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The information in this preliminary prospectus is not complete and may be changed. This preliminary prospectus is
not an offer to sellthese securities and it is not soliciting an offer to buy these securities in any state where the offer
or sale is not permitted.

Subject to Completion, dated October 16, 2007
PROSPECTUS

4,000,000 Shares

= DealerTrack

Common Stock

This is an offering of 4,000,000 shares of commntooksof DealerTrack Holdings, Inc. We are offeriy@00,000 shares of our
common stock and the selling stockholder identifiethis prospectus is offering an additional 2,000 shares of our common
stock. We will not receive any proceeds from the sfshares of our common stock by the sellingldtolder.

Our common stock is quoted on the NASDAQ Global kéaunder the symbol “TRAK.” The last reported fragprice of our
common stock on October 15, 2007 was $49.06 peesha

Investing in our common stock involves risks. S@isK Factors”
beginning on page 2 of this prospectus.

Per Share Total

Price to the publi $ $
Underwriting discounts and commissic $ $
Proceeds to DealerTrack (before expen $ $
Proceeds to the selling stockholder (before exm) $ $

We and the selling stockholder have granted themwwiters the option to purchase 600,000 additishares of our common
stock on the same terms and conditions set fortlreali the underwriters sell more than 4,000,008res of our common stock in
this offering.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appliisved of thes
securities or passed on the adequacy or accurabtysgirospectus. Any representation to the copisaa criminal offense.

Lehman Brothers, on behalf of the underwriters eexpto deliver the shares on or about 0072

LEHMAN BROTHERS

WILLIAM BLAIR & COMPANY DEUTSCHE BANK SECURITIES

CowEN AND COMPANY
WACHOVIA SECURITIES
JMP SECURITIES
THomMmAs WEISEL PARTNERS LLC
BARRINGTON RESEARCH

, 2007
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You should rely only on the information containaedhis prospectus, incorporated herein by reference
contained in a prospectus supplement. Neither wehmoselling stockholder have authorized anyose & provide
you with different or additional information. Wedthe selling stockholder are not making an offahese
securities in any state where the offer is not pigech You should not assume that the informatiothis prospectu
or incorporated herein by reference, or in any peatus supplement is accurate as of any date ththerthe date on
the front of those documen
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PROSPECTUS SUMMARY

This summary only highlights the more detailednimi@tion appearing elsewhere in this prospectus. It
may not contain all of the information that is innfamt to you. You should carefully read the enfirespectus
before deciding whether to invest in our commouoksttinless the context otherwise requires, or ules
otherwise specified, all references in this prospgto “we,” “us,” “our,” similar pronouns, “the Company”
and “DealerTrack” refer to DealerTrack Holdings, ¢n a Delaware corporation, or its subsidiaries, as

applicable.

About DealerTrack Holdings, Inc.

DealerTrack is a leading provider of on-demandveaifé and data solutions for the automotive retail
industry in the United States. Utilizing the Intetnwe have built a network connecting automotigalers
with banks, finance companies, credit unions ahérdiinancing sources, and other service and irdition
providers, such as aftermarket providers and thjemeeedit reporting agencies. We have established
network of active relationships, which, as of AugBs, 2007, consisted of over 22,000 automotivdeaisa
including over 90% of all franchised dealers in thated States; over 400 financing sources, incigdhe 20
largest independent financing sources in the Uriitiades; and a number of other service and infoomat
providers to the automotive retail industry. Ougdit application processing product enables deaters
automate and accelerate the indirect automotianfimg process by increasing the speed of commiiorica
between these dealers and their financing souvéeshave leveraged our leading market position édlicr
application processing to address other ineffidesin the automotive retail industry value chalfe believe
our proven network provides a competitive advanfageéistribution of our software and data soluso@ur
integrated subscription-based software productssandces enable our dealer customers to manage the
dealership data and operations, receive valuabiswoer leads, compare various financing and leasing
options and programs, sell insurance, vehicle aoceEs and other aftermarket products, analyzentove,
document compliance with certain laws and exedasnting contracts electronically. We have alsaizé
efficiencies for financing source customers by g a comprehensive digital and electronic casting
solution. In addition, we offer data and other protd and services to various industry participantsuding
lease residual value and automobile configuratia.dNe are a Delaware corporation formed in August
2001.

