goods
or services to customers in an amount that reftbetsonsideration to which the entity expectsdahtitled in exchange for those goods or
services. The guidance will be effective for anmeglorting periods beginning after December 1562@cluding interim periods within that
reporting period, using one of two retrospectivplation methods. Early adoption is not permittéte are currently evaluating the applica
method and expected impact of this new ASU on ousclidated financial statements.

In June 2014, the FASB issued ASU 2014-A2counting for Share-Based Payments When the Tafrers Award Provide That a
Performance Target Could Be Achieved after the RéguService Perio. The guidance requires that a performance tangetffects vesting
andthat could be achieved after the requisite sermpa@d be treated as a performance condition. Ak,ghe performance target should no
reflected in estimating the grant date fair valfithe award. The guidance will be effective foreirin and annual periods beginning after
December 15, 2015, with early adoption permitte@. 8 not expect the adoption to have a materiahghpn our consolidated financial
statements.

In August 2014, the FASB issued ASU 2014-BREparation of Financial Statements — Going Concefhe amendments in this ASU
provide guidance about management's responsilbdigvaluate whether there is substantial doubt dsoentity’s ability to continue as a
going concern and to provide related footnote dmales. The guidance will be effective for intednd annual periods beginning after
December 15, 2016, with early adoption permitte@. 8 not expect the adoption to have a materiahghpn our consolidated financial
statements.

3. Fair Value Measurements

Fair value is defined as the amount that woulddoeirved to sell an asset or paid to transfer dityabn an orderly transaction between
market participants at the measurement date. Injaeid to measure fair value are prioritized intbrae-level fair value hierarchy. This
hierarchy requires entities to maximize the uselsiervable inputs and minimize the use of unob®évaputs. The three levels of inputs usec
to measure fair values are as follows:

« Level 1 — Quoted prices (unadjusted) in active ra&rkor identical assets or liabilities that theaeing entity can access at the
measurement dat

« Level 2 — Inputs other than quoted prices includétin Level 1 that are observable for the assdiatility, either directly or
indirectly.

« Level 3 — Unobservable inputs for the asset oillltgbThe fair value hierarchy gives the lowestqpity to Level 3 inputs.

We have segregated all financial assets and ligiilihat are measured at fair value on a recubasjs into the most appropriate level within
the fair value hierarchy based on the inputs usetktermine the fair value at the measurementiddte table below. There were no transfers
between levels of the fair value hierarchy during periods presented below.

The fair value of our investments in marketableusities, reported by the fund managers, are verifig management through the utilization
of third party pricing services and review of trad®mpleted around the period end date. We consideket liquidity in determining the fair
value for these securities. After completing ouidation procedures, we did not adjust any faiueaineasurements provided by the fund
managers. These investments in marketable sesuaitieincluded in Level 2 of the fair value hiehgrbelow.

Financial assets and liabilities measured at falwer on a recurring basis include the followingaBecember 31, 2014 and 2013 (in
thousands):

Significant
Quoted Prices ir Significant Other Unobservable
Active Markets Observable Inputs Inputs
As of December 31, 2014 (Level 1) (Level 2) (Level 3) December 31, 201
Assets
Cash equivalents (: $ 5197 $ — $ — $ 5,197
Marketable securities (2) — 2,101 — 2,101

Total $ 5,197 $ 2,101 $ — $ 7,29¢




Liabilities
Contingent consideration (3) $ — $ — $ (2,100 $ (2,100

Total $ —$ — $ (2,100 $ (2,100
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Significant
Quoted Prices ir Significant Other Unobservable

Active Markets Observable Inputs Inputs

As of December 31, 201 (Level 1) (Level 2) (Level 3) December 31, 201
Assets

Cash equivalents (: $ 13,69: $ — $ — $ 13,69:
Marketable securities (2) — 10,58¢ — 10,58¢
Total $ 13,69: $ 10,58¢ $ — $ 24,28:
Liabilities

Contingent consideration (4) $ — $ — $ (500 $ (500
Total $ — $ — % (500 $ (500)

A reconciliation of the beginning and ending baksof the contingent consideration, a Level 3 lighias of December 31, 2013 and 2014
is as follows (in thousands):

Balance as of December 31, 2( $ (2,000
Change in fair value of contingent consideratid@lickMotive (4) 50C
Balance as of December 31, 2( $ (500
Change in fair value of contingent considera— ClickMotive (4) 25C
Payment of contingent considerat— ClickMotive (4) 25C
Record fair value of contingent consideration inghase accountin- ASR Pro (3) (1,050
Change in fair value of contingent consideratiohSR Pro (3) (1,050
Balance as of December 31, 2014 $ (2,100
(1) Cash equivalents consist of highly liquid inweents with original maturity dates of three monhdess, for which we determine fair
value through quoted market prices. As of Decem3tie£014 and 2013, these investments were atAgasated or were money market
funds of reputable financial institutior
(2) As of December 31, 2014, Level 2 marketableisges were all short-term and consisted of coapmidebt securities. As of December
31, 2013, Level 2 marketable securities include-ddB. government securities, corporate debt séesriand certificates of deposit. Fair
market value was determined based on the quoteketarices of the underlying securitii
(3) In connection with our July 1, 2014 acquisitafrsubstantially all of the assets of ASR Propgipn of the purchase price included
contingent consideration of up to $3.0 million thall be payable in 2017 based upon the achievemkogrtain revenue performance
targets in 2015 and 2016. The fair value of theingent consideration is determined based upongtitity-weighted revenue forecasts
for the underlying period. The contingent consitierawill be revalued each reporting period, uséttled, with the resulting gains and
losses recorded in the consolidation statemerntperfations. We recorded expense of $1.1 milliortferyear ended December 31, 201+
as a result of the increase in the estimated setie of the contingent consideration from the esteéd amount of $1.0 million as of the
July 1, 2014 acquisition dat
(4) In connection with our October 1, 2012 acqigsiof ClickMotive, LLC (ClickMotive), a portion othe purchase price included

contingent consideration that was payable in 2Gistd upon the achievement of certain performamgettain 2013. The fair value of
the contingent consideration was primarily deteedibased upon probability-weighted revenue foredastthe underlying period. The
contingent consideration was revalued each regppériod, until settled, with the resulting gaimsldosses recorded in the consolidatec
statements of operations. The consideration wagden the second quarter of 2014 for $0.3 millaord no liability remains. We
recorded income of $0.3 million for the year en@sttember 31, 2014 as a result of the decrease iestimated settlement of the
contingent consideration from the estimated amotf0.5 million as of December 31, 20:

Long Term Debt

Our senior convertible notes are shown in the agamying consolidated balance sheets at their @ligésuance value, net of unamortizec

discount, and are not marked to market. The appraté aggregate fair value of the senior convertibtes as of December 31, 2014 and 201.
was $259.0 million and $277.5 million, respectivélye fair value of the senior convertible notes watimated on the basis of quoted market
prices of similar securities, which, due to limitedding activity, would be considered Level 2t fair value hierarchy.

Our term loan B credit facility is shown in the antpanying consolidated balance sheets at its @aliggsuance value, net of unamorti:



discount, and is not marked to market. The aggeefgétt value of the term loan B credit facility asDecember 31, 2014 approximates the
outstanding principal amount, as the underlyingriast rate is variable. We also review quoted mankees, which, due to limited trading
activity, would be considered Level 2 in the fa@we hierarchy.
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4. Marketable Securities

Our investments in marketable securities are matténithe guidelines of our investment policy, whicas established guidelines relative to
the diversification of our investments and theirtunidies, with the principle objectives of capifakservation, maintaining liquidity, and
avoiding concentrations.

The following is a summary of available-for-salewsdties as of December 31, 2014 and 2013 (in thiods):

Aggregate Gross Gross Aggregate
As of December 31, 201 Cost Basis Unrealized Gains Unrealized Losse  Fair Value
Corporate debt securities 2,102 — (1) 2,101
Total $ 2,10 $ — $ 1) $ 2,101

Aggregate Gross Gross Aggregate
As of December 31, 201 Cost Basis Unrealized Gains Unrealized Losse  Fair Value
Non-U.S. government securitit $ 2,05¢ $ — $ 1) $ 2,05¢
Certificates of depos 3,00( — — 3,00(
Corporate debt securities 5,53( 1 — 5,531
Total $ 10,58¢ $ 1% 1) $ 10,58¢

As of December 31, 2014 and 2013, all of our matietsecurities had scheduled maturities of lems time year. A majority of our
marketable securities were at least AA rated, dirskaurities were at least A rated.

Investments in money market and similar sherin investments are recorded on our consolidadéahbe sheets as cash and cash equive

As of December 31, 2014 and 2013, we did not hayenaarketable securities that were in an unrealiassl position for greater than 12
months.

Realized gains and losses are included as a compohether income, net in our consolidated statemé operations. For the years ended
December 31, 2014 and 2012, realized gains onadleifor-sale securities were insignificant. Fa ytear ended December 31, 2013, realizec
gains on available-fosale securities of $0.4 million have been reclassibut of accumulated other comprehensive incanwtter income, ne
For the years ended December 31, 2014, 2013 arit] &dlized losses on available-for-sale secunitieiee insignificant.

5. Property and Equipment

Property and equipment are recorded at cost ansistaf the following (dollars in thousands):

Estimated
Useful Life December 31, December 31,
(Years) 2014 2013
Building and improvement 35 $ 21,87¢ $ —
Land - 1,10( —
Computer equipmet 3-5 88,57¢ 53,08t
Office equipmen 5-6 5,651 4,94¢
Furniture and fixture 5-7 8,391 6,03¢
Leasehold improvements 3-11 17,75¢ 8,728
Total property and equipment, grc 143,35 72,79:
Less: Accumulated depreciation and amortization (56,44¢) (40,926
Total property and equipment, net $ 86,90¢ $ 31,86¢

Depreciation expense related to property and ecgripiior the years ended December 31, 2014, 2012@h2l was $19.9 million, $11.9
million and $9.4 million, respectively.

The increase in total property and equipment, rogh fDecember 31, 2013 to December 31, 2014 priynagiates to the property and

equipment acquired as part of the Dealer.com aitigmswhich was recorded at its estimated faiueabf $41.5 million. For further
information, see Note 10.
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6. Software and website development costs, net

Software and website development costs are rec@ideakt and consist of the following (dollarshoasands):

Estimated
Useful Life December 31  December 31
(Years) 2014 2013
Software and website development ct 2-7 $ 169,81: $ 114,44!
Less: Accumulated depreciation and amortization (78,66") (51,93))
Software and website development costs, net $ 91,14¢ $ 62,51:

Amortization expense related to software and welivelopment costs for the years ended Decembh@034, 2013, and 2012 was $30.4
million, $19.1 million, and $13.9 million, respectly.

7. Intangible Assets
Intangible assets are recorded at estimated faievand are amortized either ratably over theinegtd useful lives or based upon the

underlying cash flows. The gross book value, acdated amortization and amortization periods ofitliangible assets were as follows (dol
in thousands):

December 31, 201. December 31, 201.
Estimated
Gross Accumulated Net Gross Accumulated Net Useful Life
Book Value Amortization Book Value Book Value Amortization Book Value  (Years)
Customer relationshif $ 32486( $ (66,68) $ 258,17¢ $ 11529 $ (37,099 $ 78,19 4-16
Technology 267,40( (71,419 195,98: 78,72( (35,799 42,927 4-8
Trade name 76,97( (11,999 64,97¢ 12,56( (4,087 8,47: 3-10
Non-compete agreemer 5,74( (2,072 3,66¢ 8,20( (5,677 2,52¢ 3-6
State DMV relationships 7,79( (4,39)) 3,39¢ 7,79( (3,159 4,631 6-8
Total $ 682,76( $ (156,559 $ 526,20 $ 22256 $ (85,809 $ 136,75

Amortization expense related to intangibles forybars ended December 31, 2014, 2013 and 2012$86ét2 million, $31.5 million and
$28.3 million, respectively. During the year endtember 31, 2014, we recorded additional amoitizatxpense of $10.7 million from
charges relating to changes in expected assetsuse mtegrate solutions.

The gross book value of intangible assets as oéiber 31, 2013 has been updated to reflect pureraseinting adjustments for the CFM
and Vintek acquisitions in the aggregate amoura $1.2 million increase. For further informationtbese acquisitions, see Note 10.

Amortization expense that will be charged to incdorehe subsequent five years and thereafter islksvs (in thousands):

2015 $ 83,71
2016 75,347
2017 70,43:
2018 63,21¢
2019 57,79¢
Thereafter 175,69!
Total $ 526,20:
8. Goodwill

The changes in the carrying amount of goodwilltfar years ended December 31, 2014 and 2013 idlas$din thousands):

Goodwill, gross, as of December 31, 2( $ 270,64¢
Accumulated impairment losses as of December 312 20 —

Goodwill, net, as of December 31, 2C $ 270,64t
Impact of change in Canadian dollar exchange (1,850
Acquisition of Casey & Case 9,02¢
Acquisition of Customer Focused Marketi 7,29¢

Acquisition of VINtek 29,14t



Acquisition of certain assets of Nexteppe
Goodwill, gross, as of December 31, 2(

Accumulated impairment losses as of December 313 20
Goodwill, net, as of December 31, 2C

Impact of change in Canadian dollar exchange
Acquisition of Dealer.cor
Acquisition of ASR Pro

Goodwill, gross, as of December 31, 2(

Accumulated impairment losses as of December 314 20
Goodwill, net, as of December 31, 2014
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2,197

316,46t

316,46t

(2,22
732,30
8,71¢

1,055,26.

1,055,26.




The gross goodwill balance as of December 31, 2@k3een updated to reflect purchase accountingtatgnts for the CFM and Vintek
acquisitions in the aggregate amount of a $0.9anilllecrease. For further information on these sitipns, see Note 10.

The result of our most recent annual assessmefurperd on October 1, 2014 did not indicate any iimpeant of goodwill.
9. Investments
Investments as of December 31, 2014 and 2013 ¢aigise following (in thousands):

December 31, 201 December 31, 201

Cost method investme $ — % 82,69(
Equity method investment 34,66: 36,62¢
Total investments $ 34,66: $ 119,31¢

Cost method investment

In consideration for the sale of ALG in 2011, weeawed an equity interest in TrueCar with a valt&82.5 million and acquired a warrant
to purchase 6.3 million additional shares of True€@ammon stock. In September 2012, we exercisedvamant in TrueCar at a value of $0.2
million based on an independent valuation apprdxethe board of directors of TrueCar. During tharyended December 31, 2012, the value
decreased by $6.3 million, due to a decrease inetin@ining expected term and estimated share gritcevalue of the shares received upon ne
exercise was included within our cost method inwesit in TrueCar.

In February 2014, we signed agreements to sedfar equity interest in TrueCar. We received pests of $92.5 million from the sale of
the shares, which had a carrying value of $82.%anil This resulted in a gain of $6.8 million, refttaxes. The tax liability on the taxable gain
of approximately $58.8 million was reduced by thiézaation of tax attributes for the year ended Bewber 31, 2014.

Equity method investmer

We own a 50% interest in Chrome Data Solutionsrandrd in our consolidated statement of operatifl¥ of the net income of Chrome
Data Solutions. Cash distributions, which are rdedras a reduction of our investment upon receiptbased on a calculation considering
results of operations and cash on hand and areajbneeceived quarterly.

Our earnings from the equity method investmentagdeiced by amortization expense relating to thésltherence between the book basis
of the contributed assets and the fair value ofriiestment recorded. This basis difference, baged a valuation of the fair value of
contributed assets, was $15.5 million as of thardmution date. The basis difference is being rdedrover the lives of the underlying assets
which gave rise to the basis difference, which eafigm 3 to 10 years. The unrecorded basis diffarers of December 31, 2014 is $6.5
million, of which $1.7 million will be recorded i2015.

The change in our equity method investment foryéers ended December 31, 2014 and 2013 was aw$dlio thousands):

December 31, 201 December 31, 201

Beginning balanc $ 36,62¢ $ 40,11¢
Share of net incom 10,14¢ 8,47¢
Amortization of basis differenc (2,190 (2,829
Payable to partne 32t 10C
Cash distributions received (10,25() (9,247
Ending balance $ 34,66 $ 36,62¢

In connection with the contribution of the net dssd Chrome to Chrome Data Solutions on JanuaBp12, certain Chrome team memk
remained employed by Dealertrack through Januayg@12. Their salary and related benefits wererdsmbin cost of revenue, research and
development, and selling, general and adminisatikpenses. The reimbursement for these costse ianhount of $0.8 million, was recorded
as a reduction of selling, general and administeagixpenses for the year ended December 31, 2012.
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During the years ended December 31, 2014 and 2¢4 8)curred expenses of approximately $0.8 milkod $0.3 million, respectively, for
services received from, and earned income of, apedely $0.4 million and $0.2 million, respectiyefor services performed for Chrome
Data Solutions. The amounts were recorded as getieneral and administrative expenses and reveesigectively.

We incur an annual data license fee payable tor@amata Solutions of $0.5 million, which is recatdes cost of revenue.

The summarized audited financial information of @he Data Solutions is presented below (in thougands

Condensed Balance Shi
December 31, 201 December 31, 201

Current assel $ 13,99 $ 12,87¢
Non-current assets 31,02 31,87:
Total assets $ 45,01: $ 44,74¢
Current liabilities $ 6,97C $ 6,25
Non-current liabilities 1,45( 1,401
Total liabilities $ 8,42( $ 7,65¢

Condensed Results of Operatic
Year Ended December 31,

2014 2013 2012
Revenue $ 48,77: $ 47,90C $ 44,84¢
Gross profit 36,08: 33,85: 30,90¢
Net income 20,29¢ 16,95 10,30:

10. Business Combinations
ASR Pro Acquisition

On July 1, 2014, we completed the acquisition dssantially all the assets of ASR Pro for approxeha$11.6 million in cash and
approximately 48,000 shares of our common stock witalue of $2.2 million, reflective of final warlg capital and other adjustments.
Additionally, we have $3.0 million of potential dimgent consideration obligations, subject to fattevenue results of the product. The fair
value of contingent consideration at the date ghiaition was $1.0 million.

The contingent consideration is revalued each tappperiod, until settled, with the resulting gaior losses recorded in the consolidated
statements of operations. We recorded expense.dbfillion for the year ended December 31, 2014 eesult of the increase in the estimated
settlement of the contingent consideration fromasgmated amount of $1.0 million at the July 112@cquisition date.

ASR Pro is a leading provider of web-based eleatronultipoint-inspection and fixed operations seed for automotive dealerships. The
acquisition expands our addressable market of soétwolutions to include the vehicle service améiremarket.

We expensed approximately $0.5 million of profesaldees associated with the acquisition in the gealed December 31, 2014.

The issuance of approximately 48,000 shares a®pHre consideration was reflected in common serok additional paid in capital using
the closing price of our common stock immediatedfobe the close of the transaction. The increasaltiitional paid in capital was $2.2
million.

This business combination was accounted for urideatquisition method of accounting, resultinghia total preliminary purchase price
being allocated to the assets acquired and lissilassumed according to their fair values at #ie df acquisition as follows (in thousands):

Current assel $ 574
Non-current asset —

Intangible asset 5,89(
Goodwill 8,71¢
Total assets acquire 15,18
Total liabilities assumed (399)
Net assets acquire $ 14,78t
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Gooduwill represents the excess of the purchase prier the fair values of the acquired net tanggioie intangible assets. In accordance
with the provisions of FASB ASC 350, goodwill istraamortized but will be tested for impairment adeannually. The allocated value of
goodwill primarily relates to the acquired workferas well as the anticipated synergies resultiog ftombining ASR Pro with our current
products and processes. The acquired goodwill @adgible assets are deductible for tax purposes.

The amounts allocated to acquired intangible assetgheir associated weighted-average useful, livekh were determined based on the
period which the assets are expected to contritiveéetly or indirectly to our future cash flows,nsist of the following:

Weighted-
Average
Amount Useful Life
(In thousands (Years)
Customer relationshir $ 40C 8.0
Technology 4,90( 6.0
Trade name 50C 7.0
Non-compete agreements 9C 5.0

Total acquired identifiable intangible assets $ 5,89(

The results of ASR Pro were included in our comaitd statement of operations from July 1, 2014¢hwvas the acquisition date. ASR
Pro revenue, which is primarily subscription-baseds $2.1 million from the date of acquisition thgh December 31, 2014. We are unable tc
provide ASR Pro earnings since the date of acdguisés we do not have stand-alone earnings regditinthat business.

Dealer.com Acquisition

On March 1, 2014, we completed the acquisitiorhefdutstanding equity of Dealer.com for $620.8iomillin cash and 8.7 million shares of
our common stock for a total cost of $1,092.0 willireflective of final working capital and othetjastments.

Dealer.com is a leading provider of comprehensigéal marketing solutions and services for theoauttive retail industry. Dealer.com is
included within our Digital Marketing solutions.

We expensed approximately $7.7 million of profesaldees associated with the acquisition for ther wmded December 31, 2014.

The issuance of approximately 8.7 million shares ve&orded to common stock and additional paicgpital using the closing price of our
stock immediately before the close of the transacfi he increase in additional paid in capital wpproximately $471.2 million.

This business combination was accounted for urideatquisition method of accounting, resultinghia total preliminary purchase price
being allocated to the assets acquired and lissilassumed according to their fair values at #ie df acquisition as follows (in thousands):

Current assel $ 143,06:
Property and equipme 41,49:
Non-current assel 41¢
Intangible assel 470,03(
Goodwill 732,30:
Total assets acquired 1,387,30:
Liabilities assumer current (110,859
Liabilities assumed - non-current (184,420
Net assets acquire $ 1,092,022

Current assets includes $76.6 million of cash at@@million of accounts receivable. Assumed lagnnt liabilities includes deferred tax
liabilities of $164.5 million, primarily relatingotthe future amortization of certain acquired igiates.

Goodwill represents the excess of the purchase pner the fair values of the acquired net tangilé intangible assets. In accordance
the provisions of FASB ASC 350, goodwill is not atimed but will be tested for impairment at leashaally. The allocated value of goodwill
primarily relates to the acquired workforce, aslhaslthe anticipated synergies resulting from camnigi Dealer.com with our current products
and processes. The acquired goodwill and intangibdets are not deductible for tax purposes.
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The amounts allocated to acquired intangible asaatbtheir associated weighted-average usefud,liwbich were determined based on the
period which the assets are expected to contridiveéetly or indirectly to our future cash flows,nsisted of the following:

Weightec-
Average
Amount Useful Life
(In thousands (Years)
Customer relationshif $ 210,50( 13.3
Technology 192,00( 8.0
Trade name 64,90( 8.0
Non-compete agreements 2,63( 3.0

Total acquired identifiable intangible assets $ 470,03(

The results of Dealer.com were included in our otidated statement of operations from March 1, 2@id date of acquisition. Dealer.com
revenue, which is primarily subscription-based addertising-based, was $288.5 million from the ddtacquisition through December 31,
2014. As we integrate our offerings, revenue frartain previous customers, including the histonietactive solution, are reflected within the
revenue of Dealer.com, which impacts comparisdmgtorical amounts. We are unable to provide Dezden earnings since the date of
acquisition as we do not have stand-alone earmaqgsting for that business.

Nexteppe Business Solutions, Inc. Acquisition

On November 1, 2013, we acquired certain asséterfeppe Business Solutions, Inc. (Nexteppe) fpragmately $3.6 million in cash,
reflective of final purchase price adjustments. féppe expands our dealer website offerings andvispart of Digital Marketing.

We expensed approximately $0.3 million of profesaldees associated with the acquisition in the yealed December 31, 2013.

This business combination was accounted for urdeatquisition method of accounting, resultinghia total purchase price being alloce
to the assets acquired and liabilities assumedrdicgpto their fair values at the date of acquisitiThe allocated purchase price included $1.3
million to customer relationships (with an estinthliée of 5 years) and $2.2 million to goodwill.

The allocated value of goodwill primarily relatesthe anticipated synergies resulting from comlgjriilexteppe with our current products
and processes. The acquired goodwill and intangibéets are deductible for tax purposes.

The results of Nexteppe were included in our cadatéd statement of operations from the date ofiiatepn. Nexteppe revenue, which is
primarily subscription-based, was $0.3 million freine date of acquisition through December 31, 288 are unable to provide Nexteppe
earnings since the date of acquisition as we ddvae¢ stand-alone earnings reporting for that lassin

VINtek, Inc. Acquisition

On October 1, 2013, we acquired all the equityragts of VINtek, Inc. (Vintek) for $49.5 million icash and a $4.0 million promissory n
to be paid 18 months after closing. The purchame jig reflective of final working capital adjustnts. Vintek is a provider of automotive
collateral management, electronic lien and titleTJzand consumer automotive finance processingicesyThe company offers a number of
industry-leading services and solutions, includéectronic vehicle title, tag and tax processimyises. Vintek is now part of our Collateral
Management solutions.

We accrued for payments to certain team membersoanter employees of Vintek related to continuegkyment that resulted in
compensation expense of approximately $2.1 millind $0.7 million, which was recorded in our cordatied statement of operations during
the years ended December 31, 2014 and 2013, respect

We expensed approximately $1.5 million of profesaldees associated with the acquisition in the yealed December 31, 2013.

This business combination was accounted for urdeatquisition method of accounting, resultinghia total purchase price being alloce
to the assets acquired and liabilities assumedrditpto their fair values at the date of acquisitas follows (in thousands):

Current assel $ 5,11:
Property and equipme 42¢
Intangible asset 32,72(
Goodwill 29,14¢
Total assets acquire 67,40"
Total liabilities assumed (13,889

Net assets acquire $ 53,521



Included in current assets was approximately $illfomof cash acquired. The liabilities assumediides a $9.8 million deferred tax
liability that relates to the future amortizatiohcertain acquired intangibles.