The Offering

Common stock offered by 1 2,000,000 shar
Common stock offered by the selling stockhol 2,000,000 shar

Except as otherwise indicated, the informatiorhia prospectus assumes that the underwriters do not
exercise their over-allotment option.
Principal Office

Our principal offices are currently located at 1Marcus Avenue, Suite M04, Lake Success, New York
11042 and our telephone number is (516) 734-3600.
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RISK FACTORS

You should carefully consider the risks describelb, together with all of the other informationthis
prospectus, before deciding to invest in our comstook. The risks and uncertainties described belmthose
that we have identified as material. Risks and tag®ies not currently identifiable by us, or that believe are
immaterial, are not included below, but could aismair our business operations. If any of the eseointemplated
by the following discussion of risks should ocawnm, business, prospects, financial condition ansliies of
operations could suffer. As a result, the tradimigg of our common stock could decline and youddage part or
all of your investment in our common stock.

We may be unable to continue to compete effectivelgur industry.

Competition in the automotive retail technologyustty is intense. The indirect automotive retaibfice
industry is highly fragmented and is served by iéeta of entities, including web-based automotiveahce credit
application processors, the proprietary creditigpfibn processing systems of the financing soaffikates of
automobile manufacturers, dealer management systeviders, automotive retail sales desking prowdderd
vehicle configuration providers. DealerTrack alsmpetes with warranty and insurance providers, elbag
software providers, among others, in the marketié@ler management systems, mealling products and service
compliance products and inventory analytics. Sofrmuocompetitors have longer operating historggsater name
recognition and significantly greater financiakheical, marketing and other resources than wé/dmy of these
competitors also have longstanding relationshiph dealers and may offer dealers other productsandces that
we do not provide. As a result, these companiesheagble to respond more quickly to new or emerging
technologies and changes in customer demandsdavtite greater resources to the development, piomand
sale of their products and services than we camtse. We expect the market to continue to attrast competitors
and new technologies, possibly involving alternatiechnologies that are more sophisticated andeffesttive than
our technology. There can be no assurance thatillveenable to compete successfully against cureerititure
competitors or that competitive pressures we faitlenat materially adversely affect our businesgpects,
financial condition and results of operations.

We may face increased competition from RouteOne &@idDL.

Our network of financing sources does not inclddedaptive financing sources affiliated with CheydlLC,
Ford Motor Company, General Motors Corporation oydta Motor Corporation, which have formed Route@ne
operate as a direct competitor of ours to servie thspective franchised dealers. RouteOne haaliti¢gy to offer its
dealers access to captive or other financing seulwd are not in our network. RouteOne was lauhalm& ovembe
2003, and officially re-launched in July 2004. grsficant number of independent financing souraeduding
some of the independent financing sources in otwarg, are participating on the RouteOne creditliapfion
processing and routing portal. If RouteOne incredse number of independent financing sourcessocrédit
application processing and routing portal and/éersfproducts and services that better addressetbes of our
customers or offer our customers a lower-costradtiere, our business, prospects, financial conaidiod results of
operations could be materially adversely affeckedddition, if a substantial amount of our currenstomers
migrate from our network to RouteOne, our abildysell additional products and services to, or ¢é@msaction
services revenue from, these customers could diimiftouteOne has repeatedly approached each &frgaest
financing source customers seeking to have themtfig RouteOne credit application processing aotrg portal.
Some of our financing source customers have engage@ngaged and/or may in the future engagésaussions
with RouteOne regarding their participation on RmuteOne credit application processing and roytimgal or may
already have agreed to participate, or be particigaon this portal. In addition, CU Direct Corption, through its
CUDL portal, has directly targeted credit unionsjetn comprise a large number of our financing seuwastomers.
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Some vendors of software products used by autoreddigalers, including certain of our competitors,e
designing their software and using financial or o#h incentives to make it more difficult for our ctsmers to
use our products and services.

Currently, some software vendors, including somewfcompetitors, have designed their softwareesystin
order to make it difficult to integrate with thigghrty products and services such as ours and diagesannounced
their intention to do so. Some software vendors ate financial or other incentives to encouragé tustomers to
purchase such vendors’ products and services. Tiesacles could make it more difficult for us tmpete with
these vendors and could have a material adverset effi our business, prospects, financial conddih results of
operations. Further, we have agreements in plattevarious third-party software providers to faaite integration
between their software and our network, and we atassure you that each of these agreements wilirein place
or that during the terms of these agreements tirgkeparties will not increase the cost or leviedlifficulty in
maintaining integration with their software. Additially, we integrate certain of our products anwises with othe
third parties’ software programs. These third jgarthay design or utilize their software in a marthat makes it
more difficult for us to continue to integrate quoducts and services in the same manner, or.dttadke
developments could have a material adverse effecuo business, prospects, financial conditionrasdlts of
operations.

Our systems and network may be subject to secumigaches, 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 dedleacfng sources, the major credit reporting agenand ou
other network participants in our ability to trarisoonfidential information securely over the Intet and operate
our computer systems and operations without siganifi disruption or failure. We transmit substardiaounts of
confidential information, including nopublic personal information, over the Internet. Blaver, even if our securi
measures are adequate, concerns over the sedurigynsactions conducted on the Internet and comiadesnline
services, which may be heightened by any well-pig#d compromise of security, may deter custonrers using
our products and services. If our security measaredreached and unauthorized access is obtaireemhtidential
information, our network may be perceived as natdpsecure and financing sources or dealers mdgitar stop
using our network. Any failure by, or lack of caféince in, our secure online products and servioelsl have a
material adverse effect on our business, prospitdsicial condition and results of operations.

Despite our focus on Internet security, we maylmoable to stop unauthorized attempts to gain adoesr
disrupt the transmission of communications amongnetwork participants. Advances in computer cafi@s, new
discoveries in the field of cryptography, or otegents or developments could result in a compromidgeach of
the algorithms used by our products and servicgsdtect certain data contained in our databaseshen
information being transferred.

Although we generally limit warranties and liahdg relating to security in financing source andlde
contracts, third parties may seek to hold us litseany losses suffered as a result of unauthdrmeess to their
confidential information or non-public personaldarhation. We may not have limited our warrantied kabilities
sufficiently or have adequate insurance to coveséhosses. We may be required to expend signifieguital and
other resources to protect against security breaghto alleviate the problems caused. Our secor@gsures may
not be sufficient to prevent security breaches,faildre to prevent security breaches could haxeaterial adverse
effect on our business, prospects, financial caondénd results of operations.

Our network may be vulnerable to interruptions aitures.

From time to time, we have experienced, and magéaempce in the future, network slowdowns and
interruptions. These network slowdowns and intefauys may interfere with our ability to do businesthough we
regularly back up data and take other measuresteqt against data loss and system failures, ibest! risk that
we may lose critical data or experience networkifas. Such failures or disruptions may resulost revenue
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opportunities for our customers, which could regulitigation against us or a loss of custometsisicould have a
material adverse effect on our business, prospitsicial condition and results of operations.

Undetected errors in our software may harm our agiens.

Our software may contain undetected errors, defadisigs. Although we have not suffered signifidaautm
from any errors, defects or bugs to date, we magodier significant errors, defects or bugs in titare that we ma
not be able to correct or correct in a timely man@air products and services are integrated witidyets and
systems developed by third parties. Complex thady software programs may contain undetectedsrdefects ¢
bugs when they are first introduced or as new wvessare released. It is possible that errors, tetedugs will be
found in our existing or future products and sessior thirdparty products upon which our products and seréce
dependent, with the possible results of delaysrimpss of market acceptance of, our products andces, diversio
of our resources, injury to our reputation, incezhservice and warranty expenses and payment cdgizsn

Our systems may be harmed by events beyond oupkont

Our computer systems and operations are vulnetattlemage or interruption from natural disastarshsas
fires, floods and hurricanes, power outages, teaonications failures, terrorist attacks, netwarkvice outages
and disruptions, “denial of service” attacks, cotepwiruses, break-ins, sabotage and other similants beyond
our control. The occurrence of a natural disastemanticipated problems at our facilities in theviNY ork
metropolitan area or at any third-party facility wtiize, such as our disaster recovery center aitiam,
Massachusetts, could cause interruptions or déhagsr business, loss of data or render us unahbedvide our
products and services. In addition, the failure difird-party facility to provide the data commuations capacity
required by us, as a result of human error, barikyyumatural disaster or other operational disaptcould cause
interruptions to our computer systems and operstidhe occurrence of any or all of these eventtddoave a
material adverse effect on our business, prospitdsicial condition and results of operations.