The allocated value of goodwill primarily relatesthe acquired workforce, as well as the anticigpatmergies resulting from combining
Vintek with our current products and processes. ddgired goodwill and the intangible assets atelaductible for tax purposes.
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The amounts allocated to acquired intangible assetsheir associated weighted-average useful, livegh were determined based on the
period which the assets are expected to contridivéetly or indirectly to our future cash flows,nist of the following:

Weightec-
Average
Amount Useful Life
(In thousands (Years)
Customer relationshif $ 26,70( 12.0
Technology 4,50( 5.0
Non-compete agreeme 92( 5.0
Trade names 60C 5.0

Total acquired identifiable intangible assets $ 32,72(

The $4.0 million promissory note bears interest edte of 1.83% and remains outstanding at DeceB8he2014 as a result of an
outstanding dispute.

The results of Vintek were included in our consalatl statement of operations from the date of aden. Vintek revenue, which is
transactiorbased, was $4.0 million from the date of acquisittrough December 31, 2013. We are unable to geoVintek earnings since tl
date of acquisition as we do not have stand-alaneirys reporting for that business.

Customer Focused Marketing, Inc. Acquisition

On October 1, 2013, we acquired substantially fahe assets of Customer Focused Marketing, InEMCfor $13.3 million in cash,
reflective of final working capital adjustments. @fprovides customer relationship management (CRid)marketing services to automotive
dealers across the United States. Its offeringsidieca number of services and technology toolshblt automotive dealerships better manage
database marketing and customer communicationsidimg prospects, sales, and service. In addit@¥y has a mobile platform featuring
innovative capabilities for the iPad, iPhone andivaid-based devices, in addition to a desktop, kesvbased version of the solution. CFM is
now part of our F&I solutions.

We expect to make payments to seller and certamdbemployees of CFM related to continued emplaytrifeat may result in
compensation expense of approximately $2.5 milimbe recorded in our consolidated statement ofatijsais through March 2015.

We expensed approximately $0.5 million of profesaldees associated with the acquisition in the yealed December 31, 2013.

This business combination was accounted for urdeatquisition method of accounting, resultinghia total purchase price being alloce
to the assets acquired and liabilities assumedrdicgpto their fair values at the date of acquisitas follows (in thousands):

Current assel $ 1,052
Intangible asset 4,96(
Goodwill 7,29¢
Total assets acquire 13,31:
Total liabilities assumed (48)
Net assets acquire $ 13,26

The allocated value of goodwill primarily relatesthe acquired workforce, as well as the anticigpateergies resulting from combining
CFM with our current products and processes. Tlygieed goodwill and intangible assets are deduzfibt tax purposes.

The amounts allocated to acquired intangible assetsheir associated weighted-average useful, livesh were determined based on the
period which the assets are expected to contridivéetly or indirectly to our future cash flows,nist of the following:

Weightec-

Average

Amount Useful Life

(In thousands (Years)

Technology $ 2,70( 6.0
Customer relationshir 1,17¢ 8.0
Trade name 96C 5.0
Non-compete agreement 13C 5.0

Total acquired identifiable intangible assets $ 4,96(



The results of CFM were included in our consolidagtatement of operations from the date of acqoisiCFM revenue, which is
subscription-based, was $1.7 million from the ddtacquisition through December 31, 2013. We ambiento provide CFM earnings since the
date of acquisition as we do not have stand-alaneireys reporting for that business.

In 2014, we recorded intangible impairment chaigalhe amount of $1.6 million as a result of chanieexpected asset use as we integra
solutions. The impairment charges are equal tagggegate amount that the carrying value of thentelogy and trade names intangible asset
exceeded their fair values, both determined usmipeome approach.
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Casey & Casey NPS Inc. Acquisition

On April 1, 2013, we acquired substantially all #ssets of Casey & Casey NPS, Inc. (doing busee&8uto Title Express”) (Casey &
Casey) for $21.3 million in cash, reflective ofdlrworking capital adjustments.

Casey & Casey is Louisiana’s first electronic gahpublic license tag agency and is a providerd@dteonic vehicle registration, lien and
title services, among other related services, énstiate. This acquisition expands our transactimniess and further strengthens our
relationships with dealers and lenders. Casey &¢&snow part of our Registration & Titling solotis.

We expensed approximately $0.4 million of profesaldees associated with the acquisition in the yeaed December 31, 2013.

This business combination was accounted for urideatquisition method of accounting, resultinghia total purchase price being alloc:
to the assets acquired and liabilities assumedrditmpto their fair values at the date of acquisitas follows (in thousands):

Current assel $ 5,63:
Property and equipme 32
Non-current asset 15
Intangible asset 11,99(
Goodwill 9,02¢
Total assets acquire 26,69¢
Total liabilities assumed (5,38)
Net assets acquire $ 21,31:

The allocated value of goodwill primarily relatesthe acquired workforce, as well as the anticigpatnergies resulting from combining
Casey & Casey with our current products and praseskhe acquired goodwill and intangible assetsladeictible for tax purposes.

The amounts allocated to acquired intangible assetsheir associated weighted-average useful, liveigh were determined based on the
period which the assets are expected to contridivéetly or indirectly to our future cash flows,nsist of the following:

Weightec-
Average
Amount Useful Life
(In thousands (Years)
Customer relationshir $ 6,00( 9.0
Technology 1,90( 4.0
Trade name 1,90( 10.0
State DMV relationship 1,60( 8.0
Non-compete agreement 59( 6.0

Total acquired identifiable intangible assets $ 11,99(

The results of Casey & Casey were included in omsolidated statement of operations from the datequisition. Casey & Casey
revenue, which is primarily transaction-based, $&$ million from the date of acquisition througked@mber 31, 2013. We are unable to
provide Casey & Casey earnings since the dateqfisition as we do not have stand-alone earningartieg for that business.

iICONNECT DMS Business Acquisition
On November 1, 2012, Dealertrack Canada, Inc. aedtihe assets of Ford Motor Company of Canadait¢ds (Ford) iCONNECT Direc
DMS business for CAD $6.9 million (USD $6.9 millipim cash. As part of the agreement, we will assaorgrol and own the administrative,
sales, and support operations of Ford's ICONNEGEdIDMS in the Canadian provinces. In conjunctidth the acquisition, we recorded a
gain of $0.6 million in other income relating teepiously deferred revenue and costs.

We expensed approximately $0.1 million of profesaldees associated with the acquisition in the yealed December 31, 2012.

This business combination was accounted for urgeatquisition method of accounting, resultinghia total purchase price being alloce
to the assets acquired and liabilities assumedrditpto their estimated fair values at the dataagfuisition as follows (in thousands):

Current assel $ 91
Customer relationships (10 year economic | 4,32¢
Goodwill 2,52¢

Total assets acquire 6,941



Total liabilities assumed —

Net assets acquire $ 6,94
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The allocated value of goodwill primarily relatedthe anticipated synergies resulting from comign@®ONNECT with our current
processes. The acquired goodwill and intangibletassre deductible for tax purposes.

The results of ICONNECT DMS were included in ounsolidated statement of operations from the daseqbiisition. The incremental
subscription services revenue from iCONNECT DMS $@4 million from the date of acquisition throuDkecember 31, 2012. We are unable
to provide iICONNECT DMS earnings since the dataagfuisition as we do not have stand-alone earmamsrting for that business.

In 2014, we announced that we are exiting the GanddMS market. We recorded an intangible impairhiethe amount of $2.5 million
in the year ended December 31, 2014. The impairctearge is equal to the amount that the carryirigevaf the customer relationships
exceeded their fair value, determined using annreapproach.

ClickMotive Acquisition

On October 1, 2012, Dealertrack, Inc. purchasedfdhe equity interests of ClickMotive LLC, a lead provider of interactive marketing
solutions for the automotive retailing industry.€ltotal consideration, which consisted of $48.7iam| net of cash acquired, and $0.3 million
in contingent consideration, is reflective of finabrking capital adjustments.

The sellers were eligible to receive additionalgidaration of up to $4.5 million, a portion of whiwas based upon the achievement of
certain revenue performance targets in 2013. Tineditue of the revenue contingent consideratios determined based upon probability-
weighted revenue forecasts for the underlying peride total contingent consideration was revakeech reporting period, with the resulting
gains and losses recorded in the consolidatedhs¢aits of operations. The fair value of the totalto@ent consideration as of the acquisition
date was estimated at $0.3 million. We estimateddfr value of the total contingent consideragsmof December 31, 2013 and 2012 to be
$0.5 million and $1.0 million, respectively. Thensideration was settled in the second quarter ®426r $0.3 million and no liability remains.

ClickMotive provides SaaS solutions to theoaubtive industry by offering a comprehensive digitarketing platform that combines the
power of the web, mobile, social, search and videmone online marketing platform. ClickMotivenisw part of Digital Marketing solutions.

We expensed approximately $1.0 million of profesaldees associated with the acquisition in the yealed December 31, 2012.
Additionally, we made payments to certain formeptayees of ClickMotive related to continued empl@mhthrough June 2013 that
resulted in compensation expense of approxima@l¥ fillion and $0.1 million in our consolidatedt&ment of operations in 2013 and 2012,

respectively.

This business combination was accounted for urdeatquisition method of accounting, resultinghia total purchase price being alloce
to the assets acquired and liabilities assumedrditgpto their estimated fair values at the dataafuisition as follows (in thousands):

Current assel $ 3,86:
Property and equipme 81C
Intangible asset 21,84(
Goodwill 26,24
Total assets acquire 52,75:
Total liabilities assumed (2,899
Net assets acquire $ 49,85¢

The allocated value of goodwill primarily relatedthe acquired workforce, as well as the anticipatenergies resulting from combining
ClickMotive with our current products and procesdés acquired goodwill and intangible assets adudtible for tax purposes.

The amounts allocated to acquired intangible assetsheir associated weighted-average useful, livegh were determined based on the
period which the assets are expected to contridivéetly or indirectly to our future cash flows,nist of the following:

Weightec-

Average

Amount Useful Life

(In thousands (Years)

Customer relationshif $ 12,50( 10.C
Technology 7,60( 8.C
Trade name 1,50( 8.C
Non-compete agreement 24( 5.C

Total acquired identifiable intangible assets $ 21,84(
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The results of ClickMotive were included in our sofidated statement of operations from the dagecqftiisition. ClickMotive revenue,
which is subscription-based, was $4.4 million frive date of acquisition through December 31, 20M@ are unable to provide ClickMotive
earnings since the date of acquisition as we ddvae¢ stand-alone earnings reporting for that lassin

In 2014, we recorded intangible impairment chaigabhe amount of $6.6 million as a result of chanieexpected asset use as we integra
solutions. The impairment charges are equal tagggegate amount that the carrying value of thenelogy and trade names intangible asset
exceeded their fair values, both determined usmipeome approach.

1st Auto Transport Directory Acquisition

On August 1, 2012, Dealertrack, Inc. purchasedfate issued and outstanding shares of capitaksiblst Auto Transport Directory, Inc
now known as Dealertrack CentralDispatch, Incaf@ash purchase price of $73.8 million, reflect¥énal working capital adjustments.

Dealertrack CentralDispatch delivers a comprehensiite of vehicle transportation related solutifmsauto dealers, brokers, shippers, and
carriers within the U.S. and Canadian automotivailrenarkets. Dealertrack CentralDispatelofferings include CentralDispatch.com, a lea
business-to-business, subscription-based netwoffladditating vehicle transportation, with moreath13,000 network subscribers;
jTracker.com, a CRM and lead management tool fesraative transportation brokers; and MoveCars.camgnline advertising directories 1
the vehicle transportation industry. Dealertracki@aDispatch is now part of our Inventory solution

We expensed approximately $0.9 million of profesaldees associated with the acquisition for therynded December 31, 2012.

This business combination was accounted for urgeatquisition method of accounting, resultinghia total purchase price being allocated
to the assets acquired and liabilities assumedrditpto their estimated fair values at the dataagfuisition as follows (in thousands):

Current assel $ 224
Property and equipme 101
Intangible asset 25,34(
Goodwill 48,35(
Total assets acquire 74,01t
Total liabilities assumed (215
Net assets acquire $ 73,80(

The allocated value of goodwill primarily relatedthe acquired workforce, as well as the anticipatmergies resulting from combining
Dealertrack CentralDispatch with our current pradwand processes. We made a 338(h)(10) electiamxXgrurposes in connection with the
transaction. As a result, the acquired goodwill emtdngible assets are deductible for tax purposes.

The amounts allocated to acquired intangible assetgheir associated weighted-average useful, livegh were determined based on the
period which the assets are expected to contridiveetly or indirectly to our future cash flows,nsist of the following:

Weighted-
Average
Amount Useful Life
(In thousands (Years)
Technology $ 14,20( 7.C
Customer relationshiy 7,93( 4.C
Trade name 2,80( 7.C
Non-compete agreement 41C 4.C

Total acquired identifiable intangible assets $ 25,34(

The results of Dealertrack CentralDispatch weréuihed in our consolidated statement of operatioms fthe date of acquisition.
Dealertrack CentralDispatch revenue, which is stipson-based, was $4.5 million from the date of@sition through December 31, 2012.
We are unable to provide Dealertrack CentralDidpatrnings since the date of acquisition as weadldhave stan@lone earnings reporting 1
that business.

Unaudited Pro Forma Summary of Operations

The accompanying unaudited pro forma summary repteour consolidated results of operations d®i013 acquisitions of Casey &
Casey, CFM, and Vintek had been completed as afaigri, 2012, and the 2014 acquisitions of Deajen.and ASR Pro had been completed
as of January 1, 2013. The unaudited pro formanéii@ results for 2014 reflect the results for yeaded December 31, 2014, as well as the
effects of the pro forma adjustments for the stat@adsactions in 2014. The unaudited pro formaniaiel results for 2013 reflect the results for
the year ended December 31, 2013, as well as thetebf the pro forma adjustments for the statadsactions in both 2014 and 2013.



forma results of operations for the November 1,28dquisition of the assets of Nexteppe have nen Ipeesented because they are not
material to the consolidated statements of operatio
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The unaudited pro forma financial information inbgs the accounting effects of the business cortibis including adjustments to the
amortization of intangible assets, professionas fessociated with the transactions, interest klat®ur term loan B credit facility, shares
issued as part of acquisitions, and compensatiparese related to amounts to be paid for continugal@yment. The unaudited pro forma
information does not necessarily reflect the actesllts that would have been achieved, nor isdessarily indicative of our future
consolidated results.

Year Ended December 31

2014 2013
(in thousands, except per share ¢
Net revenue $ 902,95¢ $ 744,65!
Net loss (17,742 (20,837
Basic net loss per sha (0.39) (0.40
Diluted net loss per sha (0.39) (0.40

11. Accrued Liabilities - Other
A summary of the components of accrued liabilitiesther as of December 31, 2014 and 2013 is asfsellin thousands):

December 31, 201 December 31, 201

Professional fee $ 7,14: $ 5,43:
Interest payabl 6,06¢ 981
Digital marketing- advertising and direct service co 6,021 38t
Acquired contingent consideratir 5,25( 50C
Acquisition related compensati 2,61¢ 51C
Customer deposit 2,90: 2,36¢
Sales taxe 2,45:% 2,111
Revenue shar 1,212 1,51(
Computer and office equipment, furniture and firs 1,17¢ 1,49¢
Income taxes payab 45¢ —
State DMV transaction fes 75€ 69t
Other 7,54( 5,29
Total accrued liabilities — other $ 43 59: $ 21,28¢

12. Long Term Debt
Our long term debt as of December 31, 2014 is cagprof the following (in thousands):

December 31, 201

Term loan B credit facility $ 539,34¢
Revolving credit facility 160,00(
Senior convertible note 178,90t
Notes payabli 8,30¢
Net carrying valut $ 886,56

Credit Agreement - 2014

On February 28, 2014, Dealertrack and one of dosigliaries, Dealertrack Canada, Inc., enteredthe®014 Credit Agreement, which
provides credit facilities aggregating $800.0 roillj including a $575.0 million term loan B creditility and a $225.0 million revolving credit
facility. The $575.0 million proceeds of the teroah B credit facility were used to pay the cashsateration for the acquisition of Dealer.com,
to pay in full interest amounts due under our 2Gtd4dit Agreement, to pay the fees and expense®deia the acquisition of Dealer.com and
the refinancing of the 2011 Credit Agreement, asrdeneral corporate purposes. The proceeds @étirdving credit facility, under which
$160.0 million have been borrowed related to thadea acquisition, may be used for general corpguatposes of Dealertrack and its
subsidiaries (including certain acquisitions, calpgixpenditures and investments). Up to $25.0 onilbf the revolving credit facility may be
used to obtain letters of credit, up to $25.0 willbf the revolving credit facility may be usedotatain swing line loans, and up to $35.0 mill
of the revolving credit facility may be used to abtrevolving loans and letters of credit in CaaadDollars. The 2011 Credit Agreement was
terminated upon the closing of the 2014 Credit Agrent.
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The 2014 Credit Agreement provides that, subjecettain conditions, we may request, at any tintefeom time to time, the establishme
of one or more additional term loan facilities ardhe Borrowers may request increases to the vingptredit facility in an aggregate princij
amount not to exceed the sum of (i) $200 milliomsp(ii) an additional amount if, after giving eff¢o such additional amount on a pro forma
basis, our consolidated first lien leverage ratie (calculation of which is subject to certain atijnents for purposes of this test) does not
exceed 4.0to 1.0.

All our obligations under the 2014 Credit Agreemard unconditionally guaranteed by substantiallpibur U.S. subsidiaries. The
obligations of Dealertrack and the guarantors utitle2014 Credit Agreement and the related guasuatie secured by a first priority security
interest in substantially all of the assets of Bashck and the guarantors, subject to certairoousty exceptions. All obligations of Dealertr:
Canada under the 2014 Credit Agreement are undondlity guaranteed by substantially all of our G#iaa subsidiaries and by Dealertrack
and the guarantors. The obligations of Dealert@akada under the 2014 Credit Agreement are, anohbifigations of any Canadian guarantor
under the related guaranties will be, secured fingpriority security interest in substantialll}f af the assets of Dealertrack Canada, the
Canadian guarantors, Dealertrack and the guarastgofect to certain customary exceptions.

The 2014 Credit Agreement contains certain manggtmgpayments, representations and warrantiesiredfive covenants, negative
covenants and conditions that are customarily requor similar financings. The 2014 Credit Agre@miacludes, for the benefit of the
revolving credit facility only, a financial covendmased on a maximum consolidated first lien legenatio. The 2014 Credit Agreement also
contains customary events of default including,imittlimited to, the failure to make payments démast or principal under the 2014 Credit
Agreement, the failure to comply with certain coaets and agreements specified in the 2014 Cred@edkgent for a period of time after notice
has been provided, the failure to pay certain otidebtedness, the acceleration of such other tedabss and certain events of insolvency. If
any event of default occurs, the principal, inteeesl any other monetary obligations on all thetbetstanding amounts under the 2014 Credi
Agreement may become due and payable immediately.

Term Loan B Credit Facility

The $575.0 million term loan B credit facility hasnaturity date of February 28, 2021. Interestomm$ made under the term loan B credit
facility accrues, at our option, at a rate per anmgual to (1) the ABR (as defined below) plus agimaranging from 1.50% to 1.75%
depending upon our consolidated first lien levenagi® or (2) LIBOR for an interest period to béested by us plus a margin ranging from
2.50% to 2.75% depending upon our consolidatedlf@és leverage ratio. For purposes of the ternmIBacredit facility, the ABR is subject to a
floor of 1.75% per annum and LIBOR is subject fitoar of 0.75% per annum.

In conjunction with the issuance of the term loaar&dit facility loans, approximately $11.0 milli@f debt issuance costs were recorded a
a debt discount and $0.9 million of debt issuarastscwere incurred and recorded on our consolidsatahce sheet as deferred financing ¢

On June 30, 2014, we made payments of $26.4 miiaeduce the outstanding balance which resuftedldoss on extinguishment of $0.5
million, recorded within interest expense, repréisgrthe write-off of a portion of the previouslgaorded debt discount and deferred financing
costs. The $26.4 million payments included a $lildlan mandatory payment, as well as a voluntaryrpant of $25.0 million. The additional
payment of $25.0 million was applied against maoaprepayments in sequential order resulting imaguired principal payments required to
be made until the quarter ending December 31, 2018.

As of December 31, 2014, $548.6 million of the téoen B credit facility remained outstanding. Theerest rate per annum on the term
loan B credit facility loans as of December 31, 20das 3.25%.

The net carrying amount of the liability componehfthe term loan B credit facility as of Decembér 2014 consisted of the following (in
thousands):

December 31, 201.

Principal amoun $ 548,56:
Less: Unamortized discount 9,21:
Net carrying valut $ 539,35(

Total interest expense associated with the term Baredit facility for the year ended December 3114 consisted of the following (in
thousands):

Year Ended
December 31, 2014
Cash interest expen $ 16,50(
Amortization of debt issuance costs and debt dist 1,36:
Loss on extinguishment of debt 51€

Total interest expense $ 18,38
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Revolving Credit Facility — 2014

Our $225.0 million revolving credit facility hasnaaturity date of February 28, 2019. Interest om$omade in U.S. Dollars under this 2014
revolving credit facility accrues, at our optiohgarate per annum equal to (1) the ABR plus a maanging from 0.50% to 1.25% depending
upon our consolidated first lien leverage ratig2)rLIBOR for an interest period to be selectedubyplus a margin ranging from 1.50% to
2.25% depending upon our consolidated first lisetage ratio. Interest on loans made in CanadidlaiBainder this revolving credit facility
accrues, at our option, at a rate per annum equd) the ABR plus a margin ranging from 0.50% 152 depending upon our consolidated
first lien leverage ratio or (2) the CDOR Rate dafined below) for an interest period to be sekbtig us plus a margin ranging from 1.50% to
2.25% depending upon our consolidated first lisetage ratio.

The “ABR” is equal to (i) for loans denominatedunS. Dollars, a fluctuating rate equal to the hgjtaf (a) the prime rate, (b) Y2 of 1%
above the federal funds effective rate and (¢) moath LIBOR plus 1.0% and (ii) for loans denomimbie Canadian Dollars, equal to the
higher of (a) the Canadian prime rate and (b) tieermonth CDOR Rate plus 1.0%. The “CDOR Ré&be"any interest period is the rate eque
the sum of (a) the annual rate of interest detezthinith reference to the arithmetic average ofateriscount rate quotations, plus (b) 0.10%
per annum.

Commitment fees on the unused portion of the rémgleredit facility accrue at a rate per annum magdrom 0.25% to 0.375% depending
upon our consolidated first lien leverage ratio.

In conjunction with the closing of the 2014 revalyicredit facility, $4.9 million of debt issuancests were incurred and recorded on our
consolidated balance sheet as deferred financisig.co

As a result of the change in some of the finariostitutions that participated in our 2011 revolyicredit facility compared to our 2014
revolving credit facility, debt issuance costs 6f%million relating to the 2011 revolving crediicflity were written-off as interest expense.
After the write-off, the remaining debt issuancstsdrom the 2011 revolving credit facility were.§@nillion. The total remaining 2011 and
2014 revolving credit facility debt issuance cast$5.7 million will be amortized to interest exppenover the 5 year term of the 2014 revolving
credit facility, of which $4.8 million remained umartized at December 31, 2014.

Amortized debt issuance costs and interest expefested to the applicable commitment fee for oeddrfacilities for the year ended
December 31, 2014 and 2013 are as follows (in drods):

December 31, 201 December 31, 201

2014 and 2011 revolving credit faciliti- commitment fee $ 74€ $ 443
2014 and 2011 revolving credit facilities - amaation of debt issuance costs 1,55¢ 45(C
Total $ 2,30 $ 89:

As of December 31, 2014, we had $160.0 million aunding under our revolving credit facility and wen compliance with all covenants
and financial ratios under the 2014 Credit Agreemés of December 31, 2014, we had $65.0 millioaikable for borrowing under the
revolving credit facility. The borrowing on our m@ving credit facility was related to the acquisitiof incadea, which closed in January 2015.
See Note 21 for further details.

Senior Convertible Notes

On March 5, 2012, we issued $200.0 million aggregaincipal amount of 1.50% senior convertible satea private placement. In
connection with the offering of the notes, we eadieinto privately negotiated convertible note hettgasactions with initial purchasers of the
notes or their respective affiliates. The net pealsefrom the offering were $178.8 million after detihg the initial purchaser’s fees and
offering expenses, as well as the cost of the h&adgsactions and warrant proceeds.

The notes are senior unsecured obligations, sutmte in right of payment to existing and futurewsed senior indebtedness. The notes
bear interest at a coupon rate of 1.50% per yegalge semi-annually in cash on March 15 and Sdpgertb of each year, beginning on
September 15, 2012. We do not have the right teaexdthe notes before maturity. The notes will neatur March 15, 2017, unless earlier
repurchased or converted.