Our failure or inability to execute any element olur business strategy could adversely affect ouergions.

Our business, prospects, financial condition asdlte of operations depend on our ability to exe@uir
business strategy, which includes the following &ments:

« selling additional products and services to oustinx customers
« expanding our customer ba:

« expanding our product and service offerings;

 pursuing acquisitions and strategic allianc

We may not succeed in implementing a portion ooftlur business strategy and, even if we do sul;are
strategy may not have the favorable impact on dipgrsthat we anticipate. Our success depends oalnlity to
leverage our distribution channel and value prammsfor dealers, financing sources and other seraind
information providers, offer a broad array of protduand services, provide convenient, high-qualibducts and
services, maintain our technological position anglement other elements of our business strategy.

We may not be able to effectively manage the exparsf our operations or achieve the rapid executio
necessary to fully avail ourselves of the marketasfunity for our products and services. If we an@ble to
adequately implement our business strategy, ouness, prospects, financial condition and resulperations
could be materially adversely affected.

Economic trends that affect the automotive retaildustry may have a negative effect on our business.

Economic trends that negatively affect the autoweotetail industry may adversely affect our busineg
reducing the amount of indirect automobile finagdransactions that we earn revenue on, finanangcg or
automotive dealer customers that subscribe to mdyzts and services or money that our customensdspn our
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products and services. Purchases of new automalidetypically discretionary for consumers and dcg affected
by negative trends in the economy including negsttignds relating to the cost of energy and gaspéind interest
rates. A reduction in the number of automobilespased by consumers could adversely affect ounding source
and dealer customers and lead to a reductionmsaidion volumes and in spending by these custoomeosir
subscription products and services. Any such réglugtin transactions or subscriptions could haweaterial
adverse effect on our business, prospects, finbomalition and results of operations.

We have a very limited operating history.

We have a very limited operating history upon whjolu may evaluate our business and our prospeas. W
launched our business in February 2001. We wiltiooe to encounter risks and difficulties frequgrehcountered
by companies in an early stage of developmentwared rapidly evolving markets. In order to overeotnese risk
and difficulties, we must, among other things:

e minimize security concern

« increase and retain the number of financing sousodsautomotive dealers that are active in our oty
« build brand recognition of our network products aedvices among dealership employt

» prevent and respond quickly to service interrupsj

» develop our technology, new products and serv

 reduce the time involved in integrating new finamcsources and other third parties into our netyainkl
 continue to attract, hire, motivate and retain tjeal personnel

If we fail to adequately address these risks affitdities or fail in executing our business stgteour
business, prospects, financial condition and resiflbperations may be materially adversely affibcte

Our budgeted operating costs are based on thepaiéid growth of our future revenue, which is baseadur
ability to retain existing automotive dealer anshficing source customers, integrate new automdéager and
financing source customers and launch the produadsservices we have under development. We mayowaever
be able to forecast growth accurately due to enitéid operating history. If we do not grow as apted and our
expenditures are not reduced accordingly, our ¢ipgraesults could decline significantly, and weynmat remain
profitable.

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

Our revenue, operating results and profitabilitydaaried in the past and are likely to continugany
significantly from quarter to quarter. This maydea volatility in our stock price. These variat®are due to seve
factors related to the number of transactions wegss and to the number of subscriptions to owdymts and
services, including:

* the volume of new and used automobiles financddasred by our participating financing source custien
« the timing, size and nature of our subscriptic

« automobile manufacturers or their captive financogrces offering special incentive programs sigch a
discount pricing or low cost financin

« the timing of our acquisitions of businesses, potsland service:
 unpredictable sales cycle

 product and price competition regarding our proslactd services and those of our participating fiven
sources

« changes in our operating expens
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« the timing of introduction and market acceptancaes products, services or product enhancements loy
our competitors

- foreign currency fluctuations; ar
« personnel changes and fluctuations in economidiaadcial market condition:

As a result of these fluctuations, we believe treatod-to-period comparisons of our results of agiens are
not necessarily meaningful. We cannot assure yatftiture revenue and results of operations witlvaoy
substantially from quarter to quarter. It is al@sgible that in future quarters, our results ofrafiens will be below
the expectations of equity research analysts, iovesr our announced guidance. In any of thesescéise price of
our stock could be materially adversely affected.

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

Our success depends in part upon our ability togio market the products and services that we tmave
development and offer new products and servicaatieat changing customer needs. The time, experseftort
associated with developing and offering these nmslycts and services may be greater than anticip@tes length
of the development cycle varies depending on tiereand complexity of the product, the availapitf
development, product management and other inteesalirces, and the role, if any, of strategic gastnif we are
unable to develop and bring additional products serdices to market in a timely manner, we coute Imarket
share to competitors who are able to offer thesitiadal products and services, which could alsoemially
adversely affect our business, prospects, finaoiatlition and results of operations.

We are subject, directly and indirectly, to extevsiand complex federal and state regulation and new
regulations and/or changes to existing regulationgy adversely affect our business.

The indirect automotive financing and automotiviaitendustries are subject to extensive and comfeleral
and state regulation.

We are directly and indirectly subject to varioaw$ and regulations. Federal laws and regulatiomsrging
privacy of consumer information generally apphthie context of our business, such as the GrammH-Bhley Act
(“GLB Act”) and regulations implementing its infoation safeguarding requirements, the Interagendgetines
Establishing Information Security Standards, therigency Guidance on Response Programs for Unaeto
Access to Customer Information and Customer Notfeee Junk Fax Prevention Act of 2005, the Can-Spahof
2003, and the Federal Trade Commission’s Privadg,FBafeguards Rule and Consumer Report Information
Disposal Rule, as well as the Fair Credit Reporfiag(“FCRA"). If we, or a financing source or dealdiscloses or
uses consumer information provided through ouresysh violation of these or other laws, or engagether
prohibited conduct, we may be subject to claimsrdorcement actions by state or federal regulawescannot
predict whether such claims or enforcement actwifisarise or the extent to which, if at all, we ynlae held liable.
Such claims or enforcement actions could have anahtidverse effect on our business prospectn il
condition and results of operations.

A majority of states have passed, or are currargijemplating, consumer protection, privacy, arnd dacurity
laws or regulations that may relate to our busin€se FCRA contains certain provisions that exgliggreempt
some state laws to the extent the state laws se&lgtilate certain specified areas, including gsponsibilities of
persons furnishing information to consumer repgraigencies. Unlike the FCRA, however, the GLB Amtsinot
limit the ability of the states to enact privacyilation that provides greater protections to comsrs than those
provided by the GLB Act. Some state legislaturesegulatory agencies have imposed, and others mpgse,
greater restrictions on the disclosure of consunfermation than are already contained in the GL& &nd it's
implementing regulations, the Interagency Guidalioethe FTC's rules. Any such legislation or regjoin could
adversely impact our ability to provide our custosneith the products and services they requirethatiare
necessary to make our products and services atedotthem.

If a federal or state government or agency impasiektional legislative and/aegulatory requirements on us
our customers, or prohibits or limits our activétias currently conducted, we may be required taifynod
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terminate our products and services in that juctsath in @ manner which could undermine our ativactess or
availability to dealers and/or financing sourcemddusiness in that jurisdiction.

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

In the United States, the enforceability of elegtcdransactions is primarily governed by the Hieic
Signatures in Global and National Commerce Acgdefal law enacted in 2000 that largely preemptsrisistent
state law, and the Uniform Electronic Transacti@og a uniform state law that was finalized by thational
Conference of Commissioners on Uniform State Lawk399 and has now been adopted by almost evaey €tas
law has generally upheld the use of electronicatignes in commercial transactions and in consuraasactions
where proper notice is provided and consumer cdriseronducting business electronically is obtaing@C 9-105
provides requirements to perfect security interstdectronic chattel paper. These laws impactdmree to which
the financing sources in our network use our edaitrcontracting product. We believe that our etmut
contracting product enables the perfection of aiggcinterest in electronic chattel paper by megthe transfer of
“control” requirements of UCC 9-105 and certairoaf financial institution clients have receivedthparty legal
opinions to that effect. However, this issue hasbeen challenged in any legal proceeding. If atomere to find
that our electronic contracting product is not wight to perfect a security interest in electroctiattel paper, or if
existing laws were to change, our business, praspftancial condition and results of operationsld be
materially adversely affected. Federal and stajaledory requirements imposed on our financing sewustomers,
such as the SEC’s Regulation AB relating to sergiof asset backed securities, may also resultiinnzurring
additional expenses to facilitate financing sowempliance regarding the use of our electronicremting product.