In the event of a fundamental change, includingrimaitimited to delisting, liquidation, dissoluti@nd other defined events, before matu
the holders of the notes will have the ability équire us to repurchase all or any portion of thetes for cash at a repurchase price equal to
100% of the principal amount of the notes beingirepased plus any accrued and unpaid interestdibaly to the extent holders elect to
convert the notes in connection with a make-whotelmental change, there will be an increase icdhgersion rate of a number of
additional shares, which is based upon on the téffedate of, and the price paid (or deemed padd)spare of our common stock in, such
make-whole fundamental change. If holders of ounmon stock receive only cash in connection withadermake-whole fundamental
changes, the price paid (or deemed paid) per stififge the cash amount paid per share. Othertiseprice paid (or deemed paid) per share
will be equal to the average of the closing salegsrof our common stock on the ten consecutiwdirtgpdays before, but excluding, the
effective date of such make-whole fundamental ceang



Prior to October 15, 2016, the notes will be cotilbkr only upon the occurrence of certain events @uring certain periods, and thereafter,
at any time until the second scheduled tradingichaediately preceding the maturity date. Upon cosies, holders will receive, at our
discretion, cash, shares of our common stock,cangbination thereof. The initial conversion ratdl Wwé 26.7618 shares of our common stock
(subject to customary adjustments) per $1,000 ah@mount of notes, which is equivalent to atiahiconversion price of approximately
$37.37 per share of our common stock, which repiteseconversion premium of approximately 33.50%héoclosing sale price of $27.99 per
share of our common stock on February 28, 2012adtttion, following certain corporate transactidingt occur before the maturity date, in
certain circumstances, we will increase the conwvensate for a holder that elects to convert iteeBan connection with such a corporate
transaction.
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A holder of the notes may convert the notes unuerfallowing circumstances: (i) before October 2816, on any date during any calendar
quarter beginning after June 30, 2012 (and onljndwsuch calendar quarter) if the closing salegpatour common stock was more than 1:
of the then current conversion price for at led@strading days in the period of the 30 consecutiading days ending on the last trading day of
the previous calendar quarter; (ii) before Octdbgr2016, if we distribute rights, options or waitsato all or substantially all holders of our
common stock entitling them to purchase, for aquedf 45 calendar days or less from the declaratade for such distribution, shares of our
common stock at a price per share less than thrageelosing sale price of our common stock fortémeconsecutive trading days immediately
preceding, but excluding, the declaration datestmh distribution; (iii) before October 15, 201Bwe distribute to all or substantially all
holders of our common stock cash, other assetarities or rights to purchase our securities (othan upon implementation of a rights plan)
which distribution has a per share value exceetldtg of the closing sale price of our common stackhe trading day immediately preceding
the declaration date for such distribution, or & @ngage in certain corporate transactions asideddn the indenture for the notes; (iv) before
October 15, 2016, during the five consecutive essrday period following any ten consecutive trgdiay period in which the trading price
per $1,000 principal amount of notes for each trgdiay during such ten trading-day period wastleas 98% of the closing sale price of our
common stock for each trading day during suchradinng-day period multiplied by the then currenteersion rate; or (v) on or after October
15, 2016, and on or before the second scheduldmgraay immediately preceding the maturity dat#heut regard to the foregoing
conditions.

In accordance with accounting guidance for debt witnversion and other options, we separately axteduor the liability and equity
components of the notes. The estimated fair valdleeoliability component at the date of issuan@s\W156.1 million, and was computed bz
on the fair value of similar debt instruments tti@t not include a conversion feature. The equitypponent of $43.9 million was recognized as
a debt discount and recorded as additional patdyoital. The debt discount represents the diffexrdretween the $200.0 million principal
amount of the notes and the $156.1 million estichéae value of the liability component at the daféssuance. The debt discount will be
amortized over the expected life of a similar lidgpwithout the equity component. We determineid gxpected life to be equal to the term of
the notes, resulting in an amortization period5grears, ending March 15, 2017. The effective egerate used to amortize the debt discount
approximately 6.75%, which was based on our eséitchabn-convertible borrowing rate of a similar lidp without an equity component as of
the date the notes were issued.

As of December 31, 2014, the "if-converted valuethe notes exceeded the principal amount by $8iillion.

Issuance costs of $7.0 million related to the insaaf the notes were allocated to the liabilitd @guity components in proportion to the
allocation of the proceeds and accounted for agadiaed debt issuance costs and equity issuansts,aespectively. The amount allocated to
capitalized debt issuance costs was $5.4 millianoADecember 31, 2014, total capitalized debtassa costs remaining to be amortized to
interest expense were $2.6 million.

The net carrying amount of the liability componehthe notes as of December 31, 2014 and 2013 stsri the following (in thousands):

December 31, 201 December 31, 201

Principal amoun $ 200,00( $ 200,00t
Unamortized discount 21,09/ 29,68
Net carrying valut $ 178,90¢ $ 170,31

Total interest expense associated with the notesisted of the following for the year ended Decen#de 2014 and 2013 (in thousands):

Year Ended December 31

2014 2013
Cash interest expense (1.50% coupon | $ 3,00 $ 3,00(
Amortization of debt discour 8,58¢ 8,031
Amortization of debt issuance costs 1,06: 99t
Total $ 12,65: $ 12,03:

In connection with the offering of the notes, weeeed into privately negotiated convertible notddetransactions with initial purchasers
of the notes or their respective affiliates (thdde counterparties). The convertible note hedges#etions will cover, subject to customary ant
dilution adjustments, the number of shares of ammon stock that will initially underlie the notasd are intended to reduce the potential
dilutive impact of the conversion feature of theaso We have also entered into separate privagggtiated warrant transactions with the
hedge counterparties.

The convertible note hedge will terminate upondhdier of the maturity date of the notes or thstfilay the notes are no longer
outstanding. We paid $43.9 million for the convadinote hedges, which were recorded as a reductiadditional paid-in capital.
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The warrant transactions have an initial strikegof approximately $46.18 per share, and may tikedén cash or shares of our common
stock, at our option. The warrant transactions kale a dilutive effect to the extent that the maigkice per share of our common stock
exceeds the applicable strike price of the warrdsceeds received from the warrant transactiotaged $29.7 million and were recorded as
additional paid-in capital. The warrants expireatous dates during 2017.

The convertible note hedge and warrants are batkidered indexed to our common stock and classigeequity; therefore, the converti
note hedge and warrants are not accounted forragtiee instruments.

It is our intent to settle the par value of theasoih cash, and we expect to have the liquidityat@o based upon cash on hand, net cash
from operations, and our credit facility. As a féstinere would be no potential impact to dilutedréngs per share unless the average share
price of our common stock for the respective periexiceeds the conversion price of $37.37, withtawldil dilution if the average share price
exceeds the warrant strike price of $46.18.

For the year ended December 31, 2014, the avehage price of our common stock exceeded the coimvepsice of $37.37, which
resulted in additional dilution of 0.9 million stesrto our diluted loss per share calculation feryibar. However, due to the net loss for the
the 0.9 million shares were excluded from the dillibss per share calculation as they would haga batidilutive. The average share price of
our common stock also exceeded the conversion pfi$87.37 for the first, second, third, and fouwgtrarters of 2014, and for the third and
fourth quarter of 2013.

For the years ended December 31, 2014 and 20138y#rage share price of our common stock did no¢ex the warrant strike price of
$46.18, and therefore there was no impact to dllenings (loss) per share for the respectivegeriThe average share price of our commol
stock did exceed the warrant strike price of $46at&he first quarter of 2014 only. The averagarstprice of our common stock did not
exceed the warrant strike price of $46.18 for angrter in 2013.

Notes Payable

In conjunction with the acquisition of Dealer.cane acquired three promissory notes for which thgregate outstanding amount is $8.9
million at December 31, 2014.

In April 2007, Dealer.com entered into two promigseotes in connection with construction financiige first note had an original
principal balance of $4.3 million. This note wasearded in May 2011 and February 2014. The amendedisipayable in monthly principal
payments plus interest at 4.0% through May 201 érddter, through maturity in October 2028, theeristpayable in monthly installments,
including interest at the average U.S. Treasuryriigcrate (10 year constant maturity) plus 1.4%eTJ.S. Treasury security rate was 2.17% a
of December 31, 2014. The agreement provides foepayment penalty of 3.0% if the first note pagablrefinanced before the maturity date
in October 2028.

The second note had an original principal balariélat million and provides for monthly principayments plus interest at 6.875%
through October 2015. The second note was substygaemended in May 2011 to reduce the interestt@tefixed rate of 3.5%. A prepaym
fee of 3.0% will be required if we refinance the@ad note before maturity in October 2015.

In connection with certain building improvementsdeaan August 2010, additional financing was obtdiimethe form of a $6.4 million
industrial development revenue bond from the Siaiéermont, acting through the Vermont Economic Blepment Authority. The bond is
payable in monthly installments, including interasapproximately 3.8%, with a final lump-sum paytef $3.8 million due at maturity in
September 2020. We have the right to prepay th&tanding balance at any time subject to a prepayparalty. The prepayment penalty is a
variable amount that is equal to the differencthainterest rate on the note as compared to aghieate index, as defined (which is 2.41% as
of December 31, 2014), over the remaining periothefnote. Under the terms of the agreement, weegpgred to comply with certain
financial and reporting covenants. As of Decemlier2B14, we were in compliance with these covenants

The fair values of the acquired notes payable \wesessed and it was determined that fair valueaippated carrying value. As a result,
adjustment was recorded to carrying value in pwseteccounting.

13. Retirement Plans

U.S. team members are eligible to participate 40&(k) plan which covers substantially all team rbems meeting certain age requirement:
in accordance with section 401(Kk) of the Internav&ue Code. Under the provisions of the 401(k),pkee have the ability to make matching
contributions equal to a percentage of the emplsys#untary contribution, as well as an additiomadtching contribution at year end and a
non-elective contribution.

As of December 31, 2014, 2013 and 2012, we eldotathke additional matching contributions coveratigeam members who were act
participants on the last day of the plan year éamount of $0.5 million, $0.8 million and $0.8 lioih, respectively, or approximately 11%,
36% and 52% of matching contributions made durirggytear, respectively.

Total contributions under the plan for the yeardezhDecember 31, 2014, 2013 and 2012 were $5.bmi#$3.1 million and $2.3 million,
respectively.



Canadian team members are eligible to participateregistered retirement savings plan (RRSP) wtnsers all full time team members.
Under the provisions of the RRSP, we are requinaddtch 100% of employee contributions to the piano 6% of eligible earnings. Our
contributions under the RRSP for the years enderbber 31, 2014, 2013 and 2012 were $0.6 millios #illion and $0.5 million,
respectively.
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14. Stock Option and Deferred Compensation Plans
Fifth Amended and Restated 2005 Incentive Award fPla

Currently, we grant stock options, performancelstatts, and restricted stock units, under the 20@8&ntive Award Plan. There is an
aggregate of 19.3 million shares authorized farasse under the 2005 Plan. As of December 31, 2B&#e are 5.6 million shares available

future issuance.

The following summarizes stodkased compensation expense by impact to staterhepemations line item and by award type, respetfi
for the three years ended December 31, 2014, 2042612 (in thousands):

Year Ended December 31,

2014 2013 2012
Cost of revenu $ 1,01¢ $ 1,03¢ $ 88¢€
Research and developmt 3,07 2,52( 2,29:
Selling, general and administrative 12,98¢ 10,83: 10,41«
Total stock-based compensation expense $ 17,07¢ $ 14,39: $ 13,59:

Year Ended December 31

2014 2013 2012
Stock options $ 4567 $ 4,02 $ 4,60¢
Restricted stock unit 10,13: 8,22: 7,101
Performance stock units 2,37¢ 2,14¢ 1,88:
Total stock-based compensation expense $ 17,07¢ $ 14,39: $ 13,59:

As further described in Notes 1 and 17, we rediassapproximately $2.5 million and $2.3 million stockbased compensation expense
the years ended December 31, 2013 and 2012, rasgecpreviously recorded in cost of revenue, pretddevelopment, and selling, general
and administrative expenses, to research and daveiat.

Stock Options
The following table summarizes the activity under stock option plans as of December 31, 2014:

Weighted Average¢

Number of Remaining Aggregate

Options  Weighted Average Contractual Life Intrinsic Value

(in thousands  Exercise Price (in years) (in thousands
Outstanding as of January 1, 2( 3,51: $ 20.5(
Options grante: 34¢ 52.7¢
Options exercise (1,136 20.5¢
Options forfeitec (54) 34.3¢
Options expired (25 31.17

Outstanding as of December 31, 2014 264, $ 24.3] 3.0z $ 55,80¢

Vested and expected to vest as of December 31, 2,62¢ $ 24.1¢ 3.0C $ 55,73(

Options exercisable as of December 31, 2 1,93¢ $ 18.7 214 % 49,45¢

The exercise prices range from $9.00 to $41.4@tfock options outstanding and exercisable for #e gnded December 31, 2014. The
aggregate intrinsic value of options outstandirested and unvested expected to vest, and exewsisaptesents the total pre-tax intrinsic
value, based on our closing stock price.

The intrinsic value of the stock options exercidadng the years ended December 31, 2014, 2012@h2 was approximately
$31.6 million, $12.8 million and $11.3 million, mexctively.

Restricted Common Stock Units and Performance Stblrkts

The following table summarizes the status of the-mested shares of restricted common stock undgpanformance stock units as of
December 31, 2014:
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Restricted Common Stock Units Performance Stock Units

Number of Weighted Number of Weighted

Awards Average Grant Awards Average Grant

(in thousands Date Fair Value (in thousands Date Fair Value

Non-vested awards as of January 1, 2 94¢ $ 26.2( 27C $ 25.2¢
Awards grantet 302 51.62 45 60.8:
Awards vestel (332 24.4: (119 20.4¢
Awards cancelled/expired/forfeite (62 34.4: — —
Adjustment for performance achieved — = 19 45.3¢
Non-vested awards as of December 31, 2014 854 $ 35.2¢ 21t $ 37.17

The total fair value for restricted common stocktsiand performance stock units that vested dutiegyears ended December 31, 2014,
2013 and 2012, are as follows (in thousands):

December 31

2014 2013 2012
Restricted common stock un $ 8,11¢ $ 7,10¢ $ 9,28¢
Performance stock uni $ 1,97t $ 1,65¢ $ —

Employee Stock Purchase Plan (ESPP)

For team members eligible to participate on th&t filate of an offering period, the purchase pricghares of common stock under the E!
is 95% of the fair market value of the shares @nldist day of the offering period, which is theedat purchase. As of December 31, 2014, t
are 1,500,000 shares of common stock reserved32b8hares issued and 1,041,673 shares availatflgdice issuance under the ESPP.
Beginning in the quarterly offering period endingdh 31, 2015, the discount increased from 5% %6.TEhis 15% discount will be recorded
as stock based compensation expense in futuredserio

Employees’ Deferred Compensation Plan

The Employees’ Deferred Compensation Plan is aquaiified retirement plan that allows a select grofiour management to elect to
defer certain bonuses that would otherwise be payalthe employee. Amounts deferred under the Byags’ Deferred Compensation Plan
are general liabilities of ours and are represehyeldookkeeping accounts maintained on behalf @pidrticipants. Such accounts are deem
be invested in share units that track the valugsuofcommon stock. Distributions will generally bade to a participant following the
participant’s termination of employment or othepa®tion from service, following a change of cohiiso elected, or over a fixed period of
time elected by the participant before the defeatributions will generally be made in the foohshares of our common stock. As of
December 31, 2014, 150,000 shares of common stedleserved, 2,177 deferred stock units were recbuthder a memo account and have
since been distributed and 147,823 shares of constock are available for distribution under the Bogpes’ Deferred Compensation Plan.

Directors’ Deferred Compensation Plan

The Directors’ Deferred Compensation Plan is a qoalified retirement plan that allows each boardniner to elect to defer certain fees
that would otherwise be payable to the directorofints deferred under the Directors’ Deferred Corspton Plan are general liabilities of
ours and are represented by bookkeeping accoumgaimed on behalf of the participants. Such act®are deemed to be invested in share
units that track the value of our common stocktiiligtions will generally be made to a participésitowing the participant’s termination of
service, following a change of control if so elel;ter over a fixed period of time elected by thetipgpant before the deferral. Distributions v
generally be made in the form of shares of our comstock. As of December 31, 2014, 75,000 sharesmimon stock are reserved, with
46,290 deferred stock units recorded under a mexount and 28,710 deferred stock units distributeder the Director’s Deferred
Compensation Plan. Deferred stock units, as pexdhithder the plan, are now reserved out of thekSdmtion Plan with 5,854 deferred stock
units recorded under a memo account and 1,026rddfstock units distributed as of December 31, 2014

Performance Stock Units (PSUs)
PSUs are granted annually to certain executiveafi of the company. The actual number of PSUg tbeltivered is subject to adjustment
ranging from 0% (threshold) to 150% (maximum) basaleély upon the achievement of certain performdangets and other vesting
conditions. One performance stock award is thevadgmt of one share of common stock.

The following table summarizes, by performance awgpe, the potential threshold and maximum statksu

Threshold Maximum Threshold Maximum Threshold Maximum
TSR TSR Revenue Revenue ANI ANI
2014 Plar 25% 15(% 25% 150% — —
2013 Plar 25% 15(% 25% 150% — —

2012 Plar 0% 15C% — — 25% 125%



2011 Plar 0% 15C% — — 25% 125%
2010 Plar 0% 15(% — — 25% 12%%
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For 2014 and 2013, each individual's award wascatied 50% to achieving revenue targets for the iyeahich the award was granted
(Revenue Performance Award), and 50% to the ttdakbkolder return (TSR) of our common stock as carag to other companies in the
NASDAQ Software Index in the aggregate for a threar period including the fiscal year in which #ward was granted, as well as the
subsequent fiscal years (TSR Performance Award).

For 2012, 2011 and 2010, each individual's award albocated 50% to achieving adjusted net inconi¢l)Aargets for the year in which
the award was granted (ANI Performance Award), 308 to the total stockholder return (TSR) of oumaaon stock as compared to other
companies in a specific NASDAQ Index in the aggtedar a three year period including the fiscalrnji@avhich the award was granted, as
well as the two subsequent fiscal years (TSR Padoce Award). The TSR awards granted in 2010 add 2re measured against the
NASDAQ Internet Index and the TSR awards grante2Diti?2 were measured against the NASDAQ Softwarexr

The awards will be earned based upon our achievieofigine respective TSR and revenue or ANI tardaiswill not vest unless the gran
remains continuously employed in active serviceulgh the end of February of the third year follogvthe grant date (approximately 36
months after date of grant). The performance stmits are subject to forfeiture if the company’sfpemance goals are not achieved.

We value the TSR Performance Awards using a MoaroGimulation option pricing model. TSR awards expensed on a straight-line
basis, starting at the date of grant, over theiegiple service period. As long as the service d@is satisfied, the expense is not reversed,
even in the event the TSR Performance Award ta@ayetsot achieved.

Historically, revenue and ANI awards were expersading in the month of grant, as it was deemedtaile that we will achieve a portion
of the targets for the respective grant. Cumulating prospective expense on the Revenue and AKdrRemce awards are adjusted as the
estimated level of performance against target chang

The following table summarizes, by performance awgpe, the status of PSUs for grants during tteeyended December 31, 2014, 2013
and 2012:

TSR Performance Awards

Adjusted
Number of
Target Percent of PSUs Based @ End of
Number Cancelled Goal Goal Measurement
Grant Date of PSUs PSUs Achieved Achievement Period Vest Date
2/26/2014** 20,11( — & — 12 /31/201¢ 2 /28/2017
3/4/2013 35,06¢ — * — 12 /31/201¢ 2 /28/201¢€
2/28/2012 35,49¢ — 11<% 42,23¢ 12 /31/201¢ 1/31/201¢
2/24/2011 43,29( bl 15C% 64,93 12 /31/201: 1/31/2014
Revenue Performance Awai
Adjusted
Number of
Target Percent of PSUs Based @ End of
Number Cancelled Goal Goal Measurement
Grant Date of PSUs PSUs Achieved Achievement Period Vest Date
2/26/2014** 25,20: — 147% 37,04 12 /31/201¢ 2 /28/2017
3/4/2013 36,94¢ — 11&% 43,59¢ 12 /31/201% 2 /28/201¢
ANI Performance Award
Adjusted
Number of
Target Percent of PSUs Based @ End of
Number Cancelled Goal Goal Measurement
Grant Date of PSUs PSUs Achieved Achievement Period Vest Date
2/28/2012 35,49¢ — 10%% 36,55¢ 12 /31/201z 1/31/201¢&
2/24/2011 43,29( bl 125% 54,11: 12 /31/2011 1/31/2014

* - The TSR measurement period is not yet complete.

** - |n 2014, grant dates of 2/26/2014, 3/1/201d 8f18/2014 are presented together. The termscbfaaard were the same.

*** _|n 2011, 4,630 of TSR performance awards @n@30 of 2011 ANI Performance Awards were cancedled subsequently reissued.
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The total grant date fair value of the Revenued?erénce Awards granted during the years ended Dese®i, 2014 and 2013 was $1.4
million and $1.1 million, respectively. The totabgt date fair value of the ANI Performance Awagdsnted during the year ended December
31, 2012 was $1.0 million. The total grant date Yailue of the TSR Performance Awards granted dutie years ended December 31, 2014,
2013 and 2012 was $1.4 million, $1.1 million anddillion, respectively.

The expense recorded to performance stock unitshwhcludes expense related to the Revenue PeaficenAwards, the ANI Performar
Awards and the TSR Performance Awards, for thesyeaded December 31, 2014, 2013 and 2012 is asvi(in thousands):

December 31

2014 2013 2012
TSR Performance Awarc $ 1,111 $ 1,01: $ 1,051
Revenue Performance Awar 88t 39t —
ANI Performance Awards 38C 74C 832
Total $ 2,37¢ % 2,14¢  $ 1,88:

A summary of the unamortized stobksed compensation expense and associated wegygeje remaining amortization periods for s
options, restricted stock units and performancekstmits is as follows (in thousands):

Unamortized Weighted
Stock-Based Average
Compensatior ~ Amortization

Expense Period

(in thousands (in years)
Stock options $ 8,50z 2.4C
Restricted stock unit $ 19,24¢ 2.1¢
Performance stock uni $ 3,42( 1.0z

The income tax benefit related to stock-based cosgieon expense for the years ended December 34, 2013 and 2012, was $6.4
million, $5.2 million, and $5.0 million, respectiye

15. Income Taxes

The components of our income before provisiontfiocpme taxes for the years ended December 31, 2018,and 2012, is as follows (in
thousands):

December 31,

2014 2013 2012
United State: $ (42,92 $ (8,699 $ 21,09:
Canada 14,26, 13,26! 11,61:
Total income before provision for income taxes $ (28,659 $ 4567 $ 32,70i

The components of our (provision for) benefit frarnome taxes for the years ended December 31, 2018 and 2012, is as follows (in
thousands):

December 31

2014 2013 2012

Current tax
Federa $ (11,066 $ (4,997 $ (6,85%)
State and loce (3,999 (1,159 (1,767)
Canada (4,669 (3,864 (2,872)

Total current tax (19,737) (10,017 (11,499
Deferred tax
Federa 26,87 8,89: (1,13)
State and loce 2,98: 2,06¢ 72¢
Canada 1,26¢ 37¢ (349)

Total deferred tax 31,12: 11,33¢ (757




(Provision for) benefit from income taxes, net $ 11,38¢ $ 1,327 $ (12,249
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Deferred income taxes reflect the net tax effettemporary differences between the carrying amoohfissets and liabilities for financial
reporting purposes and the amounts used for in¢armpurposes using enacted tax rates in effettaryéar in which the differences are
expected to reverse.

Deferred tax assets and liabilities as of DecerBtief£014 and 2013 consisted of the amounts sholewl{é thousands):

December 31

2014 2013

Deferred tax asset
Net operating loss carryforwar $ 34,311 $ 8,871
Stoclk-based compensatic 16,581 17,52¢
Acquired intangible: 2,902 8,01(
Tax credits 9,55¢ 4,43
Capital loss — 673
Deferred revenu 3,93: 3,49¢
Sales and receivables allowan 2,67¢ 2,46¢
Other 7,96¢ 4,54(
Total deferred tax assets 77,93 50,027
Deferred tax liabilities
Acquired Intangible: (171,59) (24,699
Capitalized software and website developn (23,147 (20,53)
Depreciation and amortizatic (14,567 (8,640
Investments in disposed subsidial (10,826 (28,599
Other (4,439 (5,342)

Total deferred tax (liabilities (224,56) (77,807
Deferred tax (liabilities), net (146,63 (27,785
Deferred tax asset valuation allowance (1,179 (3,270)
Total deferred tax (liabilities), net $ (147,809 $ (31,05%)

Our net deferred tax liability was the result ahfgorary differences between book and tax accounideferred tax assets are recognized
subject to managements judgment that realizatiomoi likely than not. Our ability to realize a eletd tax asset is based on our ability to
generate sufficient future taxable income. Thel@istament of a valuation allowance requires ansssent of both positive and negative
evidence on a jurisdiction-by-jurisdiction basislaeflects that likelihood of realization of thefeleed tax assets.

Due to Acquiree:

As part of the purchase agreement of Dealer.caxrheacefits for periods prior to closing remain Hemefit of the sellers. Prior year
Dealer.com filings were amended to carryback ceitiat benefits generated from the closing of thadaction, resulting in a receivable of
$19.3 million. This receivable is reflected as @ielpncome tax within prepaid expenses and otheentiassets, as well as a liability to the
seller within due to acquires on our consolidatathibce sheet. We are required to remit the taxfti¢aesellers when received.

Valuation Allowance

Our deferred tax assets have been reduced in asw®dvith FASB ASC Topic 71&ompensation — Stock Compensatids such, foreig
tax credit carryforwards of $0.9 million and $1.8limn as of December 31, 2014 and 2013, respelgtiand net operating losses of $4.3
million as of December 31, 2014 and $7.2 millioroéa®ecember 31, 2013, which decreased as a r@sthle Internal Revenue Service audit
for years 2009 through 2011, were not recordeckéarigbd tax assets. Instead, such amounts wikterded as an addition to stockholders’
equity and will reduce current taxes payable, emamounts of approximately $2.5 million as of DebenB1, 2014 and approximately $4.0
million as of December 31, 2013, if and when theyeavers and net operating losses are utilized.

As of December 31, 2014, our remaining deferredstduation allowance of $1.2 million relates to aegte state net operating losses. As 0
December 31, 2013, our remaining deferred tax Vianallowance of $3.3 million consisted of $1.2lran for foreign tax credits, $1.4 millic
for separate state net operating losses and $@i@mfor capital loss carry forward and other atjents.

As of December 31, 2014 and 2013, we had U.S. &det operating loss carryforwards of $75.9 milland $25.6 million, respectively, of
which $71.6 million of the current loss carryfondarare subject to limitation under Section 38%heflnternal Revenue Code. These losses at
available to reduce future taxable income and expivarying amounts beginning in 2019. We havtestat operating losses which expire at
various times and amounts through 2033. We maimtgiartion of the valuation allowance on the stagtoperating losse
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As of December 31, 2014 and 2013, we had U.S. &deaneign tax credit carryovers of $2.6 millionda$l1.2 million, respectively. These
credits are available to offset future federal meatax subject to limitation and expire in varysmgounts beginning in 2019. All Canadian net
operating loss carryforwards from prior periods evidly utilized.

Effective Tax Rate

The analysis of the effective tax rate for the gemrded December 31, 2014, 2013 and 2012, islag/ol

December 31

2014 2013 2012
Pre-tax book incomg 35.(% 35.(% 35.(%
State taxe 0.t (7.5 2.5
Foreign rate differentic 5.€ (25.9) (2.6)
Non-deductible expenst (2.2) 7.3 0.t
Valuation allowanct 6.€ (29.0 (0.5
Deferred tax liability impact of disposals and ednitions — — 3.7
Adjust tax balances for filed retur (0.2) (2.2 (0.6)
Transaction cosl (6.3 9.¢ —
General business and other tax cre 5.8 (33.9 —
Executive compensatic 1.7 S 0.8
State rate chanc (3.7 — (1.5
Other 0.1 (1.2) 0.2
Total 39.7% (29.1)% 37.5%

The change in effective tax rate for 2014 from 2&l1@rimarily due to the benefit from general besis credits, changes in earnings mix,
and the change in the state tax rate applied talef@rred tax assets and liabilities as a resuh@Dealer.com acquisition, an increase in
capitalized, non-deductible deal costs associattdagquisitions, and decreases in valuation allmesa. The change in effective tax rate for
2013 from 2012 is primarily due to the benefit frgeneral business credits, changes in earningsamikthe decrease in valuation allowance,
including the impact of approved federal filing @stments. The impact of amounts included in “Otltkr®s not include any additional
significant activity impacting the effective taxea

Foreign Taxes

We have not provided for U.S. federal income teates foreign withholding taxes on $42.4 million ofdign subsidiaries’ undistributed
earnings as of December 31, 2014 because sucimgsuarie intended to be indefinitely reinvested. amunt of deferred taxes on the
temporary differences related to investments irifpr subsidiaries is not practicable to determirtiia time. Permanently reinvested earnings
will be used to support our personnel costs as agetlosts of our Canadian product offerings, inolyduture development and acquisitions.
We believe our current U.S. cash balances andreditdacility provide appropriate liquidity for 8. operations.

Other

We do not expect any significant increase or dessré@a our unrecognized tax benefits within the ri&xmonths. We account for provisions
for uncertain tax positions in accordance with FASBC Topic 740, which specifies the way public camigs are to account for uncertainty
income taxes and prescribes the methodology fagrzing, reversing, and measuring the tax benefitstax position taken, or expected tc
taken, in a tax return. Our adoption of FASB AS(ito740 did not result in any change to the le¥edwr liability for uncertain tax positions,
and there was no adjustment to our retained easriorghe cumulative effect of an accounting change

We file a consolidated U.S. income tax return andreturns in various state and local jurisdictiortse Internal Revenue Service conclu
a review of our consolidated federal income taxnreg through December 31, 2011. We have agreedrious adjustments which were
included in the provision for income taxes for yle&ar ended December 31, 2013. New York concludegbitiew of our state tax returns
through December 31, 2010, with no significant atijients. California concluded its review of our aded returns filed for 2004, 2005 and
2006. In addition, the appeal on Pennsylvan&ssessment to our 2007, 2008 and 2009 tax ri@togs has been concluded, with no signific
adjustments. Certain of our subsidiaries alsoifilt®me tax returns in Canada. The Canadian Rev&garcy completed its review of our 20
and 2010 tax return filings with no significant asliments. Our other significant taxing jurisdicBaare closed for years before 2009.

Interest and penalties, if any, related to tax fpwss taken in our tax returns are recorded inr@#eexpense and general and administrative

expenses, respectively, in our consolidated staienfeoperations. As of December 31, 2014 and 28¢&8ued interest and penalties related t
tax positions taken on our tax returns is approxétye0.2 million and $0.1 million, respectively.
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A year-over-year reconciliation of our liabilityrfancertain tax positions is as follows (in thowssin

Balance as of December 31, 2( $ 792
Additions 22¢
Expired statute of limitations / settlements (136)
Balance as of December 31, 2012 $ 882
Additions 292
Expired statute of limitations / settlements (249
Balance as of December 31, 2013 $ 92€
Additions 82z
Expired statute of limitations / settlements (187)
Balance as of December 31, 2014 $ 1,561

As of December 31, 2014, approximately $1.2 millidrihe liability for uncertain tax positions reded in our balance sheet would affect
our effective rate upon resolution of the uncertaipositions.

16. Segment Information

The segment information provided in the table belweported consistent with our method of intemeglorting. Operating segments are
defined as components of an enterprise for whiglrsge financial information is available thatvalkeiated regularly by the chief operating
decision maker in deciding how to allocate resagian®d in assessing performance. The chief operdéinigion maker reviews information at a
consolidated level, as such we have one reporsaggment. For enterprise-wide disclosure, we ararozgd primarily on the basis of service
lines, transaction services, subscription serviaed,advertising and other revenues.

Revenue earned in Canada for the years ended Dec&hp2014, 2013 and 2012 was approximately 6%a88610% of our total net
revenue, respectively. Long-lived assets in Canaeta $32.3 million, $39.7 million and $44.8 millias of December 31, 2014, 2013 and
2012, respectively.

Supplemental disclosure of revenue by service fgpthe years ended December 31, 2014, 2013 an?, 20as follows (in thousands):

Year Ended December 31

2014 2013 2012
Subscription services reven $ 346,75t $ 181,73. $ 145,14t
Transaction services reven 332,64 276,86: 225,01
Advertising and other revenue 175,01¢ 22,94 18,71
Total net revenue $ 854,41' $ 481,53 $ 388,87

17. Operating Expense Reclassifications

As further described in Note 1, we assessed theeptation of costs within operating expenses atetiadned that research and
development expenses should be separately presemtaat consolidated statements of operations.rébenciliations of operating expenses
for historical periods are presented in the follogvtables (in thousands):

Year Ended December 31, 2013

Operating Expenses: Historic Adjustment Adjusted
Cost of revenu $ 277,58( $ (67,654 $ 209,92t
Product developmel 15,20: (15,207 —
Research and developmt — 76,25¢ 76,25¢
Selling, general and administrative 177,69¢ 6,597 184,29t
Total operating expenses $ 470,48( $ — % 470,48(
Year Ended December 31, 201
Operating Expenses: Historic Adjustment Adjusted
Cost of revenu $ 220,69 $ (45,229 $ 175,47.

Product developmel 11,73 (11,737 —



Research and developmt — 53,61¢ 53,61¢
Selling, general and administrative 142,51t 3,33¢ 145,85

Total operating expenses $ 374,94 $ — $ 374,94!
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18. Commitments and Contingencies
Operating Leases

We lease our office space and certain office egaigmander cancelable and non-cancelable operaases$, which expire on various dates
through June 2033. In general, leases relatingabastate include rent escalation clauses relaiimicreases in operating costs. Most of our

leases also include renewal options ranging fram 110 years.

Operating lease expense for the years ended Dec&hp2014, 2013 and 2012, was $13.1 million, $8ilion and $7.4 million,
respectively.

Future minimum rental payments, inclusive of redatbarges for real estate taxes and utilities pScaile, under the non-cancelable
operating leases are as follows (in thousands):

Years Ending December 31

2015 $ 14,25¢
2016 17,35t
2017 17,53t
2018 16,52«
2019 13,62:
Thereafter 145,19!
Total $ 224,48

On April 9, 2014, we entered into a lease for a headquarters facility consisting of approximat2®s,000 square feet of office space in
North Hills, New York, approximately one mile fratime current location in Lake Success, New York. [Ease provides for initial base rent
approximately $7.6 million in the first year of thease term, with increases of 2.5% annually tHeeaubject to increases of 3.0% if the
Consumer Price Index for the prior twelve months been equal to or greater than 4.0%. In additi@nwill be responsible for additional rent
to cover certain taxes and insurance charges.€as®&] which has an initial term of seventeen yw#hsan option to extend the term of the
lease for an additional ten years, is expectednoncence in 2016.

Capital Leases

The following is an analysis of the leased propertger capital leases by major property class &eckmber 31, 2014 and 2013 (in
thousands):

December 31,

2014 2013
Computer and office equipme $ 44z $ 407
Less: Accumulated depreciation (170) (83
Total capital leases, net $ 272 $ 324
Future minimum rental payments under the capitids are as follows (in thousands):

Years Ending December 31

2015 $ 107
2016 83
2017 41
2018 1
2019 —
Total minimum lease paymer 232
Less: Amount representing taxes, included in toiaimum lease payments (18
Net minimum lease paymer 214
Less: Amount representing interest —
Present value of net minimum lease payments $ 214
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Service Credit:

Under the terms of the purchase agreement witkdher of the AAX business, the parent companyhefdeller was granted the right to
service credits of $2.5 million, which were to lppbed against fees that were charged in connegtitintheir purchase of certain future
products or services. The service credits wererdetbas a reduction in revenue as they were ulilizer the years ended December 31, 2013
and 2012, we recorded contra revenue related teeihice credits of $0.6 million and $0.8 milliaespectively. As of December 31, 2014,
none of the service credits remained.

Contingencies

We are a party to a variety of agreements pursiganhich we may be obligated to indemnify the otharty with respect to breach of
contract, infringement and other matters. Typigalhese obligations arise in the context of agregmentered into by us, under which we
customarily agree to hold the other party harméggsnst losses arising from breaches of represensatvarranties and/or covenants. In these
circumstances, payment by us is generally conditioon the other party making a claim pursuanteégttocedures specified in the particular
agreement, which procedures typically allow ushallenge the other party’s claims. Further, ouigatilons under these agreements may be
limited to indemnification of third-party claims lyrand limited in terms of time and/or amount. &g instances, we may have recourse
against third parties for certain payments madady

It is not possible to predict the maximum potengigount of future payments under these or simgaee@ments due to the conditional na
of our obligations and the unique facts and cirdamses involved in each particular agreement. Te,dee have not been required to make
material payments. We believe that if we were twira loss in any of these matters, it is not pbbdbhat such loss would have a material
effect on our business or financial condition.

Refer to Note 10 for contingencies resulting fromn completed business combinations.
Retail Sales Tas

On an ongoing basis, various tax jurisdictionshi@ nited States and Canada conduct reviews otsagdjarding the sales taxability of our
products. Historically, we have been able to reggortheir inquiries without significant additionsdles tax liability imposed. However, in the
event we are unsuccessful in responding to funugairies, additional sales tax liabilities may hedrred. If we are obligated to charge sale:
for certain products, we believe our contractusdragements with our customers obligate them toglissales taxes that are levied or imposed
by any taxing authority.

We currently have $0.9 million of pending assesdsanone state. In June 2013, an administratiegihg was held on this matter and a
decision upholding the original assessment wag@ésuAugust 2013. This decision is not considerdidal ruling. In September 2013, we
filed a complaint with the state tax court requestihat the decision be vacated. As of Decembe2@®14, we have not accrued any amounts
related to this assessment as we believe thatasitign on this matter is correct. We have estimhalt@t potential additional assessments of
$0.8 million may exist for periods after the ass®sst period based upon a calculation consistefi tivét pending assessment. We are unat
estimate an amount for penalties due, if any.

Employment Agreement

Pursuant to employment or severance agreementsaitain team members, we have a commitment tepagrance of $9.0 million as of
December 31, 2014, in the event of termination aiticause, as defined in the agreements, as wedlrtain potential grossp payments to tt
extent any such severance payment would constituexcess parachute payment under the InternahBev@ode. Additionally, in the event
termination without cause due to a change in cgntre would also have a commitment to pay addifiseaerance of $3.1 million as of
December 31, 2014. As of December 31, 2014, $0l8bmare accrued under severance agreements wahécto be paid over the next two
years.

Legal Proceeding:

From time to time, we are a party to litigation teat arising in connection with the ordinary counbusiness, none of which is expecte
have a material adverse effect on our financiaitipos results of operations or cash flows. Tharerzo litigation matters exclusive of those
arising in connection with the ordinary course of business.

19. Agreements Impacting Contra-Revenue

In February 2013, we announced an exclusive, teng-partnership agreement with American HondartaaCorporation (AHFC). As pe
of this agreement, Dealertrack and AHFC agreedsigth and develop solutions with a strategic famustreamlining the vehicle sales and
finance process while improving the overall custoing/ing experience. The workflow solutions areextpd to rollout in multiple phases with
the first phase launched in 2014. As part of theament, we agreed to reimburse AHFC up to $11lbmbf qualified expenses on an as
incurred basis, in connection with development,lengentation, and integration of the solutions dherfirst three years of the agreement.
These payments have been recorded as deferrechooistdll be recognized as a reduction of revemoatfta-revenue) over the term of the
agreement commencing with the launch. For the yermded December 31, 2014 and 2013, $9.5 million$®a8@ million, respectively, of
qualified expenses were pa



In February 2010, we entered into a strategiciozahip with Ally Financial (Ally). Under the ternaf the agreement, Ally became a
financing option on our credit application procegsnetwork and we agreed to make a one-time paytoekity of $15.0 million, which was
paid in May 2010. Ally continues to accept cregipkcations through a competitive system, of whitatwns a portion. The one-time $15.0
million payment is being recorded as a reductiottansaction services revenue over the period péeted benefit of approximately five years.

For each of the years ended December 31, 2014, 2812012, we recorded contra-revenue relatedsente earned from the Ally strategic
relationship of $3.1 million.

100




We also have an agreement with another industtycgeant regarding the development of new subsioripproducts. We are providing
software and financial support in the developmenéxchange, we expect to receive a recurring mpmdyalty from the partner for each
applicable subscription they sell. $4.4 millionfiofancial support payments have been made throwgtember 31, 2014. Additional payments
of $0.6 million were made in February 2015. No #&ddal payments are expected to be made. The pagmeoluded in long-term assets, will
be recognized as contra-revenue in future peraffisetting future royalty income, upon the compatbf the development and the roll-out of
the new products.

As of December 31, 2014, $16.8 million of the papisdo Ally, Honda and other customers and partrersin to be amortized as contra-
revenue, of which, $2.8 million are recorded ingatid expenses and other current assets and $1¥idhrare recorded in other long-term
assets. As of December 31, 2013, $8.6 million ghpents remained to be amortized as contra-revariwehich, $4.9 million was classified in
prepaid expenses and other current assets andni8on in other long-term assets.

20. Contribution to Chrome Data Solutions

On January 1, 2012, we completed the series ofaions provided for in the Omnibus Agreementdi&tecember 20, 2011 by and am
Chrome Systems, Inc., our wholly-owned subsidi@iroéme), Autodata Solutions, Inc. (Autodata) ando#lata Solutions Company,
subsidiaries of Internet Brands Inc., and AutoCheddompany (the Omnibus Agreement). The Omnibus éygeat provided for the formation
of a 50%/50% joint venture named “Chrome Data Sahgt’ through the organization of (i) a Delawaraited liability company, (ii) a
Delaware limited partnership that is a subsididrguzh limited liability company and (iii) a Nova&ia unlimited liability company
(collectively, the Joint Venture), pursuant to whtbe parties would collaboratively develop, marked sell automotive content products and
services. Pursuant to the Omnibus Agreement, tilé enture was formed by the following steps, amothers: (a) Chrome contributed
substantially all of its assets and liabilitieghie Joint Venture; (b) Autodata contributed sulistdiy all of the assets and liabilities of its
content division (other than assets to be excliii@ensed to the Joint Venture, as describedhénfollowing clause (c)) to the Joint Venture;
(c) Autodata exclusively licensed certain of iteellectual property to the Joint Venture; (d) Detbeeck received a perpetual, irrevocable lice
to use certain Joint Venture intellectual propartyg data in its products and services; and (epdnies entered into agreements to form and
govern the Joint Venture and provide for certalmeotmatters concerning the Joint Venture. The boftde Joint Venture consists of two
members from each contributing party, one of wisiehves as the chair on a rotating basis. As atrektiie ownership level and governance,
we have significant influence over the operatiohthe entity, and therefore we account for the streent under the equity method of
accounting.

As a result of the contribution, we recognized e faix gain of approximately $27.7 million in theayended December 31, 2012, calculate:
as follows (in thousands):

Cash $ 1,75(
Property and equipme 3,941
Goodwill 7,87¢
Intangible asset 2,017
Other assets and liabilities, net 76¢
Carrying value of contributed net assets of Chr 16,357
Total consideration received (50% of the fair vatfishares received) 44,05(
Pre-tax gain $ 27,69

For further information on our equity method invaseht in Chrome Data Solutions, see Note 9.
21. Subsequent Events

In December 2014, we announced a recommended €fasticoacquire incadea, a leading provider of DMfftware and services to the
global automotive retail market. Founded in 2000 headquartered in Munich, Germany, incadea has than 500 team members who bring
together automotive retailing industry expertgel proprietary technology to drive a suite of §ohs that include dealer management, busi
intelligence, and customer and vehicle relationshgmagement. Their product suite is built on Miofosechnology, with which it has a long-
term strategic relationship. Incadea’s network ofldwide certified channel partners serves more #&000 worldwide end users in over 90
countries.

Under the terms of the recommended cash offer,oqaiged more than 99% of the voting equity of ineador approximately 190 pence in
cash per share, for a total consideration of apprately £121.6 million ($190.8 million at the tino€ conversion).

Incadea has al®.6 million line of credit which contains a charigeontrol provision. We expect to use cash ordhamnour revolving cred
facility to extinguish this line of credit in Felaty 2015.
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In December 2014, we borrowed $160.0 million onrewolving credit facility. This borrowing, alongithy an additional $30.8 million of
cash on hand was converted to Great British Po(®B#®) and was placed in escrow to provide fundorgtie acquisition. $188.8 million of
the amount presented within cash and cash equigsab@nour consolidated balance sheet as of Decedih@014 is the U.S. Dollar (USD)
equivalent of the £121.6 in an escrow account.dfange in the USD to GBP exchange rate resultadass on foreign exchange of $1.9
million for the year ended December 31, 2014, winctecorded in other (expense) income, net, orconsolidated statement of operations.

In January 2015, funds were released from the esfmomore than 99% of the outstanding shares eddea for which tender acceptance
had been received. We expect the remaining acoegsamill be received by March 31, 2015. The chandgbe USD to GBP exchange rate
resulted in a loss on foreign exchange of $4.9anilfor the period from January 1, 2015 to Janidry2015.

We expensed approximately $3.1 million of profesaldees associated with the acquisition in theetand twelve months ended Decen
31, 2014. We expect additional professional feesppiroximately $3.0 million to be incurred.

All incadea liabilities existing as of the transantdate, including costs incurred relating to ttamsaction, will be paid by Dealertrack.

We are in the process of finalizing the fair vahssessment for the acquired assets and liabilftlesvaluation of the acquired assets and
liabilities is being performed in Euros, which ietreporting currency of incadea. Based upon thknpinary valuation, we expect to recognize
approximately €55.0 million of intangibles and €9anillion of goodwill as part of the allocation péirchase price. For the preliminary
allocation, while we have assumed that goodwill emta@ingibles are not deductible for tax purposesave assessing available tax elections.

As incadeas products are generally offered under a perpétigaise and maintenance model, revenue recognitibnot be consistent wit

our current product offerings. Further, the addisibinternational operations may impact our segmemorting, and the number of reporting
units we have for purposes of performing our animphirment test for goodwill.
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DEALERTRACK TECHNOLOGIES, INC.
SCHEDULE II
VALUATION AND QUALIFYING ACCOUNTS

Balance at Additions Balance
Beginning of Charged to Other End of
Description Period Expenses Deductions Adjustments Period
(in thousands

As of December 31, 2014
Allowance for doubtful accoun $ 1,49t % 3,341 $ (3,23¢) $ 13¢  $ 1,73
Allowance for sales credi 5,42¢ 10,67: (11,24° 58: 5,43
Deferred tax valuation allowan: 3,27( — (3,270 1,17¢ 1,1741)
As of December 31, 201:
Allowance for doubtful accoun $ 1,08C $ 2937 $ (2,809 $ 28C $ 1,49t
Allowance for sales credi 3,47¢ 7,07t (5,129 — 5,42¢
Deferred tax valuation allowan: 4,094 32¢ (1,159 — 3,27((2)
As of December 31, 2012:
Allowance for doubtful accoun $ 1,43t 3% 251¢ % (2,725 $ (149 $ 1,08(
Allowance for sales credi 3,66 4,78 (4,98¢) 12 3,47¢
Deferred tax valuation allowan: 4,19¢ 134 (23¢) — 4,094(3)

1)  For the year ended December 31, 2014, the defearedaluation allowance was reduced by $2.1 millibime deferred tax valuation
allowance was reduced by $0.7 million for our caldibss carryforwards, $1.2 million for foreign tasedits, and a net $0.2 million

2)

3)

reduction related to state and local net operdtiag carryovers. We evaluated the combined ensarppast and expected future results,
including the impact of the future reversal of guguired deferred tax liabilities, and determintgat the future reversal of the acquired
deferred tax liabilities would provide sufficiemtdable income to support realization of certaiowf deferred tax assets. For further
information, please refer to Note 15 in the accomypay notes to the consolidated financial statesentluded in this Annual Report on
Form 1(-K.

For the year ended December 31, 2013, the deftaredhluation allowance was reduced by $0.8 millibine deferred tax valuation
allowance was reduced by $0.1 million for our caldidss carryforwards and $0.7 million for foreigx credits. We evaluated the
combined enterprises past and expected futuretsegutluding the impact of the future reversatha acquired deferred tax liabilities,
and determined that the future reversal of the isedueferred tax liabilities would provide sufécit taxable income to support
realization of certain of our deferred tax asseéts.further information, please refer to Note 1%hia accompanying notes to the
consolidated financial statements included in Arisual Report on Form -K.

For the year ended December 31, 2012, the defearedhluation allowance was reduced by $0.1 millibime deferred tax valuation
allowance was reduced by $0.2 million for our caldibss carryforwards, offset by a $0.1 millionrease related to state and local net
operating loss carryovers and foreign tax cretlits.evaluated the combined enterprises past anat&pfuture results, including the
impact of the future reversal of the acquired defittax liabilities, and determined that the futteeersal of the acquired deferred tax
liabilities would provide sufficient taxable incon@ support realization of certain of our defertexl assets. For further information,
please refer to Note 15 in the accompanying natdéiset consolidated financial statements includetiim Annual Report on Form -K.
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Item 9. Changes in and Disagreements with Accountants orcéunting and Financial Disclosure
None.

Item 9A. Controls and Procedures

Disclosure Controls and Procedures

We carried out an evaluation under the superviarmhwith the participation of our management, ideig our chief executive officer and
chief financial officer, of the effectiveness oéttesign and operation of our disclosure contnatsocedures, as such term is defined in
Rules 13a-15(e) and 15d-15(e) under the Exchangdmdesigning and evaluating our disclosure aaatand procedures, we and our
management recognize that any controls and proesdno matter how well designed and operated, mande only reasonable assurance of
achieving the desired control objectives, and oanagement necessarily was required to apply ignjght in evaluating and implementing
possible controls and procedures. Based upon Yasuaion, our chief executive officer and chiefdncial officer have concluded that, as of
the end of the period covered by this Annual ReponrEorm 10-K, our disclosure controls and proceduvere effective at the reasonable
assurance level.

Changes in Internal Control Over Financial Reporting

We continue to convert our various business infoionasystems to a single SAP ERP system. We aréoging a phased implementation
approach that will provide continued monitoring astessment to maintain the effectiveness of iateontrol over financial reporting during
and after the conversions. The conversions wer@ressponse to any identified deficiency or weasni@ our internal control over financial
reporting.

On March 1, 2014, we completed the acquisitiorhefdutstanding equity of Dealer Dot Com, Inc. (Reabm). We continue to analyze,
evaluate and, where necessary, implement changesirols and procedures. As a result, the protegsresult in additions or changes to our
internal control over financial reporting. This aggjtion was excluded from management’s assessaiénternal control over financial
reporting as of December 31, 2014.

On July 1, 2014, we completed the acquisition dissantially all of the assets of ASR Pro, LLC. (ABR). We continue to analyze,
evaluate and, where necessary, implement changesirols and procedures. As a result, the progegsresult in additions or changes to our
internal control over financial reporting. This aggjtion was excluded from management’s assessaiénternal control over financial
reporting as of December 31, 2014.

Except as described above, there were no changes internal control over financial reporting chgithe quarter ended December 31,
2014, which were identified in connection with mgement’s evaluation required by paragraph (d) déR3a-15 and 15d-15 under the
Exchange Act, that have materially affected, orraesonably likely to materially affect, our intatrrontrol over financial reporting.

Management’'s Annual Report on Internal Control Over Financial Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@aorting, as such term is defined in
Rules 13a-15(f) and 15d-15(f) under the Exchange @ar internal control over financial reportingagprocess designed to provide reasonabl
assurance regarding the reliability of financigdoging and the preparation of financial statemémt&xternal purposes in accordance with
accounting principles generally accepted in thetdthStates of America. Because of its inherentditiuins, internal control over financial
reporting may not prevent or detect misstatemémtaddition, projections of any evaluation of effeeness to future periods are subject to the
risk that controls may become inadequate becauskanfges in conditions and that the degree of damg® with the policies or procedures
may deteriorate. Management assessed the effeesisari our internal control over financial repagtas of December 31, 2014. In making this
assessment, management used the criteria sefrfdaite 2013 Internal Control-Integrated Framewadued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSOnag@ment’s assessment was reviewed with the Audiitrlittee of our Board of
Directors.