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

Our ability to conduct, and our cost of conductingsiness may be adversely affected by a number of
legislative and regulatory proposals concerningeetspof the Internet, which are currently undersideration by
federal, state, local and foreign governments abus courts. These proposals include, but aréimiéd to, the
following matters: on-line content, user priva@xdtion, access charges, and so-called “net-naytrigbility of

applied to the Internet. The adoption of new lawthe application of existing laws could decredsedrowth in the
use of the Internet, which could in turn decre&gedemand for our products and services, increaseast of doing
business or otherwise have a material adverseteffieaur business, prospects, financial conditiot @sults of
operations. Furthermore, government restrictiontntegrnet content or anti-“net neutrality” legistat could slow
the growth of Internet use and decrease acceptdribe Internet as a communications and commeneédium and
thereby have a material adverse effect on our basjmrospects, financial condition and resultspefrations.

We utilize certain key technologies from, and intate our network with, third parties and may be uble to
replace those technologies if they become obsolateyailable or incompatible with our products oesvices.

Our proprietary software is designed to work injoontion with certain software from third-party \dors,
including Microsoft, Oracle and eOriginal. Any sificant interruption in the supply of such thirdrpasoftware
could have a material adverse effect on our aliitgffer our products unless and until we canaegplthe
functionality provided by these products and sexwidn addition, we are dependent upon these plairties’ ability
to enhance their current products, develop newymrrisdbn a timely and cosffective basis and respond to emer
industry standards and other technological charidesre can be no assurance that we would be abéplace the
functionality provided by the third-party softwaserrently incorporated into our products or sersitethe event
that such software becomes obsolete or incompatitttefuture versions of our products or servicegsmtherwise
not adequately maintained or updated. Any delay imability to replace any such functionality cdilave a
material adverse effect on our business, prospiadsicial condition and results of operations.tRermore, delays
in the release of new and upgraded versions af-{hérty software products could have a materiabegty effect on
our business, prospects, financial condition asdlIte of operations.
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We may be unable to adequately protect, and we mayr significant costs in defending, our intelleatl
property and other proprietary rights.

Our success depends, in large part, on our akdliprotect our intellectual property and other pietary rights.
We rely upon a combination of trademark, tradeetecopyright, patent and unfair competition laaswell as
license agreements and other contractual provistorrotect our intellectual property and othesppietary rights.
In addition, we attempt to protect our intellectpedperty and proprietary information by requiriceytain of our
employees and consultants to enter into confidigtimon-competition and assignment of inventiaggeements.
To the extent that our intellectual property anueotproprietary rights are not adequately protedtedd parties
might gain access to our proprietary informatioeyelop and market products and services similauts, or use
trademarks similar to ours. Existing U.S. federal atate intellectual property laws offer only lied protection.
Moreover, the laws of Canada, and any other fore@mtries in which we may market our products sewices in
the future, may afford little or no effective protien of our intellectual property. If we resortlemal proceedings to
enforce our intellectual property rights or to detme the validity and scope of the intellectuaipperty or other
proprietary rights of others, the proceedings cdidldurdensome and expensive, and we may not prédaiare
currently asserting our patent rights against Ronteand Finance Express in a proceeding that clystetheir
systems and methods for credit application proogsand routing. There can be no assurances thafliyarevail in
this proceeding or that this proceeding will natui¢in certain of our patent rights being deemmaiid. The failure
to adequately protect our intellectual property atiter proprietary rights could have a materialeade effect on ot
business, prospects, financial condition and resaflbperations.

”ou ”ou

We own the Internet domain names “dealertrack.cdaig.com,” “chrome.com,” “dealeraccess.com,”
“arkona.com” and certain other domain names. Thealegion of domain names in the United States aneign
countries may change. Regulatory bodies could kstaddditional top-level domains, appoint additbdomain
name registrars or modify the requirements for ingidlomain names, any or all of which may dilute strength of
our domain names. We may not acquire or maintairdomain names in all of the countries in which websites
may be accessed or for any or all of the top-ldeshain names that may be introduced. The relatipristween
regulations governing domain names and laws piiotgattellectual property rights is unclear. Theref, we may
not be able to prevent third parties from acquidiognain names that infringe or otherwise decrdasealue of our
trademarks and other intellectual property rights.