Dealertrack’s evaluation of internal control ovierahcial reporting as of December 31, 2014 didimciide an evaluation of the
effectiveness of internal control over financigboeting related to Dealer.com or ASR Pro becausg tere acquired in business combination:
during the year ended December 31, 2014. Totahwexéor Dealer.com and ASR Pro represented 34%emssdhan 1%, respectively, of our
consolidated revenues for the year ended Decembe@034. As of December 31, 2014, Dealer.com an@ R® represented approximately
56% and 1%, respectively, of our total assets sietiof acquired goodwill and intangibles. See Nidido the consolidated financial statem
in Item 8.

Based on its assessment of internal control omantiial reporting, our management has concludadakaf December 31, 2014, our
internal control over financial reporting was effee.

The effectiveness of our internal control over fioi@l reporting as of December 31, 2014 has beditealiby PricewaterhouseCoopers L
an independent registered accounting firm, asdiattheir report which appears herein.

Item 9B. Other Information



None.
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PART IlI

Anything herein to the contrary notwithstandingnmevent whatsoever is the section entitled “A@titmmittee Report” to be incorporated
by reference herein from our proxy statement imeation with our annual meeting of stockholderseeted to be held in the second quarter ¢
2015.

Item 10. Directors, Executive Officers of Corporate Governam

The information required to be furnished pursuarthts item will be set forth under the captionsdifosal One: Election of Directors,”
“Executive Officers” and “Section 16(a) Benefic@vnership Reporting Compliance” in the Proxy Stagahio be filed with the SEC no later
than 120 days after the close of our fiscal yededrDecember 31, 2014. If the Proxy Statementtiiled with the SEC by such time, such
information will be included in an amendment tastAinnual Report by such time.

We have adopted a “code of ethics,” as definecegylations promulgated under the Securities Ad9¥3, as amended, and the Securities
Exchange Act of 1934, as amended, that appliel & aur directors and employees, including ouinpipal executive officer, principal
financial officer, principal accounting officer oontroller, or persons performing similar functioAscurrent copy of our Code of Business
Conduct and Ethics is available on our websitewatwdealertrack.com. To the extent required by aajlie rules of the Securities and
Exchange Commission and The NASDAQ Stock Market | W€ intend to disclose any amendment to or wai¥er provision of the Code of
Business Conduct and Ethics that applies to oectbrs and executive officers, including our phiatiexecutive officer, principal financial
officer, principal accounting officer or controller persons performing similar functions, by pogtauch information on our website at
ir.dealertrack.com/governance.cfm

Item 11. Executive Compensation

The information required to be furnished pursuarthts item will be set forth under the captionofpensation Discussion and Analysis,”
“Compensation Committee Report,” and “Executive @emnsation” in the Proxy Statement to be filed whth SEC no later than 120 days aftel
the close of our fiscal year ended December 3142@1he Proxy Statement is not filed with the SBCsuch time, such information will be
included in an amendment to this Annual Report om10-K by such time.

Item 12. Security Ownership of Certain Beneficial Owners aiinagement and Related Stockholder Matters

The information required to be furnished pursuarthts item will be set forth under the caption ¢8ety Ownership of Certain Beneficial
Owners and Management” and “Equity Compensation”Rtathe Proxy Statement to be filed with the SkdClater than 120 days after the
close of our fiscal year ended December 31, 2G1thelProxy Statement is not filed with the SECshigh time, such information will be
included in an amendment to this Annual Report om~10-K by such time.

Item 13. Certain Relationships and Related Transactions, abitector Independence

The information required to be furnished pursuarthts item will be set forth under the caption ftaén Relationships and Transactions”
and “Proposal One: Election of Directoir’the Proxy Statement to be filed with the SEQater than 120 days after the close of our fiseal
ended December 31, 2014. If the Proxy Statementi§iled with the SEC by such time, such inforroatill be included in an amendment to
this Annual Report on Form 10-K by such time.

Item 14. Principal Accountant Fees and Services
The information required to be furnished pursuarthts item will be set forth under the captionitiéipal Accountant Fees and Services”
the Proxy Statement to be filed with the SEC nerl#ftan 120 days after the close of our fiscal yealed December 31, 2014. If the Proxy

Statement is not filed with the SEC by such timeshsinformation will be included in an amendmenttis Annual Report on Form 10-K by
such time.
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PART IV

Item 15. Exhibits, Financial Statement Schedule

(a) The following documents are included in “Fin@hS&tatements and Supplementary Data” in Pahtdin 8 of this Annual Report on

Form 10-K:

(1) Financial Statements:

Report of Independent Registered Public Accourfding

Consolidated Balance Sheets as of December 31,&042013

Consolidated Statements of Operations for the theaes ended December 31, 2014

Consolidated Statements of Comprehensive Incomihéothree years ended December 31, 2014

Consolidated Statements of Cash Flows for the tyeaes ended December 31, 2014

Consolidated Statements of Stockholders’ Equityefach of the three years ended December 31, 2014

Notes to Consolidated Financial Statements

(2) Financial Statement Schedule

Schedule I

The financial statements of the Chrome Data Salstjoint venture required by Rule 3-09 of Regulat® X are included as Exhibit 99.1
and Exhibit 99.2 and are incorporated by referdragein.

(3) Exhibits
Number Description
2.1(17) Agreement and Plan of Merger, dated as of Deceri®e2013, by and among, Dealertrack Technologies, Dealer Dot Cor

2.2 (18)

2.3 (18)

2.4 (23)

3.1(4)
3.2 (16)
3.3(21)
4.1(3)

4.2 (14)

4.3 (14)

10.1 (17)

10.2 (8) #

Inc. (“DDC"), Derby Merger Corp., certain stockheld of DDC and Jason Chapnik, solely in his capadtSellers’
Representative

Stock Purchase Agreement, dated aslwfiBey 7, 2014, among Dealertrack Data Services, Reppy Capital 2.5, LP, and the
other investors named there

Stock Purchase Agreement, dated aslofiBey 12, 2014, between Dealertrack Data Servloesand Trenton Investments,
LLC.

Rule 2.7 Announcement for Recommendesh@fer for incadea plc by Dealertrack Technolsglac., dated December 18,
2014

Form of Fifth Amended and Restated Certificatenaorporation of Dealertrack Technologies, |
Certificate of Amendment of Certificate of Incorption of Dealertrack Technologies, i

Form of Amended and Restated-laws of Dealertrack Technologies, It

Form of Certificate of Common Stoc

Indenture related to the 1.50% Senianv@dible Notes due 2017, dated as of March 5, 284#ng Dealertrack Technologies,
Inc., Dealertrack, Inc. and Wells Fargo Bank, NadicAssociation, as Truste

Form of 1.50% Senior Convertible Note due 2017I¢ded in Exhibit 4.1)

Stockholders Agreement, dated as of December 118,y and among Dealertrack Technologies, Inc.thadGtockholders s
forth on the signature page here

Amended and Restated Senior ExecHtinployment Agreement, dated as of August 8, 2093 between Mark F. O'Neil
and Dealertrack Technologies, I



10.3(9) # Amendment No. 1 To Amended and Reas$t&anior Executive Employment Agreement, dated Bées 31, 2008, by and
between Mark F. 'Neil and Dealertrack Technologies, i

10.4 (10) # Amendment No. 2 to Amended and RedtBkecutive Employment Agreement dated Novemb2039 between Dealertrack
Technologies, Inc. and Mark F’Neil.

105 (1) # Amended and Restated Senior ExecHiinployment Agreement, dated as of August 8, 289and between Richard McLeer
and Dealertrack Technologies, I
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10.6 (11) #

10.7 (11) #

10.8 (8) #

10.9 (9) #

10.10 (10) #

10.11 (8) #

10.12 (9) #

10.13 (10) #

10.14 (22) #
10.15 (15) #
10.16 (5) 4
10.17 (9) 4
10.18 (1) 4
10.19 (7) 4
10.20 (1) 4
10.21 (1) 4
10.22 (8) 4
10.23 (1) 4
10.24 (8) 4
10.25 (1) 4

10.26 (19)

10.27 (12)

10.28 (13)

10.29 (13)

10.30 (13)

Amendment No. 1 To Amended and Redtaenior Executive Employment Agreement, dateceBder 31, 2008, by and
between Richard McLeer and Dealertrack Technolodies

Amendment No. 2 to Amended and RedtBkecutive Employment Agreement dated Novemb2639 between Dealertrack
Technologies, Inc. and Richard McLe

Amended and Restated Senior ExecHtinployment Agreement, dated as of August 8, 2094 between Eric D. Jacobs
and Dealertrack Technologies, I

Amendment No. 1 To Amended and Res$taemior Executive Employment Agreement, dated Bes 31, 2008, by and
between Eric D. Jacobs and Dealertrack Technolptyies

Amendment No. 2 to Amended and Resgtaxecutive Employment Agreement dated Novemp2089 between Dealertrack
Technologies, Inc. and Eric D. Jaco

Amended and Restated Senior ExecHiinployment Agreement, dated as of August 8, 2B9and between Raj Sundaram
and Dealertrack Technologies, I

Amendment No. 1 To Amended and Redtaenior Executive Employment Agreement, dateceBder 31, 2008, by and
between Raj Sundaram and Dealertrack Technologies

Amendment No. 2 to Amended and Redtaxecutive Employment Agreement dated Novemp20@9 between Dealertrack
Technologies, Inc. and Rajesh Sundar

Employment Agreement dated December 18, 2013 byoatwleen Dealertrack Technologies, Inc. and Ridb&
Fourth Amended and Restated 2005 Incentive Awead,Riffective as of June 20, 20.
Form of Stock Option Agreemer
Form of Restricted Stock Unit Agreeme
Senior Executive Incentive Bonus Plan, effectivefaslay 26, 2005
Stock Ownership and Retention Program, adopted 26a2005
Employee Stock Purchase Plan, adopted May 26, :
Director¢ Deferred Compensation Plan, effective as of Jun@@05.
First Amendment to Dealertrack Technologies, IniceBlors Deferred Compensation Plan effective as of Janlia?p07.
Employee’ Deferred Compensation Plan, effective as of Jun@G05.
First Amendment to Dealertrack Technologies, Imoployee’ Deferred Compensation Plan effective as of Janlia?p07.
401(k) Plan, effective as of January 1, 2001, asrated

Credit Agreement dated of as Febr@8ry2014, among Dealertrack Technologies, Inc.J&@&ack Canada, Inc., the lenders
from time to time party thereto and JPMorgan Chesak, N.A. (including the U.S. Guarantee and Celalt Agreement dated
as of February 28, 2014, among Dealertrack TeclgnedoInc. and certain of its subsidiaries in fasbdPMorgan Chase Bank
N.A. and the Canadian Guarantee and Collateralégent dated as of February 28, 2014, by Dealerttariada, Inc. in favc
of JPMorgan Chase Bank, N.A

Omnibus Agreement dated as of December 20, 201dngi@hrome Systems, Inc., Autodata Solutions, Watpdata Solutior
Company and AutoChrome Compa

Purchase Agreement dated as of FgbR#ar2012, among Dealertrack Technologies, Ineglértrack, Inc. and Barclays
Capital Inc., J.P. Morgan Securities LLC and WElsgo Securities, LLC as representative for thiainpurchasers named
therein.

Confirmation regarding convertible 8dredge transactions dated as of February 28, X@t®een Dealertrack Technologies,
Inc. and Barclays Bank PL¢

Confirmation regarding convertible 8dredge transactions dated as of February 28, 2@t®een Dealertrack Technologies,



Inc. and JPMorgan Chase Bank, National Associa

10.31 (13) Confirmation regarding convertible 8dredge transactions dated as of February 28, 2@t®&een Dealertrack Technologies,
Inc. and Wells Fargo Bank, National Associati

10.32 (13) Confirmation regarding warrant tratisss dated as of February 28, 2012, between Qiesd&r Technologies, Inc. and
Barclays Bank PLC
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10.33 (13)

10.34 (13)

10.35 (14)

10.36 (14)

10.37 (14)

10.38 (14)

10.39 (14)

10.40 (14)

10.41 (20)
10.42 (23)
10.43 (23)
10.44 (23)
10.45 (23)

10.46 (23)

14.1 (6)
21.1*
23.1*
23.2*

31.1*

31.2*

32.1*

99.1*
99.2 *

101 *

Confirmation regarding warrant tranisss dated as of February 28, 2012, between Diest&rTechnologies, Inc. and
JPMorgan Chase Bank, National Associat

Confirmation regarding warrant tranisss dated as of February 28, 2012, between Diesd&rTechnologies, Inc. and Wells
Fargo Bank, National Associatic

Confirmation regarding convertible 8dredge transactions dated as of February 29, X@t®een Dealertrack Technologies,
Inc. and Barclays Bank PL¢

Confirmation regarding convertible 8dredge transactions dated as of February 29, 2@t®een Dealertrack Technologies,
Inc. and JPMorgan Chase Bank, National Associa

Confirmation regarding convertible 8dredge transactions dated as of February 29, X@t®een Dealertrack Technologies,
Inc. and Wells Fargo Bank, National Associati

Confirmation regarding warrant tratisss dated as of February 29, 2012, between Diest&r Technologies, Inc. and
Barclays Bank PLC

Confirmation regarding warrant tratisss dated as of February 29, 2012, between Diesd&rTechnologies, Inc. and
JPMorgan Chase Bank, National Associat

Confirmation regarding warrant tratises dated as of February 29, 2012, between Diest&rTechnologies, Inc. and Wells
Fargo Bank, National Associatic

Agreement of Lease, dated as of April 9, 2014, betw>-Cel Ill Realty Associates LLC and Dealertrack Teabgies, Inc
Deed of Irrevocable Undertaki- David Vernon Cotterell

Deed of Irrevocable Undertakir— Philip Lawler.

Deed of Irrevocable Undertaki- Pantelis Papgeorgio

Deed of Irrevocable Undertaki— Portage Services Limite

Deed of Irrevocable Undertaking — DagtEnterprises Limited, Kikero Enterprises Limitdaeadstone Holdings Limited and
Delanglade Holdings Limitec

Code of Business Conduct and Eth
List of Subsidiaries

Consent of PricewaterhouseCoopers L
Consent of BDO Canada LL

Certification of Mark F. O’Neil pursuard Rule 13a-14(a) and 15d-14(a), as adopted purso&gction 302 of the Sarbanes-
Oxley Act of 2002

Certification of Eric D. Jacobs pursuamRule 13a-14(a) and 15d-14(a), as adopted purso&dction 302 of the Sarbanes-
Oxley Act of 2002

Certification of Mark F. O’Neil and EriD. Jacobs pursuant to 18 U.S.C. Section 1350, gstad pursuant to Section 906 of
the Sarban«Oxley Act of 2002

Consolidated Financial Statements of Chrome DalatiBns, LP as of December 31, 2014 and 2(
Consolidated Financial Statements of Chrome DalatiBns, LP as of December 31, 2013 and 2!

The following financial statements from Dex&rack Technologies, Inc.’s Annual Report on FAaK for the year ended
December 31, 2014, formatted in Extensible Busifegsorting Language (XBRL): (i) the Consolidateda®ae Sheets; (ii) tr
Consolidated Statements of Operations; (iii) the@sdidated Statements of Comprehensive Income ]| (gsthe
Consolidated Statements of Cash Flows; (v) the @lafeged Statements of Stockholders Equity; anglthe Notes to the
Consolidated Financial Statements, tagged in susarad detail.
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*%

#
1)
(2)

(3)

(4)

()

(6)

(7)

(8)

(9)

(10)
(11)
(12)
(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)
(21)
(22)
(23)

Filed herewith

Furnished herewitt

Represents management contract or compensatory

Incorporated by reference to our Registration &tatg on Form -1 (File No. 33-126944) filed July 28, 200!

Incorporated by reference to Amendment No. duoRegistration Statement on Form S-1 (File N&R-326944) filed
September 22, 200

Incorporated by reference to Amendment No. @uoRegistration Statement on Form S-1 (File N&8-326944) filed
October 12, 200t

Incorporated by reference to Amendment No. BuoRegistration Statement on Form S-1 (File NB8-326944) filed
October 24, 200t

Incorporated by reference to our Quarterly ReporEorm 1(-Q filed May 12, 2006
Incorporated by reference to our Annual Report omt1(-K filed March 30, 2006
Incorporated by reference to our Annual Report om1(-K filed March 16, 2007
Incorporated by reference to our Quarterly ReporEorm 1(-Q filed August 9, 2007
Incorporated by reference to our Annual Report omt1(-K filed on February 24, 200
Incorporated by reference to our Quarterly ReporEorm 1(-Q filed November 5, 200!
Incorporated by reference to our Annual Report omF1(-K filed on February 24, 2011
Incorporated by reference to our Current Repoffamm ¢-K filed on December 21, 201
Incorporated by reference to our Current Reporftarm ¢-K filed on February 29, 201
Incorporated by reference to our Current Repofomm ¢-K filed on March 6, 2012
Incorporated by reference to Annex A to our DefiatProxy Statement filed on April 30, 201
Incorporated by reference to our Annual Report omF1(-K filed on February 26, 201.
Incorporated by reference to our Current Repoffamm ¢-K filed on December 20, 201
Incorporated by reference to our Current Reporform &K filed on February 13, 201.
Incorporated by reference to our Current Repofomm ¢-K filed on March 4, 2014
Incorporated by reference to our Current Repoffamm ¢-K filed on April 14, 2014
Incorporated by reference to Exhibit 3.3 to ourr@nt Report on Form-K filed on August 25, 201¢
Incorporated by reference to our Current Reporffarm &K filed on November 18, 201

Incorporated by reference to our Current Repoffomm ¢-K filed on December 18, 201

Dealertrack hereby files as part of this Form 1€r& exhibits listed in Item 15(a)(3) above. Extshithich are incorporated herein by
reference can be inspected and copied at the p@idicence rooms maintained by the SEC in Washmd2oC., New York, New York, and
Chicago, lllinois. Please call the SEC at 1-800-8E30 for further information on the public refecerrooms. SEC filings are also available tc
the public from commercial document retrieval seegiand at the Website maintained by the SHft@t/www.sec.gov.
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SIGNATURE

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, as amentiedregistrant has duly caused this
report to be signed on its behalf by the undersigtteereunto duly authorized.

Date: February 24, 2015

Dealertrack Technologies, Ir
(Registrant

By: /s/ Eric D. Jacob
Eric D. Jacobs
Executive Vice President, Chief Financial and Adstiative Officer (Duly Authorized
Officer and Principal Financial Officet

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, as amended, this report has sigeed below by the following persc
on behalf of the registrant and in the capacities @n the dates indicated.

Signature Title Date
/sl Mark F. C Neil Chairman of the Board and Chief Executive Officer February 24, 2015
Mark F. C Neil (principal executive officer)
/sl Eric D. Jacob Executive Vice President, Chief Financial ¢ February 24, 201
Eric D. Jacob: Administrative Officer (principal financial and amanting officer)
/s/ Ann B. Lane Director February 24, 201
Ann B. Lane
/s/ John J. McDonnell, J Director February 24, 2015
John J. McDonnell, J
/sl James David Power | Director February 24, 2015
James David Power |
/s/ Howard L. Tischle Director February 24, 2015
Howard L. Tischle
/sl Barry Zwarenstei Director February 24, 2015
Barry Zwarensteil
/s/ James Fo Director February 24, 2015
James Fo'
/sl Joe Payn Director February 24, 2015
Joe Payn
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SUBSIDIARIES OF THE REGISTRANT

Subsidiary

EXHIBIT 21.1

State of Incorporation

AutoChrome Company

Chrome Data Operating, LLC
Chrome Data Solutions, LP
Chrome Systems, In

Dealer Dot Com, Inc
dealerAccess, In

Dealertrack AAX, Inc

Dealertrack Aftermarket Services, It
Dealertrack Canada, In
Dealertrack CentralDispatch, Ir
Dealertrack ClickMotive, LLC
Dealertrack Data Services, Ir
Dealertrack Digital Services, In
Dealertrack Global A, LLC
Dealertrack Global B, LL(
Dealertrack Global C.v

Dealertrack International Co6peratief U
Dealertrack Processing Solutions, |
Dealertrack Registration and Titling Servi«- Louisiana, LLC
Dealertrack Systems, In
Dealertrack Trade Operations, Ll
Dealertrack, Inc

Derby Merger Corp

DT Holding C.V.

FDI Computer Consulting, In
General Systems Solutions, It
incadea (Beijing) ITC LTL

incadea Asia/Pacific Gmb

incadea Deutschlar

incadea GmbH (Austric

incadea GmbH (German

incadea Greece Informatics Systems ¢
incadea Holding Gmbl

incadea Hong Kon

incadea India Private Limite
incadea Japan K

incadea Mexic(

incadea New Zealand Limite
incadea Pl

incadea Portugs

incadea Rus CO!

incadea Sl

triVIN, Inc.

VINtek, Inc.

* 50% ownership interest as part of the Chrome Zatiaitions joint ventur

Nova Scotia, Canac

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

Ontario, Canad

Delaware
Texas
Delaware
Delaware
Netherland:s
Netherland:s
Netherland:s
Netherland:
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Netherland:s
California
Connecticu
China
Austria
Germany
Austria
Germany
Greece
Austria
Hong Kong
India

Japar
Mexico
New Zealanc

United Kingdom (Jersey

Portugal
Russia
Spain
Delaware
Pennsylvani:




EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtiee Registration Statements on Form S-8 (N8-B30310, No. 333-144491, N0.333-
152941, No. 333-161145, and No. 333-198063) andRéggstration Statement on Form S-3 (No. 338058) of Dealertrack Technologies,
of our report dated February 24, 2015 relatinghofinancial statements, financial statement sdeeahd the effectiveness of internal control
over financial reporting, which appears in thisfdr0-K. We also consent to the reference to usnheeheading “Selected Financial Data” in
this Form 10-K.

/sl PricewaterhouseCoopers L

New York, New York
February 24, 2015




EXHIBIT 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtiee Registration Statements on Form S-8 (N8-B30310, No. 333-144491, No0.333-
152941, No. 333-161145 and No. 333-198063) andrRéiggstration Statement on Form S-3 (No. 333-198058)ealertrack Technologies, Inc.
of our reports dated February 6, 2015 and Febriy2014, relating to the consolidated financiatesnents of Chrome Data Solutions, LP,
which appear in this Form 10-K.

/s/ BDO Canada LLI

Toronto, Canada
February 24, 2015




EXHIBIT 31.1
CERTIFICATION
I, Mark F. O’Neil, certify that:
1. I have reviewed this report on Form 10-K of @ehck Technologies, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or don#ttate a material fact necessary to
make the statements made, in light of the circuntstsunder which such statements were made, niatadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procsdorge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsubsidiaries, is made known to us by
others within those entities, particularly duriig tperiod in which this report is being prepared;

(b) Designed such internal control over financggarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assuramgaeding the reliability of financial reporting atfie preparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentisi report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thegggnt's internal control over financial reportititat occurred during the registramthos
recent fiscal quarter (the registrantourth fiscal quarter in the case of an annyabm that has materially affected, or is reasopdikély to
materially affect, the registrant’s internal cohmeer financial reporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatioiernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registrant’s
internal control over financial reporting.

By: /s/ MARK F. C'NEIL
MARK F. O'NEIL
CHAIRMAN AND
CHIEF EXECUTIVE OFFICER

Date: February 24, 2015




EXHIBIT 31.2
CERTIFICATION
I, Eric D. Jacobs, certify that:
1. I have reviewed this report on Form 10-K of @ehck Technologies, Inc.;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or don#ttate a material fact necessary to
make the statements made, in light of the circuntstsunder which such statements were made, niatadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procsdorecaused such disclosure controls and procsdorge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsubsidiaries, is made known to us by
others within those entities, particularly duriig tperiod in which this report is being prepared;

(b) Designed such internal control over financggarting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assuramgaeding the reliability of financial reporting atfie preparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

(c) Evaluated the effectiveness of the registradisslosure controls and procedures and presentisi report our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in thegggnt's internal control over financial reportititat occurred during the registramthos
recent fiscal quarter (the registrantourth fiscal quarter in the case of an annyabm that has materially affected, or is reasopdikély to
materially affect, the registrant’s internal cohmeer financial reporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatioiernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the registrant’s
internal control over financial reporting.

By: /s/ERIC D. JACOBS
ERIC D. JACOBS
EXECUTIVE VICE PRESIDENT, CHIEF
FINANCIAL AND ADMINISTRATIVE OFFICER

Date: February 24, 2015




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Dealertrdachnologies, Inc. (the “Company”) on Form 10-K floe period ended December 31,
2014, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), we, MarkO’Neil, Chief Executive Officer of
the Company, and Eric D. Jacobs, Chief Financiéit@f of the Company, certify, pursuant to 18 U.SS€ction 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002 uickmowledge, that:

(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities ExdwAct of 1934; and

(2) The information contained in the Report faphlgsents, in all material respects, the finanaaldition and results of operations of the
Company.

/s/ Mark F. C Neil
Mark F. C Neil
Chairman ant

Chief Executive Office

s/ Eric D. Jacob

Eric D. Jacob:

Executive Vice Presider

Chief Financial and Administrative Offic:

Date: February 24, 2015

A signed original of this written statement reqdit®y Section 906 of the Sarbar@gley Act of 2002 has been provided to the Compant
will be retained by the Company and furnished o $ecurities and Exchange Commission or its sfaghuequest.
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Report of Independent Registered Public Accountingrirm

To the Board of Directors and Partners
Chrome Data Solutions, LP
London, Canada

We have audited the accompanying consolidated balaheets of Chrome Data Solutions, LP as of Deeer@b, 2014 and 2013 and
related consolidated statements of operations, oeimepsive income, changes in partneguity, and cash flows for the years then er
These financial statements are the responsibifith@® Partnershig management. Our responsibility is to expresspaman on these financi
statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighamBioUnited States). Those stand.
require that we plan and perform the audit to ebta@asonable assurance about whether the finaptaggments are free of mate
misstatement. The Partnership is not required & haor were we engaged to perform, an audit dhtexnal control over financial reportit
Our audits included consideration of internal cohtiver financial reporting as a basis for desigradit procedures that are appropriate il
circumstances, but not for the purpose of exprgsasimopinion on the effectiveness of the Partnpishinternal control over financial reportil
Accordingly, we express no such opinion. An aulibancludes examining, on a test basis, evidenpparting the amounts and disclosure
the financial statements, assessing the accouptingiples used and significant estimates made bypagement, as well as evaluating
overall financial statement presentation. We belithat our audits provide a reasonable basis foopimion.