A license agreement we have with a financing souotestomer restricts our ability to utilize the tecblogy
licensed under this agreement beyond the automofimance industry.

An affiliate of JPMorgan claims certain proprietaights with respect to certain technology devetbas of
February 1, 2001. We have an exclusive, perpdtualiocable, royalty-free license throughout theldido use this
technology in connection with the sale, leasing famahcing of automobiles only, and the right torked, distribute
and sub-license this technology solely to autongotigalerships, consumers and financing sourcesinection
with the sale, leasing and financing of automobdlely. The license agreement defines “automobiteé passenger
vehicle or light truck, snowmobiles, recreationahicles, motorcycles, boats and other watercraftcmmmercial
vehicles and excludes manufactured homes. We mésntted in our ability to utilize the licensed tawlogy
beyond the automotive finance industry.

Claims that we or our technologies infringe uponethintellectual property or other proprietary rightsf a third
party may require us to incur significant costs, ten into royalty or licensing agreements or developlicense
substitute technology.

We may in the future be subject to claims thatteahnologies in our products and services infringen the
intellectual property or other proprietary righfsaghird party. In addition, the vendors providingwith technolog
that we use in our own technology could becomeesuiltp similar infringement claims. Although weibgk that
our products and services do not infringe any ie¢tlial property or other proprietary rights, wamat assure you
that our products and services do not, or that wi#ynot in the future, infringe intellectual prepy or other
proprietary rights held by others. Any claims dfimgement could cause us to incur substantialscdsefending
against the claim, even if the claim is without ipemd could distract our management from our mess.
Moreover, any settlement or adverse judgment rieguitom the claim could require us to pay subssint
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amounts, or obtain a license to continue to us@tbducts and services that is the subject of lden¢

and/or otherwise restrict or prohibit our use & tachnology. There can be no assurance that wklweable to
obtain a license on commercially reasonable terora the third party asserting any particular clainat all, that
we would be able to successfully develop altereatiachnology on a timely basis, if at all, or that would be able
to obtain a license from another provider of suéaiiternative technology to permit us to contiodfering, and our
customers to continue using, the products andesyvin addition, we generally provide in our custo agreemen
for certain products and services that we will mdéfy our customers against third-party infringemelaims
relating to technology we provide to those cust@nehich could obligate us to pay damages if tloglpets and
services were found to be infringing. Infringemelaims asserted against us, our vendors or ouoitiess may han
a material adverse effect on our business, prospieancial condition and results of operations.

We could be sued for contract or product liabilitgaims, and such lawsuits may disrupt our businediyert
management’s attention or have an adverse effectoom financial results.

We provide guarantees to subscribers of certaguoproducts and services that the data they re¢biough
these products and services will be accurate. Aatitly, general errors, defects or other perforoegproblems in
our products and services could result in finanoiadther damages to our customers. There can bsswance that
any limitations of liability set forth in our coricts would be enforceable or would otherwise ptaiedrom liability
for damages. We maintain general liability insuenoverage, including coverage for errors and dorissn exces
of the applicable deductible amount. There candassurance that this coverage will continue tauzglable on
acceptable terms or in sufficient amounts to caver or more large claims, or that the insurer moll deny
coverage for any future claim. The successful &isgeof one or more large claims against us thaters available
insurance coverage, or the occurrence of changasrimsurance policies, including premium increagethe
imposition of large deductible or co-insurance iegments, could have a material adverse effecturbosiness,
prospects, financial condition and results of opens. Furthermore, litigation, regardless of itsamme, could
result in substantial cost to us and divert managdis attention from our operations. Any contraability claim or
litigation against us could, therefore, have a matadverse effect on our business, prospectanéial condition
and results of operations. In addition, some ofgroducts and services are business-critical fodealer and
financing source customers and a failure or inghii meet a customer’s expectations could senyodamage our
reputation and affect our ability to retain exigtinusiness or attract new business.

We have made strategic acquisitions in the past ameénd to do so in the future. If we are unable timd
suitable acquisitions or partners or to achieve exped benefits from such acquisitions or partnergsj there
could be a material adverse effect on our businge®spects, financial condition and results of opgions.