In our opinion, the consolidated financial statetaeeferred to above present fairly, in all materggspects, the financial position of Chrc
Data Solutions, LP at December 31, 2014 and 20i@ ttze results of its operations and its cash fliwghe years then endedh conformity
with accounting principles generally accepted m thited States of America.

/s/ BDO Canada LLP

Chartered Professional Accountants, Licensed Pélmigountants

February 6, 2015
Toronto, Canada




Chrome Data Solutions, LP

Consolidated Balance Sheet
(in thousands of US dollars’

December 31 December 31

2014 2013
Assets
Current assets
Cash $ 3,83 % 3,83¢
Accounts receivable, less allowance for doubtfabants of $130 [202- $100] 8,651 7,431
Unbilled receivable - 42¢
Due from related parties (Note 1 10z 27
Prepaid expenses and other current assets (Note 3) 1,39¢ 1,14«
Total current asse 13,99: 12,87¢
Property and equipment (Note 694 51¢
Software development costs (Note 6,81¢ 6,69¢
Goodwill (Note 2) 22,08( 22,08(
Intangible assets (Note 79¢ 2,03¢
Other assets 633 53¢
Total assets $ 45,01! $ 44,74¢
Liabilities and Partners’ Equity
Current liabilities
Accounts payable and accrued liabilities (Not $ 1,96/ $ 2,32¢
Due to related parties (Note 1 617 684
Deferred revenue (Note 2) 4,38¢ 3,24¢
Total current liabilities 6,97( 6,251
Long-term deferred revenue 1,45( 1,401
Total liabilities 8,42( 7,65¢
Commitments and Contingencie(Note 10)
Partners’ equity
Partner’ capital (Note 12 35,57: 36,34
Non-controlling interest (Note 12) 1,01¢ 747
Total partners’ equity 36,59: 37,08¢
Total liabilities and partners’ equity $ 45,011 $ 44,74¢

See accompanying notes to consolidated finanaddstents.




Chrome Data Solutions, LP

Consolidated Statements of Operations
(in thousands of US dollars)

December 31, December 31,

For the year ende 2014 2013
Revenues $ 48,77 $ 47,90(
Operating expenses

Cost of revenues (exclusive of depreciation andréinadion) 12,69( 14,047

Selling, general and administrati 11,267 11,63¢

Depreciation and amortization 4,33( 5,111
Operating expense:! 28,28’ 30,79¢
Income from operations 20,48« 17,10«
Non-operating expense 62 23
Income before income taxes 20,42: 17,08:
Provision for income taxes(Note 8) 124 13C
Net income $ 20,29¢ $ 16,95:

Net income attributable t

Partners $ 19,95 $ 16,59(
Non-controlling interest 34E 361
$ 20,29¢ $ 16,95:

See accompanying notes to consolidated financééstents.




Chrome Data Solutions, LP

Consolidated Statements of Comprehensive Incon
(in thousands of US dollars’

December 31

December 31,

For the year ende 2014 2013

Net income $ 20,29¢ $ 16,95:

Foreign currency translation adjustments 76 42

Total comprehensive income $ 20,22: $ 16,90¢

Comprehensive income attributable

Partners 19,95! 16,59(

Non-controlling interest 26¢ 31¢
$ 20,22: $ 16,90¢

See accompanying notes to consolidated finanaddstents.




Chrome Data Solutions, LP

Consolidated Statements Changes in Partne’ Equity
(in thousands of US dollars’

Non-Controlling Partners’ Total
For the year ended December 31, 2C Interest Capital Equity
Balance at December 31, 20 $ 747 % 36,34, $ 37,08¢
Cash Distribution: - (20,717 (20,717
Comprehensive incom
Net income 34t 19,95:¢ 20,29¢
Other comprehensive loss (76) - (76)
Balance at December 31, 201 $ 1,01¢ $ 35577 $ 36,59
Non-Controlling Partners’ Total
For the year ended December 31, 2! Interest Capital Equity
Balance at December 31, 20 $ 42¢  $ 38,45 $ 38,87¢
Cash Distribution: - (18,700 (18,700
Comprehensive incom
Net income 361 16,59( 16,95!
Other comprehensive loss (42) - (42)
Balance at December 31, 2013 $ 747 $ 36,34. $ 37,08¢
December 31, December 31,
By Partner 2014 2013
Chrome Systems, In $ 18,13¢ $ 18,41:
Autodata Solutions Compai 10,34¢ 10,431
Autodata Solutions, In 7,092 7,49:
Chrome Data Operating Company, LLC - -
$ 35577 $ 36,34.

See accompanying notes to consolidated financééstents.




Chrome Data Solutions, LP

Consolidated Statements of Cash Flow
(in thousands of US dollars’

December 31 December 31,
For the year ende 2014 2013

Cash flows from operating activities

Net income $ 20,29¢ $ 16,95
Adjustments to reconcile net income to net caskigeal by (used in) operating activitie
Depreciation and amortizatic 4,33( 5,111
Provision for bad debt 3C (63
Loss on disposal of property and equipment (Not 5 11
Impairment of software development costs (Not 3¢9 -
Foreign currency translation adjustme (76) (42

Changes in operating assets and liabilit

Accounts receivabl (1,250 (2,07¢)
Unbilled receivable 42¢ (429
Due from related part (75) 57
Prepaid expenses and other current a: (255) 18z
Other asset (95) 43
Accounts payable and accrued liabilit (364) (539
Income taxes payab - (20%)
Due to related part (67) 462
Deferred revenue 1,19¢ 2,08¢
Net cash provided by operating activit 24,14 21,65!
Cash flows from investing activities
Purchases of property and equipm (525) (24¢€)
Software development costs (2,909 (2,737)
Net cash used in investing activiti (3,429 (2,987
Cash flows from financing activities
Cash distributions to Partners (20,71 (18,700
Net cash used In financing activiti (20,717 (18,700
Net decrease in ca: (4) (32
Cash,beginning of year 3,83¢ 3,87(
Cash,end of year $ 3,83¢ % 3,83¢

Supplemental schedule of cash flow informatiol

Cash paid for income taxes $ 12z $ 272

See accompanying notes to consolidated financédstents.




Chrome Data Solutions, LP
Notes to Consolidated Financial Statement
(in thousands of US dollars’

1. Organization and Basis of Presentatiol
The Partnership

In accordance with the Omnibus agreement dated rbleee 20, 2011 by and among Chrome Systems, Inwhally owned subsidiary
DealerTrack Data Services, Inc., Autodata Solutidne. and Autodata Solutions Company, subsidianédnternet Brands, Inc., a
AutoChrome Company, a series of transactions tdakepwhich provided the formation of a 50%/50% jomenture named Chrome D
Solutions, LP. The Omnibus agreement formed Chrbata Solutions, LP through the organization ob(Ipelaware limited liability compal
(Chrome Data Operating, LLC), (ii) a Delaware lietit partnership that is a subsidiary of such limikiedility company (Chrome Da
Solutions, LP) and (iii) a Nova Scotia unlimitedability company (AutoChrome Company), pursuant thiclw the parties intend
collaboratively develop, market, and sell automstiontent products and services.

The Board of the Partnership consists of two memfrem each of the limited partners, one of whidgh serve as the Chair on a rotating basis
Services

Chrome Data Solutions, LP is an automotive data softlvare company that provides vehicle data cdnde software applications. 1
Partnership solutions help the complete automotive salesnckaivelop, market, and sell vehicles more effebtivand profitably. Th
Partnership is committed to investing in its datd product development to create future innovatand offerings.

Basis of Presentatiol

These consolidated financial statements have bemaped by management in accordance with accouptingiples generally accepted in
United States of America and are presented withérftamework of the significant accounting polickesnmarized below.

The consolidated financial statements include tto@ants of Chrome Data Solutions, LP and AutoChr@uompany. AutoChrome Compan
a variable interest entity of which Chrome Datauiohs, LP is the primary beneficiary (Note 13)I fskercompany accounts, transactions
balances between the entities have been elimingted consolidation.




Chrome Data Solutions, LP
Notes to Consolidated Financial Statement
(in thousands of US dollars’

2. Summary of Significant Accounting Policies
Use of Estimates

The preparation of consolidated financial states@ntonformity with accounting principles geneyalkccepted in the United States of Ame
requires management to make estimates and assms iat affect the reported amounts of assetslitieb and disclosure of contingent as:
and liabilities at the date of the consolidatedificial statements and the reported amounts of vegeand expenses during the reporting pe
Actual results could differ from those estimates.

Estimates are evaluated on an ongoing basis, imgutiose related to revenue recognition, the alove for doubtful accounts, impairmen
goodwill, the useful lives of intangibles, propeayd equipment, and capitalized software developrmests. Estimates are based on histc
experience and on other assumptions that are keliey be reasonable, the results of which formbthsis for making judgments about
carrying values of assets and liabilities.

Revenue Recoghnitio
The Partnership enters into contractual arrangesneiith customers to provide automotive content potel and services and softw

services. Agreements with these customers typicalige from one year to three year periods. Ths@ahip does not offer a right of returr
these products and services.

The Partnershig’ contractual arrangements are considered to b&sarrangements; revenue is recognized in acnoedavith Accountin
Standards Codification (“ASC”) 605-1Revenue RecognitiarRevenue is recognized only when the price isdfige determinable, persuas
evidence of an arrangement exists, the servicerfeined and collectability of the resulting re@dile is reasonably assured.

Arrangements with multiple deliverables are recagdiin accordance with ASC 605-2ultiple-Element Arrangement#. the deliverable
meet the criteria to be divided into separate umfitaccounting and are determined to have stdade value, the arrangement considerati
allocated to the deliverables based on the reladling price. Arrangements that do not meet ttieréa for separation are aggregated
accounted for as one unit of accounting and revaaugcognized ratably over the contractual termfeded costs and upent fees, i
applicable, are amortized over the same periodesavenue is recognized.

Fees for software development services are eithsed on time and materials or are fidxed- Fees for time and material contracts
recognized based on the effort incurred and clidlibg rates as the services are provided. Revemgerelated costs for fixdud projects at
either deferred until delivery and acceptance efgioject or are accounted for using the percentqgempletion method, depending on
nature of the deliverables of the contract.

As at December 31, 2014, the Partnership had rjeqiso[2013 — one] in progress where revenue waglyecognized under the percentaije-
completion method. The percentagecofnpletion method of accounting requires the Pastrip to estimate the profit margin for e
individual contract, and to apply that profit margin a uniform basis as revenues are recorded uhdetontract. The estimation of pr
margins requires the Partnership to make projestminthe total revenues to be generated and tla ¢osts that will be incurred unde
contract. These projections require the Partnerghimake numerous assumptions and estimates elatiitems such as the complexity
design and related development costs, labor privitycind cost, performance of contractors, ovedheand capital costs. These contr
sometimes include options for customers to reqaéditional or revised software functionality in tfeem of a change order. Revenues rel
to change orders are included in profit estimatdg i they can be reliably estimated and colledighis reasonably assured. Change order
accounted for either as an integral part of thginal contract, or separately depending upon thereand value of the item. Anticipated los
on contracts are recognized in full in the periogvhich losses become probable and estimable.
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statement
(in thousands of US dollars’

The Partnership reviews estimates of profit marfgngontracts on an ongoing basis. Assuming thiialrestimates of revenues and costs u
a contract are accurate, the percentagesaipletion method results in the profit margin lgeiacorded evenly as revenue is recognized |
the contract. Changes in these underlying estinttedo revisions in revenues and cost estimatébeaexercise of contract options may re
in profit margins being recognized unevenly oveoatract as such changes are accounted for on alatime basis in the period estimates
revised. Significant changes in estimates reladeactounting for long-term contracts may have eenwdteffect on the Partnershiptesults ¢
operations in the period in which the revised eatémis made. There were no cumulative caighadjustments resulting from change
estimates for the fiscal years ending Decembe2314, and 2013, respectively.

Under the percentage of completion method the Pesttip recognizes revenues based on the ratiosté @ncurred to total estimated cosi
completion for contracts where the total estimadrt and costs can be reasonably estimated.

Deferred Revenu

Amounts billed in excess of revenues earned ataded in deferred revenue in current and long-téahilities.

Unbilled Receivables

Unbilled receivables principally represent saleorded under the percentageeninpletion method of accounting that have not Heked tc
customers in accordance with applicable contrantgeUnbilled receivables, net of progress paymemse $nil at December 31, 2014 [2013
$429].

Sales and Excise Taxe

Sales and excise taxes are recorded in revenua@enbasis.

Accounts Receivable and Allowance for Doubtful Accds

Accounts receivables are recorded at the invoiceguat net of the allowance for doubtful accounts da not bear interest. The allowance
doubtful accounts is the Partnerskhifest estimate of the amount of probable credgds in its existing accounts receivable. The Pestiy
determines the allowance based on historical vafteexperience and customer economic data. Pasbdlamces over 90 days are revie

individually for collectibility. Account balancese@charged off against the allowance when the Bestip believes it is probable the receiv
will not be recovered.

11




Chrome Data Solutions, LP
Notes to Consolidated Financial Statement
(in thousands of US dollars’

Property and Equipmen

Property and equipment are stated at cost, lessradated depreciation, using the straitihe- method over the following estimated usefuét
of the assets:

Years

Computer equipment and purchased softv 3
Furniture and equipment 5

Leasehold improvements are amortized over theimastd useful lives, or the term of the lease, Whier is shorter.

Repairs and maintenance are expensed as incurh@d, renewals or betterments are capitalized iy tetend the useful life of an asset. G
or losses upon sale or retirement of property andpeent are included in the consolidated staternémperations and the related cost
accumulated depreciation are removed from the dioladed balance sheet.

Software Development Cos

Software development costs are stated at costatessnulated amortization using the straigtg-method over the following estimated us
lives of the assets:

Years

Software development costs 3-5

Internal-Use Software Development Costs:

The Partnership has adopted the provisions of ASG4®, Internal-Use Software which requires the capitalization of certain ené anc
internal computer software costs incurred during épplication development stage. The applicatioveld@ment stage is characterizec
software design and configuration activities, cgditesting and installation. Training costs andnteiance are expensed as incurred, \
upgrades and enhancements are capitalized ipibisable that such expenditures will result in &ddal functionality.

External-Use Software Development Costs:

In accordance with ASC 985-28pftware-Costs of Software to be Sold, Leased okéled, the Partnership has capitalized certain com
software development costs upon the establishmfetgicbnological feasibility. Technological feasityilis considered to have occurred u
completion of a detailed program design that han lm®nfirmed by documenting the product specifireti

Intangible Asset:

Intangible assets are carried at cost less acctmaulmortization. Intangible assets are amortizec straightine basis over the expec
useful lives of the assets reflecting the period pattern in which the economic benefits are uséehsurement of any impairment loss

long-ived assets and identifiable intangible assets itienagement expects to hold and use is basedecantibunt of the carrying value t
exceeds the fair value of the asset. No impairrtessies were recorded for the years ended Decerib@034 and 2013.

12




Chrome Data Solutions, LP
Notes to Consolidated Financial Statement
(in thousands of US dollars’

Goodwill

Goodwill represents the excess of the purchase pwer the fair value of the identifiable net assetquired in an acquisition accounted for
purchase. Goodwill is carried at cost. In accordawith ASC 350-20)ntangibles-Goodwill and Other the Partnership is required to
goodwill for impairment on an annual basis andartain circumstances in between annual tests,@ndite-down the goodwill when impaire
The Partnershig’ impairment review process compares the fair vafube reporting unit in which the goodwill resgd® its carrying valu
The Partnership has determined that there is amyreporting unit for purposes of completing itsGA$50-20 analysis.

The Financial Accounting Standards Board (FASB)juesly amended its goodwill impairment standarghtovide companies with an opt
to determine whether it is necessary to apply theitional twostep impairment test. The Partnership elected eéahus option which states t
if on the basis of qualitative information it is nreathan fifty percent likely that the fair value thie reporting units are greater than its car
amount, then no further analysis is required. I§ihot more than fifty percent likely that therfaalue is greater than the carrying value
existing quantitative calculations in steps one &valcontinue to apply.

Management concluded that it was more than fifte@et likely that the fair value exceeded the dagyamount and neither of the two steg
the current goodwill test was required. No impaintriesses were recorded for the years ended Dece3tb2014 and 2013.

Impairment of Lon¢-Lived Assets

The Partnership reviews loiged assets to be held and used, other than gdipétwiimpairment whenever events or changes liourhstance
indicate that the carrying amount may not be remble. If an evaluation of recoverability is reeur the estimated undiscounted future
flows directly associated with the asset are coexbén the asset's carrying amount. If the estimhtiae cash flows from the use of the a
are less than the carrying value, an impairmentevdtown would be recorded to reduce the asses tstimated fair value. Lorliyed assets |
be disposed of other than by sale are classifidgelssand used until the date of disposal.

Financial Instruments

Fair values

The carrying values of cash, accounts receivabibjlled receivables, other current assets, accopaysble and accrued liabilities and
to/from related parties approximate fair values tuthe immediate or short-term maturities of thisancial instruments.

Currency risk
Currency risk is the risk that variations in exchamates between the U.S. dollar and the Canadibtar avill affect the Partnership's operat
and financial results. The Partnership has earngakrt@on of its revenue and incurs a portion ofetpenses in Canadian dollars and doe

use derivative financial instruments to reduceskposure to currency risk. For the year ending B 31, 2014 a foreign exchange los
$19 [2013 - $27] was recorded in non-operating Bgps in the consolidated results of operations.
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statement
(in thousands of US dollars’

Credit risk

The Partnership is exposed to credit risk in thenéwf non-performance by customers, but does ntitipate such noperformance. T
Partnership monitors the credit risk on a reguksid and maintains allowances for potential criedises. Historically, such losses have |
within managemens’ expectations. The Partnership generally doesegpiire collateral from its customers. The maximenadit risk is the fa
value of accounts receivable and unbilled receasbl

Concentration risk

As at December 31, 2014 five customers [2013-fo@hprised 50% [20186%] of the total trade accounts receivable andllieabrevenu
balance. In addition, five [2013-five] customerpnesented 42% [2013-46%] of the total revenueHerytear ended. The Partnershiptvenu
is generated from customers associated with théhMonerican automotive industry.

Cash is maintained at financial institutions arndtiraes, balances may exceed federally insureddiini the United States and Canada.
Partnership has never experienced losses relatbdge balances.

Liquidity risk

Liquidity risk is the risk that the Partnership Wibt be able to meet its obligations as theydak. The Partnership manages its liquidity ris
forecasting cash flows from operations and antteghanvesting and financing activities to ensurdas sufficient available funds to m
current and foreseeable financial requirements.dgament believes that future cash flows from opmratwill be adequate to support th
financial liabilities as disclosed in the consotithbalance sheets.

Operating and Capital Leases

The Partnership leases office space and certaipragat under operating lease agreements with @lidéase periods up to five years. Cel
of the lease agreements contain rent escalatiorigowos which are considered in determining stralgie rent expense to be recorded ove
lease term. The lease term begins on the dateiti ipossession of the leased property for theppses of recognizing lease expense
straight-line basis over the term of the lease.

The Partnership currently has no capital leasé® taccounted for in accordance with ASC 84fxses
Income Taxes

There is no tax provision made in the accompanfimancial statements for taxes related to the usclidated financial statements of Chrc
Data Solutions, LP since any such liabilities dre tesponsibilities of the partners. AutoChrome @any is not a partnership and therefo
subject to income tax in Canada. As a result, tiesglidated financial statements account for inctemes under ASC 74thcome TaxesThis
statement requires the recognition of deferredassets and liabilities for the future consequemdesvents that have been recognized ir
Partnershigs financial statements or tax returns. The Partgmmeasures tax assets and liabilities using tiaeted tax rates expected to a|
to taxable income in the years in which the Pasimigrexpects to recover or settle those temporifigrences. The Partnership recognizes
effect of a change in tax rates on deferred tartasand liabilities in income in the period thatlides the enactment date. The Partne
provides a valuation allowance against net defetagdassets unless, based upon the available e@dénis more likely than not that 1
deferred tax assets will be realized.
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statement
(in thousands of US dollars’

The Partnership accounts for uncertainty in incéaxes under ASC 740-10. ASC 740-prescribes a recognition threshold and measu
methodology to recognize and measure an incompdsixion taken, or expected to be taken, in aétxrn. The evaluation of a tax positio
based on a two-step approach. The first step regj@n entity to evaluate whether the tax positionld “more likely than not'be sustaine
upon examination by the appropriate taxing authofihe second step requires the tax position besared at the largest amount of tax be
that is greater than 50% likely of being realizgxmi ultimate settlement. In addition, previouslgagnized benefits from tax positions tha
longer meet the new criteria would be derecognidéa.amounts have been recorded related to uncedaipositions for the years ent
December 31, 2014 and 2013.

Interest and penalties, if any, related to tax fpmss taken in our tax returns are recorded irrggligeneral, and administrative expenses it
consolidated statement of operations.

Advertising Expense

Costs of advertising and promotion of services<jgeased as incurred and are included in sellingeg#, and administrative expenses. Fo
year ending December 31, 2014, $238 [2- $323] of advertising and promotion of serviceswapensed.

Comprehensive Income

Comprehensive income includes all changes to paftoapital during a period from nawner sources. Other comprehensive income ref
gains and losses that are recorded as an elempattakrs’ capital but are excluded from net incofitee Partnershig’comprehensive incot
consists of its net income and foreign currencydiaion adjustments.

Foreign Currency

The financial position and results of operationsAatoChrome Company are measured using the Can&biar as the functional curren
Revenues and expenses of the variable interesy dratve been translated into U.S. dollars at avemghange rates prevailing during
period. Assets and liabilities have been translatiethe rates of exchange on the balance sheet Hageresulting translation gain and |
adjustments are recorded as foreign currency atiosladjustment, a component of other compreheriazome.

Gains and losses that arise from exchange rateudtions on transactions denominated in a curratiegr than the functional currency
included in non-operating expenses in the cons@tieesults of operations in accordance with ASQ, B8reign Currency Matters

3. Prepaid expenses and other current asse

Prepaid expenses and other current assets cohgist following:

Year ended December : 201¢ 2017
Sales tax receivab $ 12C $ 16€
Other receivable 7 45
Prepaid expenst 527 522
Current deferred cos 74E 35C
Income tax receivable - 61

$ 1,39¢ $ 1,14¢
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Chrome Data Solutions, LP

(in thousands of US dollars’

Notes to Consolidated Financial Statement

4. Property and Equipment

Property and equipment are recorded at cost arslstaf the following:

Average
Estimated
Useful Gross
Lives Carrying Accumulated Net
December 31, 201 (in years) Amount Depreciation Amount
Computer equipment and purchased softv 3C % 1,99¢ $ (1,32)) 67t
Furniture and equipme 5.C 63 (49 14
Leasehold improvements 4.5 13 (8) 5
Total property and equipment $ 2,07 $ (1,37%) 694
Average
Estimated
Useful Gross
Lives Carrying Accumulated Net
December 31, 201 (in years) Amount Depreciatior Amount
Computer equipment and purchased softv 3C % 1541 $ (1,04% 494
Furniture and equipme 5.C 63 (38) 25
Leasehold improvements 0.7 17 (17) -
Total property and equipment $ 1,621 $ (1,107) 51¢

For the year ending December 31, 2014, $345 [2(84810] of depreciation expense was recorded. Dutiegyear the Partnership dispose
assets with historical cost of $74 [2013 - $49] acdumulated amortization of $69 [201%$38], resulting in a loss on sale of disposal &

[2013 - $11].
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statement
(in thousands of US dollars’

5. Software Development Cost:

Software development costs are recorded at cost@msist of the following:

Average
Estimated
Useful Gross
Lives Carrying Accumulated Net
December 31, 201 (in years) Amount Amortization Amount
Software development costs 3C $ 13,95 $ (7,139 $ 6,81¢
Average
Estimated
Useful Gross
Lives Carrying Accumulated Net
December 31, 201 (in years) Amount Amortization Amount
Software development costs 3C $ 11,09C $ (4,399 $ 6,69¢

For the year ending December 31, 2014, $2,745 [20%$3,476] of amortization expense was recorded. iguthe year the Partners
recognized an impairment loss on assets of $393[2&hil] with a historical cost of $39 [2013nil] and $nil accumulated amortization [2(
- $nil].

The following table summarizes the future estimatedual amortization expense for these assetstibeerext five years:

Years ending December

2015 $ 2,69:
2016 2,17:
2017 1,61¢
2018 332
2019 -

$ 6,81¢
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statement
(in thousands of US dollars’

6. Intangible Assets

The intangible asset balances consist of the fatigw

Average
Estimated
Useful Gross
Lives Carrying Accumulated Net
December 31, 201 (in years) Amount Amortization Amount
Technology 2C $ 1,91t $ (1,915 $ -
Content 2.C 161 (1617) -
Customer relationshiy 3.7 4,19; (3,459 73€
Trademark 4.C 247 (187) 6C
Total intangible assets 2.8 $ 6,51t $ (5,717 $ 79¢
Average
Estimated
Useful Gross
Lives Carrying Accumulated Net
December 31, 201 (in years) Amount Amortization Amount
Technology 2C % 191t % (1,889 $ 27
Content 2.C 161 (167) -
Customer relationshir 3.7 4,19; (2,302) 1,89(
Trademark 4.C 247 (12€) 121
Total intangible assets 2.8 $ 6,51t $ (4,477 $ 2,03¢

For the year ending December 31, 2014, $1,240 [2GR3225] of amortization expense was recorded.
The following table summarizes the future estimatedual amortization expense for these assetstiearext year:

Years ending December

2015 $ 79¢

7. Accounts Payable and Accrued Liabilities

Accounts payable and accrued liabilities consigheffollowing:

Year ended December < 201¢ 201
Trade payable $ 40z $ 331
Accrued payroll and benefi 1,162 1,55¢
Other accrual 321 351
Sales taxes payable 78 88

$ 1,96¢ $ 2,32¢
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statement
(in thousands of US dollars’

8. Income Taxes

The provision for income taxes was as follows fag year ended:

201/ 201:

Current
Foreign (Canadian Federal & Provincial) $ 124 $ 13C

Income taxes have been based on the following caemte of pre-tax income:

201 201:
Foreign $ 46 $ 491
A reconciliation of the statutory rate and the efffiee rate, for operations, is as follows:

2014 2013

Foreign Federal Statutory Ra $ 70 15.(% $ 74 15.(%
Provincial tax, net of federal tax benefit 54 115 56 11.5
Provision for income taxes $ 124 26.5% $ 13C 26.5%

The Partnership files income tax returns in the.@e8eral jurisdiction and various state and fangigrisdictions. The Partnership is not ur
examination by any taxing authority.

9. Employee Benefit Plar

The Partnership offers a 401(k) Profit Sharing Ritwe “Plan”)to all U.S. employees who meet the Plan's eligybiléquirements. Under t
Plan, participating employees may defer a percentdgheir eligible pretax earnings up to the IntdrRevenue Service's annual contribt
limit. Under the provisions of the 401(k) plan, tRartnership has the ability to make matching doutions equal to a percentage of
employee$ voluntary contribution, as well as an additiooahtribution at year end. For the year ended Deeerith, 2014 the Partners
made $134 [2013-$157] in contributions to the plan.
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statement
(in thousands of US dollars’

10. Commitments and Contingencie:
Commitments

Years ending December : 201 201¢ 2017 201¢ 201¢ 202( Total

Operating lease payment: $ 51t §$ 438 % 40 $ 24¢ $ - 9 - 3 1,60(

Operating Lease

The Partnership leases its offices in the UniteateSt and Canada under operating leases, withdgerate increases and options to rel
which expire through 2018 if not renewed. Additibyahe Partnership has entered into automobitd @ffice equipment leases which expir
2015 and 2016.

The Partnership records rental expense on a stiaghbasis over the term of the lease. Rental espéor the year ended December 31, .
was approximately $551 [2013-$677].

Contingencies

From time to time, the Partnership may be partyaidous litigation and administrative proceedingsiting to claims arising from its operati
in the normal course of business. Based on therrdtion presently available, including discussioithveounsel, management believes
resolution of these matters will not have a matextverse effect on the Partnership's businessotidated results of operations, finan
condition, or cash flows.

In its normal course of business, the Partnershfprhade certain indemnities, commitments and gtegarunder which it may be requirei
make payments in relation to certain transactidh®se indemnities include intellectual propertyenmhities to the Partnership's custome
connection with the sale of its products and tkerising of its technology, and indemnities for iliibs associated with the infringement
other parties' technology basepon the Partnership's products and technology.diingtion of these indemnities, commitments andantae
varies, and in certain cases, is indefinite. Theoritg of these indemnities, commitments and gutges do not provide for any limitation of
maximum potential future payments that the Parhipreould be obligated to make. The Partnershipritasrecorded any liability for the
indemnities, commitments and guarantees in themapaaying balance sheets. The Partnership doesvieowaccrue for losses for any knc
contingent liability, including those that may a&isom indemnification provisions, when future paymhis probable and estimable.
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statement
(in thousands of US dollars’

11. Related Party Transactions

Related party transactions are in the normal coofregerations and are recorded at the amountrdideration established and agreed to b
related parties. The following describe the relgtadty relationships and transactions in the year:

a) Licensing Agreements

The Partnership has entered into agreements withfallowing related parties to license certain temlbgy and services as set out in
agreement. The related license fees recognizesl/anue were as follows:

201¢ 201:

Autodata Solutions, Inc $ 50C $ 50C
Dealertrack Technologies, In 50C 50C
Internet Brands, Inc. 217 217
$ 1217 $ 1,217

b) Autodata Solutions Company Shared Services Agreeme

The Partnership through AutoChrome Company, hasrediinto a shared services agreement with Autdgialistions Company which incluc
the following services; i) software engineeringviegs, ii) account management and client supp@radministrative services and iv) execu
management services. Software engineering and momanagement services are calculated monthly basedctual hours incurred &
charged at a full cost recovery. Account manageraadtclient support, administrative, and executhanagement services are charged t
on a fixed monthly fee agreed upon between thagsarOther services can be provided so long thatstope, term, and cost are mutt
agreed upon between the parties.

Autodata Solutions Company provided the followihgrgd and additional services to AutoChrome in atanece with the agreement:

201¢ 201
Software engineering servic $ 1,92: $ 2,09¢
Account management and client supy 613 582
Administrative service 24C 22¢
Executive manageme 1,53¢ 1,49:
Other development services 1,64¢ 2,00(
Total services cos 5,961 6,397
Less: Capitalized software engineering and otheeld@ment services (1,009 (919
Total net services expense $ 495. $ 5,47¢
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statement
(in thousands of US dollars’

c) Autodata Solutions Company & Autodata Solutions, Irc. Service Charge:

During the year, the Partnership provided conteahagement, software engineering, and client supgenices to the Autodata Soluti
Company and Autodata Solutions, Inc. totaling $EXEL3 - $527].

d) Tax Payments
For the year ended December 31, 2014 foreign widhig taxes of $236 [2013 281] have been remitted to the Canadian governimeite
parties for services that were provided on behiathe partners. Additionally, during the year $4f0U.S. state income tax withholdings w
made on behalf of the partners [2013 — $87].

e) Cash Distributions

In accordance with the Amended & Restated LP agee¢sn cash distributions were made to the limited general partners of Chrome L
Solutions, LP, generally on a quarterly basis,isslased in the Statement of Partners’ Capital.

f) Due to/from Related Parties

Due from related parties 201 201z
Due from Autodata Solutions Compa $ 89 § 14
Due from Chrome Data Operating, LI 6 4
Due from Chrome Systems, Inc. 7 9
Total $ 10z $ 27
Due to related parties 201 201z
Due to Autodata Solutions Compa $ 49C $ 651
Due to Autodata Solutions, In 57 28
Due to Internet Brands, In 7 5
Due to Dealertrack Technologies, Inc. 63 -
Total $ 617 $ 684
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statement
(in thousands of US dollars’

g) Dealertrack Technologies, Inc. Related Party Relabinships

The Partnership generated revenue from certaironiess that are wholly owned by Dealertrack Techgiels Inc., the Chrome Systems,
limited partner’s parent company. For the year dndecember 31, 2014 the Partnership recorded $30B3[- $13] of revenue from the
entities. As at December 31, 2014 $107 [2013 - $&85jains outstanding from these parties whichdkigled in accounts receivable.

The Partnership has a reseller agreement with Besdk Technologies, Inc. whereby the Partnershiparmitted to resell certain product:
Dealertrack. For the year ended December 31, 24 Partnership recorded $400 [20127%] of payments to the related party based upe
terms of the agreement.

In addition to the licensing agreement, the Pastmniprgenerated revenue related to various serwitbsDealertrack Technologies, Inc. For
year ended December 31, 2014 $41 [2- $33] of revenue was recognized.

h) Internet Brands, Inc. Related Party Relationships

The Partnership generated revenue from certairomess that are wholly owned by Internet Brands,,Itftte Autodata Solutions Inc. &
Autodata Solutions Company limited partners’ pamonpany. For the year ended December 31, 201Pdhmership recorded $73 [2013
$72] of revenue from these entities. As at Decen®ier2014 $6 [2013 -6} remains outstanding from these parties whicincduded ir
accounts receivable.

The Partnership has a reseller agreement withreteBrands, Inc. whereby the Partnership is peedhitd resell certain products of Intel

Brands. For the year ended December 31, 2014 tttadPship recorded $153 [2013 15B] of payments to the related party based upe
terms of the agreement.
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statement
(in thousands of US dollars’

12. Partners' Capital

Partnership Unii Unit Type Ownership %
Chrome Systems, In 195,20! Limited Partner Unit: 49.99974.
Autodata Solutions Compat 109,58t Limited Partner Unit: 28.06983.
Autodata Solutions, In( 85,61: Limited Partner Unit: 21.92991i
Chrome Data Operating, LLC 2 General Partner Units 0.00051.
Total 390,41. 10C%

There were no changes to partnership units fofiskal years ending December 31, 2014, and 205Bexdively.
13. Variable Interest Entities

In accordance with the applicable accounting guidgor the consolidation of variable interest éaditthe Partnership performs and analys
determine if an entity in which it has a variabfgerest is a variable interest entity. The analysifudes both quantitative and qualita
analysis. To date, the Partnership has no quawétatterests in any other entity; therefore, alitgtive review is completed of the design o
entity, its organizational structure including deon-making ability. The qualitative analysis is useddetermine if the Partnership is
primary beneficiary of the entity and whether cdigtion is required.

The Partnership has entered into a shared semgregment with AutoChrome Company whereby, Auto@ler@ompany has been retaine
employ Canadian employees in order to provide dee€lit services to Chrome Data Solutions, LP. Theic in the agreement inclt
software engineering services, account managenrehtckent support, administrative service, exe@itimanagement services, and cor
management services. Other services can be prosakihg that the scope, term, and cost are mytagheed upon between the parties.

As outlined in the shared services agreement, dleegirpose of the AutoChrome entity is to provéeéevices to Chrome Data Solutions,
All costs incurred and services provided are funicgdChrome Data Solutions, LP, which essentiabiysfers the operational and financial
to the Partnership. Chrome Data Solutions, LP hasntajority right of return on the AutoChrome gntitssets and operations due to
Partnership’s ability to sell and profit from thergices being provided from AutoChrome Companyhwite exception of a mankp that i
retained in AutoChrome Company. Additionally, thleevices agreement is not subject to normal cana@ilgrovisions as the agreement s
remain in force for the duration of Chrome Dataufiohs, LP unless terminated earlier by writtereagnent of the parties.

Based on the qualitative analysis performed over gérvice agreement with AutoChrome Company it determined that Chrome D

Solutions, LP is the primary beneficiary of AutoGhre Company and AutoChrome Company has been cdatali into the financi
statements of the Partnership.
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statement
(in thousands of US dollars’

The effects of the consolidation of AutoChrome Camypinto the financial position are presented below

December 31 December 31,
2014 2013
Unconsolidatec Unconsolidate

Cash $ 86¢ $ 52¢
Income tax receivabl - 17
Due from related partie 1,02t 1,22t
Prepaid expenst 21 6
Property and equipment 8 10
Total assets $ 1,92: $ 1,78¢
Accounts payable and accrued liabilit $ 41€ $ 387
Income taxes payab 1 -
Due to related parties 49C 652
Total liabilities 907 1,03¢
Non-controlling interest $ 1,01€ $ 747

The above balances in due from related partieseab@re eliminated upon consolidation in the finahstatements of Chrome Data Soluti
LP.

14. Subsequent Event:

The Partnership evaluates subsequent events imdacae with ASC 855Subsequent EventsThe Partnership evaluated subsequent e
through February 6, 2015, the date which thesedliolaged financial statements were available tdsseed and no subsequent events
noted.

15. Future accounting policy changes

In May 2014, the FASB issued Accounting Standargddte No. 2014-09, "Revenue from Contracts witht@usrs: Topic 606" (ASU 2014-
09), to supersede nearly all existing revenue neitiog guidance under U.S. GAAP. The core principfeASU 201409 is to recogniz
revenues when promised goods or services are ¢ra@dfto customers in an amount that reflects thesideration that is expected to
received for those goods or services. ASU 20%4lefines a five step process to achieve this poreiple and, in doing so, it is possible rr
judgment and estimates may be required within #venmue recognition process than required undetimgisl.S. GAAP including identifyin
performance obligations in the contract, estimatimg amount of variable consideration to includehie transaction price and allocating
transaction price to each separate performancgaitdn. ASU 20189 is effective for us in our first quarter of #8017 using either of tv
methods: (i) retrospective to each prior reportiegiod presented with the option to elect certaictical expedients as defined within A
2014-09; or (ii) retrospective with the cumulatigéfect of initially applying ASU 20149 recognized at the date of initial applicatiord
providing certain additional disclosures as defiped ASU 201439. We are currently evaluating the impact of oengling adoption of AS
2014-09 on our consolidated financial statements.
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Report of Independent Registered Public Accountindrirm

To the Board of Directors and Partners
Chrome Data Solutions, LP
London, Canada

We have audited the accompanying consolidated balaheets of Chrome Data Solutions, LP as of Deeerdb, 2013 and 2012 and
related consolidated statements of operations, peimepsive income, partnerspital, and cash flows for the years then endbdse financi:
statements are the responsibility of the Partnpisimanagement. Our responsibility is to expresspamian on these financial statements bi
on our audits.

We conducted our audits in accordance with thedstaits of the Public Company Accounting OversighamBioUnited States). Those stand.
require that we plan and perform the audit to ebta@asonable assurance about whether the finaptaggments are free of mate
misstatement. Our audits include considerationntdrnal control over financial reporting as a bdsisdesigning audit procedures that
appropriate in the circumstances, but not for thgpse of expressing an opinion on the effectiverndéshe Partnershig’internal control o
financial reporting. Accordingly, we express nolsopinion. An audit also includes examining, orest basis, evidence supporting the amc
and disclosures in the financial statements, asgpfse accounting principles used and signifieasiimates made by management, as wi
evaluating the overall financial statement pred@maWe believe that our audits provide a reastmbhsis for our opinion.

In our opinion, the consolidated financial statetaeeferred to above present fairly, in all materggspects, the financial position of Chrc
Data Solutions, LP at December 31, 2013 and 2012 tlze results of its operations and its cash fllawghe years then endedh conformity
with accounting principles generally accepted m lthmited States of America.

/s/ BDO Canada LLP

Chartered Accountants, Licensed Public Accountants

February 14, 2014
Toronto, Canada




Chrome Data Solutions, LP

Consolidated Balance Sheets
(in thousands of US dollars)

Assets

Current assets
Cash
Accounts receivable, less allowance for doubtfalbants
of $100 [201- $163]
Unbilled receivable
Due from related parties (Note 1
Prepaid expenses and other current assets (Note 3)

Total current asse

Property and equipment (Note
Software development costs (Note
Goodwill

Intangible assets (Note
Other assets

Total assets

Liabilities and Partners’ Capital

Current liabilities
Accounts payable and accrued liabilities (Not
Income taxes payable (Note

Due to related parties (Note 1
Deferred revenue

Total current liabilities

Long-term deferred revenue

Total liabilities

Commitments and Contingencie(Note 10)
Partners’ capital

Partner’ capital (Note 12
Non-controlling interest (Note 12)

Total partners’ capital

Total liabilities and partners’ capital

See accompanying notes to consolidated financédstents.

December 31,

December 31

2013 2012
$ 3,83t $ 3,87(
7,431 5,29¢
42¢ -
27 84
1,14« 1,32
12,87: 10,577
51¢ 694
6,69¢ 6,43¢
22,08( 22,08(
2,03¢ 4,26:
53¢ 581
$ 44,74¢  $ 44,63(
$ 2,32¢ $ 2,861
- 10t
684 222
3,24¢ 2,331
6,257 5,52t
1,401 22¢€
7,65¢ 5,751
36,34 38,45
747 42¢
37,08¢ 38,87¢
$ 44,74¢  $ 44,63(




Chrome Data Solutions, LP

Consolidated Statements of Operations
(in thousands of US dollars)

December 31, December 31,

For the year ende 2013 2012
Revenues $ 47,90C $ 44,84¢
Operating expenses

Cost of revenues (exclusive of depreciation andréinadion) 14,047 14,031

Selling, general and administrati 11,63¢ 15,25¢

Depreciation and amortization 5,111 5,13¢
Operating expense:! 30,79¢ 34,42¢
Income from operations 17,10« 10,42(
Non-operating (expense) incom (23) 37
Income before income taxe $ 17,08: $ 10,45°
Provision for income taxes(Note 8) 13C 154
Net income $ 16,95, $ 10,30:

Net income attributable t

Partners $ 16,59C $ 9,87¢
Non-controlling interest 361 427
$ 16,95. $ 10,30

See accompanying notes to consolidated financédstents.




Chrome Data Solutions, LP

Consolidated Statements of Comprehensive Income
(in thousands of US dollars)

December 31, December 31,

For the year ende 2013 2012

Net income $ 16,95. $ 10,30
Cumulative translation (loss) gain (42) 1
Total comprehensive income $ 16,90¢ $ 10,30«

Comprehensive income attributable

Partners 16,59( 9,87¢
Non-controlling interest 31¢ 42¢
$ 16,90¢ $ 10,30

See accompanying notes to consolidated financédstents.
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Chrome Data Solutions, LP

Consolidated Statements of Partners’ Capital
(in thousands of US dollars, except partnership univalues)

Partners Capital

General
Limited Partners Partner
Chrome Data
Autodata Operating Non- Total
Chrome Solutions Autodata Company, Controlling Partners’
For the year ended Systems, Inc. Company Solutions, Inc. LLC Interest Capital
December 31, 201 Units Amount Units Amount Units Amount Units Amount Amount Amount
Balance at December 31, 201 195,20f $  19,35¢ 109,58¢ $  10,90¢ 85617 $ 8,18¢ 2 3 -8 426 $  38,87¢
Cash Distributions - (9,24%) - (5,129 - (4,339 - - - (28,700
Comprehensive income
Net income - 8,29¢ - 4,657 - 3,63¢ - - 361 16,95
Other comprehensive los: - - - - - - - - (42) (42)
Balance at December 31, 201 195,200 $ 18,41: 109,58 $ 10,43: 85,617 $ 7,492 2 % - $ 747 3 37,08¢
General
Limited Partners Partner
Chrome Data Non-
Autodata Operating Controlling Total
Chrome Solutions Autodata Company, Partners’
For the year ended Systems, Inc. Company Solutions, Inc. LLC Interest Capital
December 31, 201 Units Amount Units Amount Units Amount Units Amount Amount Amount
Initial Contributions (Note 12) 195,200 $ 19,52( 109,58¢ $ 10,95¢ 85,617 $ 8,562 2 % - $ - $ 39,04:
Cash Distributions - (5,099 - (2,827) - (2,540 - - - (10,46¢€)
Comprehensive income
Net income - 4,93¢ - 2,77 - 2,16¢€ - - 4217 10,30
Other comprehensive income - - - - - - - - 1
Balance at December 31, 201 195,20f $  19,35¢ 109,58 $  10,90: 85617 $ 8,18¢ 2 3 -3 426 $ 38,87¢

See accompanying notes to consolidated finanaédstents.




Chrome Data Solutions, LP

Consolidated Statements of Cash Flows
(in thousands of US dollars)

December 31,

December 31,

For the year ende 2013 2012
Cash flows from operating activities
Net income $ 16,95. $ 10,30:
Adjustments to reconcile net income to net caskigeal by (used in) operating activitie
Depreciation and amortizatic 5,111 5,13¢
Provision for bad debt (63) 49
Loss on disposal of property and equiprr 11 4
Unrealized foreign currency lo (42 -
Changes in operating assets and liabilit
Accounts receivabl (2,079 477
Unbilled receivable (429) -
Due from related part 57 13¢
Prepaid expenses and other current a: 182 (9049
Other asset 43 (495)
Accounts payable and accrued liabilit (539) 1,63¢
Income taxes payab (105) 10t
Due to related part 462 -
Deferred revenue 2,08¢ (589)
Net cash provided by operating activit 21,65 15,76
Cash flows from investing activities
Purchases of property and equipm (24€) (439)
Software development costs (2,739 (4,490)
Net cash used in investing activiti (2,989 (4,925
Cash flows from financing activities
Cash received from Partne - 3,50(
Cash distributions to Partners (18,700 (10,46¢)
Net cash used In financing activiti (18,700 (6,96€)
Net (decrease) increase in Ci (32 3,87(
Cash, beginning of year 3,87( -
Cash, end of year $ 3,83t $ 3,87(
Supplemental schedule of cash flow informatiol
Cash paid for income tax $ 27z $ 49
Net assets contributed in exchange for partnenshiis (Note 12) $ - $ 39,04

See accompanying notes to consolidated financédstents.




Chrome Data Solutions, LP
Notes to Consolidated Financial Statements
(in thousands of US dollars)

1. Organization and Basis of Presentatiol
The Partnership

In accordance with the Omnibus agreement dated rbleee 20, 2011 by and among Chrome Systems, Inwhally owned subsidiary
DealerTrack Data Services, Inc., Autodata Solutioing. and Autodata Solutions Company, subsidianédnternet Brands, Inc., a
AutoChrome Company, a series of transactions tdakepwhich provided the formation of a 50%/50% fjomenture named Chrome D
Solutions, LP. The Omnibus agreement formed Chrbata Solutions, LP through the organization ob(Ipelaware limited liability compal
(Chrome Data Operating, LLC), (ii) a Delaware lietit partnership that is a subsidiary of such limikiedility company (Chrome Da
Solutions, LP) and a (iii) a Nova Scotia unlimitédbility company (AutoChrome Company), pursuantvihich the parties intend
collaboratively develop, market, and sell automationtent products and services.

The board of the Partnership consists of two mesifsem each of the limited partners, one of whigt serve as the chair on a rotating basis.
Services

Chrome Data Solutions, LP is an automotive data softlvare company that provides vehicle data cdndea software applications. 1
Partnershig solutions help the complete automotive salesnckaivelop, market, and sell vehicles more effebtivand profitably. Th
Partnership is committed to continuously investsrdata and product development to create futumevations and offerings.

Basis of Presentatiol

These consolidated financial statements have besraped by management in accordance with accouptingiples generally accepted in
United States of America and are within the framead the significant accounting policies summadizelow.

The consolidated financial statements include ttomants of Chrome Data Solutions, LP and AutoChr@uompany. AutoChrome Compan
a variable interest entity of which Chrome Datauiohs, LP is the primary beneficiary (Note 13)| ilskercompany accounts, transactions
balances have been eliminated on consolidation.




Chrome Data Solutions, LP
Notes to Consolidated Financial Statements
(in thousands of US dollars)

2. Summary of Significant Accounting Policies
Use of Estimates

The preparation of consolidated financial statesé@ntonformity with accounting principles geneyalccepted in the United States of Ame
requires management to make estimates and assusfiiat affect the reported amounts of assetdlitied and disclosure of contingent as:
and liabilities at the date of the consolidate@ficial statements and the reported amounts of vegeand expenses during the reporting pe
Actual results could differ from those estimates.

Estimates are evaluated on an ongoing basis, imgutiose related to revenue recognition, the alove for doubtful accounts, impairmen
goodwill, the useful lives of intangibles, propedayd equipment, and capitalized software developrmasts. Estimates are based on histc
experience and on other assumptions that are keliey be reasonable, the results of which formbthsis for making judgments about
carrying values of assets and liabilities.

Revenue Recognitio

The Partnership enters into contractual arrangesneiith customers to provide automotive content potel and services and softw
development services. Revenue is earned from satliGenses, content syndication, maintenance asesyihosting services, and consul
services. Agreements with these customers typicalige from one year to three year periods. Th®ahip does not offer a right of returr
these products and services.

The Partnershig’ contractual arrangements are considered to &sarrangements; revenue is recognized in acnoedwith Accountin
Standards Codification (“ASC”) 605-1Revenue RecognitiarRevenue is recognized only when the price isdfige determinable, persuas
evidence of an arrangement exists, the servicerfened and collectability of the resulting re@dile is reasonably assured.

Arrangements with multiple deliverables are recagdiin accordance with ASC 605-2ultiple-Element Arrangement. the deliverable
meet the criteria to be divided into separate umiitaccounting and are determined to have stdode value, the arrangement considerati
allocated to the deliverables based on the reladling price. Arrangements that do not meet ttieréa for separation are aggregated
accounted for as one unit of accounting and revaaugcognized ratably over the contractual termfeded costs and upent fees, i
applicable, are amortized over the same periodesavenue is recognized.

Fees for software development services are eithsed on time and materials or are fidxed- Fees for time and material contracts
recognized based on the effort incurred and clidlibg rates as the services are provided. Revemaerelated costs for fixduld projects ar
either deferred until delivery and acceptance effhoject or are accounted for using the percent&égempletion method, depending on
nature of the deliverables of the contract.

As at December 31, 2013, the Partnership had asjeqf2012 — none] in progress where revenue veaggtrecognized under the percentage
of completion method. The percentagecofmpletion method of accounting requires the Peship to estimate the profit margin for e
individual contract, and to apply that profit margin a uniform basis as revenues are recorded uhdecontract. The estimation of pr
margins requires the Partnership to make projestminthe total revenues to be generated and tla ¢osts that will be incurred unde
contract. These projections require the Partnerghimake numerous assumptions and estimates gelatiitems such as the complexity
design and related development costs, labor praitlycand cost, performance of contractors, ovedheand capital costs. These contr
sometimes include options for customers to reqa@ditional or revised software functionality in tfeem of a change order. Revenues rel

to change orders are included in profit estimatdg i they can be reliably estimated and colledighis reasonably assured. Change order
accounted for either as an integral part of thginal contract, or separately depending upon thereand value of the item. Anticipated los
on contracts are recognized in full in the periodvhich losses become probable and estimable.
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statements
(in thousands of US dollars)

The Partnership reviews estimates of profit marfgngontracts on an ongoing basis. Assuming thialrestimates of revenues and costs u
a contract are accurate, the percentagesaipletion method results in the profit margin lgeiacorded evenly as revenue is recognized |
the contract. Changes in these underlying estinthtego revisions in revenues and cost estimatdhgcexercise of contract options may re
in profit margins being recognized unevenly oveoatract as such changes are accounted for on alativme basis in the period estimates
revised. Significant changes in estimates reladeactounting for long-term contracts may have eenwdteffect on the Partnershiptesults ¢
operations in the period in which the revised eatémis made. There were no cumulative caighadjustments resulting from change
estimates for the fiscal years ending DecembefB13, and 2012, respectively.

Under the percentage of completion method the Pesttip recognizes revenues based on the ratiosté @ncurred to total estimated cosi
completion for contracts where the total estimagfdrt and costs can be reasonably estimated.

Deferred Revenu

Amounts billed in excess of revenues earned ataded in deferred revenue in current and long-tkailities.

Unbilled Receivables

Unbilled receivables principally represent saleorded under the percentageenfnpletion method of accounting that have not bubed tc
customers in accordance with applicable contrantseUnbilled receivables, net of progress paymemtse $429 [2012 -G} at December 3
2013.

Sales and Excise Taxe

Sales and excise taxes are recorded in revenua@enbasis.

Accounts Receivable and Allowance for Doubtful Accus

Accounts receivables are recorded at the invoiceguat net of the allowance for doubtful accounts da not bear interest. The allowance
doubtful accounts is the Partnershifest estimate of the amount of probable credgds in its existing accounts receivable. The Pestiy
determines the allowance based on historical vafteexperience and customer economic data. Pasbdlamces over 90 days are revie
individually for collectibility. Account balancese@acharged off against the allowance when the Bestip believes it is probable the receiv
will not be recovered.

Property and Equipmen

Property and equipment are stated at cost, lessragated depreciation using the straitihé method over the following estimated usefuét
of the assets:

Years
Computer equipment and purchased softv 3
Furniture and equipme 5

Leasehold improvements are amortized over theimastd useful lives, or the term of the lease, Whier is shorter.
Repairs and maintenance are expensed as incurlel@, nenewals or betterments are capitalized. Gamlwsses upon sale or retiremen

property and equipment are included in the conateéidl statement of operations and the related oosaecumulated depreciation are remc
from the consolidated balance sheet.
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statements
(in thousands of US dollars)

Software Development Cos

Software development costs are stated at costatessnulated amortization using the straigtg-method over the following estimated us
lives of the assets:

Years

Software development cos 2-5
Internal-Use Software Development Costs:

The Partnership has adopted the provisions of ASG4®), Internal-Use Software which requires the capitalization of certain ems ant
internal computer software costs incurred during #pplication development stage. The applicatioveld@ment stage is characterizec
software design and configuration activities, cgditesting and installation. Training costs andmnteiance are expensed as incurred, \
upgrades and enhancements are capitalized ipibisable that such expenditures will result in iddal functionality.

External-Use Software Development Costs:

In accordance with ASC 985-28pftware-Costs of Software to be Sold, Leased okéted, the Partnership has capitalized certain computer
software development costs upon the establishnféatbnological feasibility. Technological feasityilis considered to have occurred upon
completion of a detailed program design that h&n lm®nfirmed by documenting the product specifireti

Intangible Asset:

Intangible assets are carried at cost less acctmdubmortization. Intangible assets are amortized gtraightine basis over the expec
useful lives of the assets reflecting the period pattern in which the economic benefits are uséehsurement of any impairment loss
long{ived assets and identifiable intangible assets it@nagement expects to hold and use is basedeoantiount of the carrying value t
exceeds the fair value of the asset. No impairrtestwas recorded for the years ended Decemb@038B,and 2012.

Goodwill

Gooduwill represents the excess of the purchase pner the fair value of the identifiable net assetquired in an acquisition accounted for
purchase. Goodwill is carried at cost. In accordawith ASC 350-20)ntangibles-Goodwill and Other the Partnership is required to
goodwill for impairment on an annual basis andartain circumstances in between annual tests,@ndite-down the goodwill when impaire
The Partnershig’ impairment review process compares the fair vafute reporting unit in which the goodwill resgd® its carrying valu
The Partnership has determined that there is amyreporting unit for purposes of completing itsGA$50-20 analysis.

The Financial Accounting Standards Board (FASB) raaee its goodwill impairment standard to providenpanies with a new option
determine whether it is necessary to apply thatteedl two-step impairment test. The Partnership electedeches new amended option wh
states that if on the basis of qualitative inforimrait is more than fifty percent likely that thaif value of the reporting units are greater ths
carrying amount no further analysis is requiredt i not more than fifty percent likely that tfer value is greater than the carrying value
existing quantitative calculations in steps one &valcontinue to apply.

Management concluded that it was more than fifte@etlikely that the fair value exceeded the carryingoant and neither of the two step:
the current goodwill test was required. No impainiriess was recorded for the years ended Decemih@033 and 2012.
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statements
(in thousands of US dollars)

Impairment of Lon¢-Lived Assets

The Partnership reviews loniged assets to be held and used, other than gdipétwiimpairment whenever events or changes liourhstance
indicate that the carrying amount may not be remble. If an evaluation of recoverability is reaur the estimated undiscounted future
flows directly associated with the asset are coebén the asset's carrying amount. If the estimhtiae cash flows from the use of the a
are less than the carrying value, an impairmertewtown would be recorded to reduce the asses tstimated fair value. Loriyed assets
be disposed of other than by sale are classifidgelssand used until the date of disposal.

Financial Instruments

Fair values
The carrying values of cash, accounts receivabibjlled receivables, other current assets, accopaysble and accrued liabilities and
to/from related parties approximate fair values tuthe immediate or short-term maturities of thisancial instruments.

Currency risk

Currency risk is the risk that variations in exchamates between the U.S. dollar and the Canadibdar avill affect the Partnership's operat
and financial results. The Partnership has earngakrigon of its revenue and incurs a portion ofetpenses in Canadian dollars and doe
use derivative financial instruments to reduceskposure to currency risk. For the year ending Bdoegr 31, 2013 a foreign exchange los
$27 was recorded. For the year ending Decembe2@ZP, a foreign exchange gain of $39 was recorded.

Credit risk

The Partnership is exposed to credit risk in thenéwf non-performance by customers, but does ntitipate such noperformance. T
Partnership monitors the credit risk on a regulsi® and maintains allowances for potential criedites. Historically, such losses have |
within managemens’ expectations. The Partnership generally doesegpiire collateral from its customers. The maximenedit risk is the fa
value of accounts receivable and unbilled receasbl

Concentration risk

As at December 31, 2013 five customers [2012-foahprised 56% [20128%)] of the total trade accounts receivable andlledbrevenu
balance. In addition, five [2012-five] customerpnesented 46% [2012-42%)] of the total revenueterytear ended. The Partnershipdvenu
is generated from customers associated with théhMonerican automotive industry.

Cash is maintained at financial institutions aridtiraes, balances may exceed federally insureddiini the United States and Canada.
Partnership has never experienced losses relatedgse balances.

Liquidity risk

Liquidity risk is the risk that the Partnership Wibt be able to meet its obligations as theydak. The Partnership manages its liquidity ris
forecasting cash flows from operations and antteghanvesting and financing activities to ensurdas sufficient available funds to m
current and foreseeable financial requirements.dgament believes that future cash flows from opmatwill be adequate to support th
financial liabilities as disclosed in the consotethbalance sheets.
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statements
(in thousands of US dollars)

Operating and Capital Leases

The Partnership leases office space and certaipregat under operating lease agreements with @lidgéase periods up to five years. Cel
of the lease agreements contain rent escalationspwas which are considered in determining stralgte rent expense to be recorded ove
lease term. The lease term begins on the dateiti ipossession of the leased property for theppses of recognizing lease expense
straight-line basis over the term of the lease.

The Partnership currently has no capital leasé® taccounted for in accordance with ASC 84fxses
Income Taxes

There is no tax provision made in the accompaniimancial statements for taxes related to the uscliaated financial statements of Chr¢
Data Solutions, LP since any such liabilities dre tesponsibilities of the partners. AutoChrome @any is not a partnership and therefo
subject to income tax in Canada. As a result, dmsaclidated financial statements account for inctemes under ASC 740jcome TaxesThis
statement requires the recognition of deferredatssets and liabilities for the future consequemdesvents that have been recognized ir
Partnerships financial statements or tax returns. The Parfigrmseasures tax assets and liabilities using tiaeted tax rates expected to a|
to taxable income in the years in which the Pasimiprexpects to recover or settle those temporiffigrences. The Partnership recognizes
effect of a change in tax rates on deferred tartasand liabilities in income in the period thatlindes the enactment date. The Partne
provides a valuation allowance against net defetagdassets unless, based upon the available eadénis more likely than not that 1
deferred tax assets will be realized.

The Partnership accounts for uncertainty in incéaxes under ASC 740-10. ASC 740-prescribes a recognition threshold and measun
methodology to recognize and measure an incompdsixion taken, or expected to be taken, in aétxrn. The evaluation of a tax positio
based on a two-step approach. The first step regj@n entity to evaluate whether the tax positionld “more likely than not'be sustaine
upon examination by the appropriate taxing autjiofihe second step requires the tax position besumed at the largest amount of tax be
that is greater than 50% likely of being realizgxm ultimate settlement. In addition, previouslgagnized benefits from tax positions tha
longer meet the new criteria would be derecognized.

Interest and penalties, if any, related to tax fpmss taken in our tax returns are recorded inregligeneral, and administrative expenses it
consolidated statement of operations.

Advertising Expense

Costs of advertising and promotion of services<jgeased as incurred and are included in sellingeg#, and administrative expenses. Fo
year ending December 31, 2013, $323 [2- $169] of advertising and promotion of serviceswapensed.

Comprehensive Income

Comprehensive income includes all changes to paftoapital during a period from nawner sources. Other comprehensive income ref
gains and losses that are recorded as an elempattakrs’ capital but are excluded from net incofifee Partnershig’comprehensive incot
consists of its net income and cumulative transhasidjustments.

Foreign Currency

The financial position and results of operationsAatoChrome Company are measured using the Can&xifiar as the functional curren
Revenues and expenses of the variable interesy drave been translated into U.S. dollars at avemghange rates prevailing during
period. Assets and liabilities have been translatiethe rates of exchange on the balance sheet Hageresulting translation gain and |
adjustments are recorded as foreign currency aiosladjustment, a component of other compreherisizome.

Gains and losses that arise from exchange rateudtions on transactions denominated in a curratiegr than the functional currency
included in the consolidated results of operatiorsccordance with ASC 83Bpreign Currency Matters
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statements
(in thousands of US dollars)

3. Prepaid expenses and other current asse

Prepaid expenses and other current assets cohgist following:

Year ended December & 2012 2012
Sales tax receivab $ 166 $ 52t
Other receivable 45 7
Prepaid expenst 522 42¢
Current deferred cos 35C 37C
Income tax receivable 61 -

$ 1,14¢ $ 1,323

4. Property and Equipment

Property and equipment are recorded at cost arslstaf the following:

Average
Estimated
Useful Gross
Lives Carrying Accumulated Net
December 31, 201 (in years) Amount Depreciation Amount
Computer equipment and purchased softv 3C % 1541 $ (1,047 $ 494
Furniture and equipme 5.C 63 (38) 25
Leasehold improvements 0.7 17 (17) -
Total property and equipment $ 1,621 $ (1,102 $ 51¢
Average
Estimated
Useful Gross
Lives Carrying Accumulated Net
December 31, 201 (in years) Amount Depreciation Amount
Computer equipment and purchased softv 3C % 1,33 $ (70%) $ 63t
Furniture and equipme 5.C 79 (29 55
Leasehold improvements 0.7 7 (3) 4
Total property and equipment $ 1,42¢  $ (730) $ 694

For the year ending December 31, 2013, $410 [20H®L5] of depreciation expense was recorded. Duhiegyear the Partnership dispose
assets with historical cost of $49 [2012 - $191d ancumulated amortization of $38 [2018187], resulting in a loss on sale of dispos&ni
[2012 - $4].
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Chrome Data Solutions, LP

Notes to Consolidated Financial Statements

(in thousands of US dollars)

5. Software Development Cost:

Software development costs are recorded at cost@mlist of the following:

Average
Estimated
Useful Gross
Lives Carrying Accumulated Net
December 31, 201 (in years) Amount Amortization Amount
Software development costs 3C $ 11,09 $ (4,399) $ 6,69¢
Average
Estimated
Useful Gross
Lives Carrying Accumulated Net
December 31, 201 (in years) Amount Amortization Amount
Software development costs 3E $ 8,35 $ (1,919 $ 6,43¢

For the year ending December 31, 2013, $2,476 [2(12917] of amortization expense was recorded.

The following table summarizes the future estimatedual amortization expense for these assetstibeerext five years:

Years ending December

2014
2015
2016
2017
2018

16

2,59¢
1,82(
1,215
817
241

6,69¢




Chrome Data Solutions, LP

Notes to Consolidated Financial Statements

(in thousands of US dollars)

6. Intangible Assets

The intangible asset balances consist of the fatigw

Average
Estimated
Useful Gross
Lives Carrying Accumulated Net
December 31, 201 (in years) Amount Amortization Amount
Technology 2C % 1,91t % (1,88¢) 27
Content 2.C 161 (161) -
Customer relationshiy 3.7 4,19; (2,309 1,89(
Trademark 4.C 247 (12€) 121
Total intangible assets 28 $ 6,51 $ (4,477) 2,03¢
Average
Estimated
Useful Gross
Lives Carrying Accumulated Net
December 31, 201 (in years) Amount Amortization Amount
Technology 2C % 191t % (95€) 95¢
Content 2.C 161 (82 79
Covenant not to compe ilC 51 (52) -
Customer relationshif 3.7 4,19: (1,157 3,041
Trademark 4.C 247 (63) 184
Total intangible assets 28 % 6,56¢ $ (2,309 4,26
For the year ending December 31, 2013, $2,225 [- $2,303] of amortization expense was recort
The following table summarizes the future estimatedual amortization expense for these assetstieerext two year:
Years ending December :
2014 1,241
2015 797
2,03¢
7. Accounts Payable and Accrued Liabilitie
Accounts payable and accrued liabilities consigheffollowing:
Year ended December & 201 201%
Trade payable $ 331 20&
Accrued payroll and benefi 1,55¢ 1,65¢
Other accrual 351 97C
Sales taxes payable 88 38
$ 2,32¢ 2,861
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statements
(in thousands of US dollars)

8. Income Taxes

The provision for income taxes was as follows far year ended:

201z 201z

Current
Foreign (Canadian Federal & Provincial) $ 13¢ $ 154

Income taxes have been based on the following caemis of pr-tax income

201: 201z
Foreign $ 491 $ 581
A reconciliation of the statutory rate and the efifee rate, for operations, is as follov

2013 2012

Foreign Federal Statutory Ra $ 74 15.(% $ 87 15.(%
Provincial tax, net of federal tax benefit 56 11.5 67 11t
Provision for income taxes $ 13C 26.5% $ 154 26.5%

The Partnership files income tax returns in the. feSeral jurisdiction and various state and fangigrisdictions. The Partnership is not ur
examination by any taxing authority.

9. Employee Benefit Plar

The Partnership offers a 401(k) Profit Sharing Ritwe “Plan”)to all U.S. employees who meet the Plan's eligybilequirements. Under t
Plan, participating employees may defer a percentdgheir eligible pretax earnings up to the IntdrRevenue Service's annual contribt
limit. Under the provisions of the 401(k) plan, tRartnership has the ability to make matching doutions equal to a percentage of
employee$ voluntary contribution, as well as an additiooahtribution at year end. For the year ended Deeer8lh, 2013 the Partners
made $157 [2012-$173] in contributions to the plan.
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statements
(in thousands of US dollars)

10. Commitments and Contingencie:
Commitments

Years ending December @ 201/ 201°F 201¢ 2017 201¢ 201¢ Total

Operating lease payments $ 53¢t $ 444  $ 43t $ 40€ $ 25C $ - $ 207

Operating Lease

The Partnership leases its offices in the UniteateSt and Canada under operating leases, withdgerate increases and options to rel
which expire through 2018 if not renewed. Addititmathe Partnership has entered into automobitkaffice equipment leases which expir
2015 and 2016.

The Partnership records rental expense on a stiaghbasis over the term of the lease. Rental espéor the year ended December 31, .
was approximately $677 [2012-$737].

Contingencies

From time to time, the Partnership may be partyaigous litigation and administrative proceedingiting to claims arising from its operati
in the normal course of business. Based on thenmdtion presently available, including discussioithveounsel, management believes
resolution of these matters will not have a matat@verse effect on the Partnership's businessotidated results of operations, finan
condition, or cash flows.

In its normal course of business, the Partnershfprhade certain indemnities, commitments and gtegamunder which it may be requires
make payments in relation to certain transactidh®se indemnities include intellectual propertyenmhities to the Partnership's custome
connection with the sale of its products and tkerising of its technology, and indemnities for iliibs associated with the infringement
other parties' technology based upon the Partnessmioducts and technology. The duration of thedemnities, commitments and guaran
varies, and in certain cases, is indefinite. Thgnts of these indemnities, commitments and gusges do not provide for any limitation of
maximum potential future payments that the Parhiprsould be obligated to make. The Partnershipridsrecorded any liability for the
indemnities, commitments and guarantees in themapaaying balance sheets. The Partnership doesvieowarcrue for losses for any knc
contingent liability, including those that may a&isom indemnification provisions, when future pagmhis probable and estimable.

11. Related Party Transactions

Related party transactions are in the normal coofreg@erations and are recorded at the amountridideration established and agreed to b
related parties. The following describe the relgtatty relationships and transactions in the year:

a) Licensing Agreements

The Partnership has entered into agreements wéthfallowing related parties to license certain temlbgy and services as set out in
agreement. The related license fees recognizesl/anue were as follows:

201: 201z

Autodata Solutions, Inc $ 50C $ 50C
Dealertrack Technologies, In 50C 50C
Internet Brands, Inc. 217 217
$ 1,217 $ 1,217
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statements
(in thousands of US dollars)

b) Autodata Solutions Company Shared Services Agreeme

The Partnership through AutoChrome Company, hasrehtinto a shared service agreement with Auto8atations Company which incluc
the following services; i) software engineeringveegs ii) account management and client suppgradministrative services and iv) execu
management services. Software engineering and romanagement services are calculated monthly basedctual hours incurred &
charged at a full cost recovery. Account manageraadtclient support, administrative, and executhanagement services are charged t
on a fixed monthly fee agreed upon between thdgzarOther services can be provided so long thatstope, term, and cost are mutt
agreed upon between the parties.

Autodata Solutions Company provided the followih@red and additional services to AutoChrome in atamce with the agreement:

201: 201:
Software engineering servic $ 2,09¢ $ 1,68(
Account management and client supy 582 56&
Administrative service 22¢ 237
Executive manageme 1,492 1,587
Transition and other development services 2,00( 3,07:
Total services co: 6,391 7,14:
Less: Capitalized transition and other developrsentices (91€) (1,760
Total net services expense $ 547¢ $ 5,38

c) Autodata Solutions Company & Autodata Solutions, Irc. Service Charge:

During the year, the Partnership provided conteahagement, software engineering, and client supgmxtices to the Autodata Solutit
Company and Autodata Solutions, Inc. totaling $EZVL.2 - $331].

d) Chrome Systems, Inc., Transition Services Agreeme
The Partnership has entered into a transition sesv@igreement with Chrome Systems, Inc., wheretwjcss including software developme
sales support, product payment support, payrolpstip facilities and technology services and otinansition services were provided to
Partnership. For the year ended December 31, 325 [2012 - $349] of services were provided.
The transition services agreement includes reveasssition services whereby services including daigration services, accounting servis

technical assistance, facilities services, andratfaasition services were provided to Chrome Systelnc. by the Partnership. For the »
ended December 31, 2013, $47 [2012 - $225] of seswivere provided.
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statements
(in thousands of US dollars)

e) Tax Payments
For the year ended December 31, 2013 foreign wittiimg taxes of $271 [2012 -148] have been remitted to the Canadian governinetitte
parties for services that were provided on behfathe partners. Additionally, during the year $&AbS. state income tax withholdings w
made on behalf of the partners [2012 — nil].

f) Cash Distributions

In accordance with the Amended & Restated LP agee¢sn cash distributions were made to the limited general partners of Chrome L
Solutions, LP as disclosed in the Statement ofriéest Capital.

g) Due to/from Related Parties

Due from related parties 201z 2012
Due from Autodata Solutions Compa $ 14 -
Due from Chrome Data Operating, LI 4 2
Due from Chrome Systems, Inc. 9 82
Total $ 27 $ 84
Due to related parties 201z 2012
Due to Autodata Solutions Compa $ 651 $ 14C
Due to Autodata Solutions. In 28 2€
Due to Internet Brands, In 5 3
Due to Chrome Systems, Inc. - 53
Total $ 684 $ 222

h) Other Related Party Relationships

The Partnership generated revenue from certaimeess that the Chrome Systems, Inc. limited parsnparent company, Dealertr:
Technologies, Inc. has an interest in. The follguitiscloses the ownership interest of Dealertraehfologies, Inc. and the revenue that
recorded:

201z 201z
Clickmotive, LP (Wholly owned $ 25z $ 232
eCarlList, LLC (Wholly owned) 8 89
Total $ 26C $ 321

As at December 31, 2013, $38 [2012 - $33] remairtstanding from these parties which is includeddonounts receivable.
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statements
(in thousands of US dollars)

12. Partners' Capital

Partnership Unit Unit Type Ownership %
Chrome Systems, In 195,20! Limited Partner Unii 49.99974.
Autodata Solutions Compat 109,58¢ Limited Partner Unii 28.06983
Autodata Solutions, In( 85,617 Limited Partner Unil 21.92991
Chrome Data Operating, LLC 2 General Partner Un 0.00051.
Total 390,41. 100%

On January 1, 2012, the Partnership issued 39(4dt@ership units in exchange for certain assetriboited by and liabilities assumed fr
the limited partners. The net assets transferrad vexzorded in the Partnership at their carryingamb as follows:

Accounts receivable, less allowance for doubtfgbants of $21: $ 5,72¢
Due from related partie 3,50(
Prepaid expenses and other current a: 427
Property and equipme 99t
Software development cos 4,04«
Goodwill 22,08(
Intangible asset 6,56¢
Other assets 8€
Total assets $ 43,41¢
Accounts payable and accrued liabilit $ 1,231
Deferred revenue 3,14¢
Total liabilities 4,371
Net asset $ 39,04

13. Variable Interest Entities

In accordance with the applicable accounting gusdaior the consolidation of variable interest émdit the Partnership analyzes its vari
interest agreements to determine if an entity ifctvit has a variable interest is a variable irgesmntity. The analysis includes both quantite
and qualitative analysis. To date, the Partnershgno quantitative interests in any other entitgrefore, a qualitative review of the desig
an entity, its organizational structure includingcdionmaking ability, and relevant agreements is comgletdne qualitative analysis is tt
used to determine if the Partnership is the prinmenyeficiary of the entity and whether consolidai® required.
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Chrome Data Solutions, LP
Notes to Consolidated Financial Statements
(in thousands of US dollars)

The Partnership has entered into a shared semgreement with AutoChrome Company whereby, Auto@Rr€ompany has been retaine
employ Canadian employees in order to provide @deelit services to Chrome Data Solutions, LP. Theicr in the agreement include
following; i) software engineering services ii) acot management and client support iii) administeaservices iv) executive managen
services v) content management services. Additipnather services can be provided so long thastlpe, term, and cost are mutually ag
upon between the parties.

As outlined in the shared services agreement, dleegirpose of the AutoChrome entity is to provéeéevices to Chrome Data Solutions,
All costs incurred and services provided are funiofedChrome Data Solutions, LP, which essentiatiysfers the operational and financial
to the Partnership. Chrome Data Solutions, LP hasntajority right of return on the AutoChrome gntifssets and operations due to
Partnership’s ability to sell and profit from thergices being provided from AutoChrome Companyhwite exception of a mankp that i
retained in AutoChrome Company. Additionally, tleevices agreement is not subject to normal cana@ilgrovisions as the agreement s
remain in force for the duration of Chrome Datauiohs, LP unless terminated earlier by writtereagnent of the parties.

Based on the qualitative analysis performed over gérvice agreement with AutoChrome Company it determined that Chrome D
Solutions, LP is the primary beneficiary of AutoGhre Company and AutoChrome Company has been cdatadi into the financi
statements of the Partnership.

The effects of the consolidation of AutoChrome Campinto the financial position are presented below
December 31, December 31,

2013 2012
Unconsolidate Unconsolidate

Cash $ 52¢ $ 56&
Income tax receivabl 17 -
Due from related partie 1,22t 92(
Prepaid expenst 6 -
Property and equipment 10 18
Total assets $ 1,78¢ $ 1,50¢
Accounts payable and accrued liabilit $ 387 $ 47¢€
Income taxes payab - 10t
Due to related parties 652 492
Total liabilities 1,03¢ 1,07¢
Non-controlling interest $ 747 427

The above balances in due from related partieseal@re eliminated upon consolidation in the finahstatements of Chrome Data Soluti
LP.

14. Severance Cost

As part of the joint venture formation certain wittes to realign the workforce were planned in 20dnd 2012 in order to merge
Partnership. In 2013, $185 [2012 - $702] of nonirang severance costs were incurred during the yea

15. Subsequent Events
The Partnership evaluates subsequent events imdacee with ASC 855Subsequent EventsThe Partnership evaluated subsequent e
through February 6, 2014, the date which thesedtimladed financial statements were available tasseied and no subsequent events

noted.
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