Since 2001, we have acquired humerous busines®dsding, most recently, our acquisitions of Curarnra
February 2007, Arkona in June 2007 and AutoStyleélifeAugust 2007. As part of our ongoing busindsategy to
expand product offerings and acquire new technglagyfrequently engage in discussions with thirdipa
regarding, and enter into agreements relatingdssiple acquisitions, strategic alliances and jeamttures. There
may be significant competition for acquisition ttgjin our industry, or we may not be able to idgrsuitable
acquisition candidates or negotiate attractive $efian acquisitions. If we are unable to identifyuite acquisition
opportunities, reach agreement with such thirdigsudr obtain the financing necessary to make aaghisitions,
we could lose market share to competitors who bieeta make such acquisitions, which could haveatenal
adverse effect on our business, prospects, finbowialition and results of operations.

Even if we are able to complete acquisitions oeeimto alliances and joint ventures that we belieill be
successful, such transactions are inherently riSlgnificant risks to these transactions includeftilowing:

« integration and restructuring costs, both-time and ongoing
* maintaining sufficient controls, policies and prdaees;

« diversion of manageme’s attention from ongoing business operatis

establishing new informational, operational an@ficial systems to meet the needs of our busi
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« losing key employees, customers and venc
« failing to achieve anticipated synergies, includivith respect to complementary products or seryiapd
 unanticipated and unknown liabilitie

If we are not successful in completing acquisitionthe future, we may be required to reevaluate ou
acquisition strategy. We also may incur substaetglenses and devote significant management ticheesources
in seeking to complete acquisitions. In additior, s@uld use substantial portions of our availabkhao pay all or
portion of the purchase prices of future acquisgio

Any acquisitions that we complete may dilute yowrreership interest in us, may have adverse effectoar
business, prospects, financial condition and resutif operations and may cause unanticipated liaéls.

Future acquisitions may involve the issuance ofemuity securities as payment, in part or in figt,the
businesses or assets acquired. Any future issuafi@egiity securities would dilute our existingaltbolders’
ownership interests. Future acquisitions may aéswehse our earnings or earnings per share aritedits derive
by us from an acquisition might not outweigh or htigot exceed the dilutive effect of the acquisitig/e also may
incur additional indebtedness or suffer adversetakaccounting consequences in connection witHwtaye
acquisitions.

We may not successfully integrate recent or futwequisitions.

The integration of acquisitions involves a numberigks and presents financial, managerial and atjeral
challenges. We may have difficulty, and may incoanticipated expenses related to, integrating memagt and
personnel from these acquired entities with ouragament and personnel. Failure to successfullgiate recent
acquisitions or future acquisitions could have aemal adverse effect on our business, prospeaatséial conditior
and results of operations.

Restrictive covenants in our credit facilities magstrict our ability to pursue our business straieg.

Our credit facilities contain restrictive covenatitat limit our ability and our existing or futuseibsidiaries’
abilities, among other things, to:

e access our, or our existing or future subsidiayieash flow and value and, therefore, to pay istere
and/orprincipal on our other indebtedness or to pay drits on our common stoc

« incur additional indebtednes
* issue preferred stoc

 pay dividends or make distributions in respectwf, or our existing or future subsidiariesjpital stock or t
make certain other restricted payments or investsn

« sell assets, including our capital sto
« agree to payment restrictior

« consolidate, merge, sell or otherwise disposelafradubstantially all of our or the applicable sighary’s
assets

* enter into transactions with our or the applicafubsidiar’s affiliates;
* incur liens; anc
» designate any of our, or the applicable subsi’s, future subsidiaries as unrestricted subsidiz

The agreement governing our credit facility alsguiees us and our subsidiaries to achieve spedifiatcial
and operating results and maintain compliance gp#cified financial ratios on a consolidated baSig. and our
subsidiaries’ ability to comply with these ratiosiyrbe affected by events beyond our control.
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If we breach the restrictive covenants or do nobgly with these ratios, the lenders may have thlet o
terminate any commitments they have to providehkmborrowings. This right, as well as the resiretovenants,
could limit our ability to plan for or react to nkat conditions or meet capital needs or otherwastrict our
activities or business plans and adversely affacability to finance our operations, strategicusijions,
investments or alliances or other capital needs engage in other business activities that woelihlour interest.

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 management remains
concentrated in a small number of key employees.f@ure success depends to a meaningful extention
executive officers and key employees, including mers of our direct sales force and technology ssafth as our
software developers and other senior technicabpeied. We rely primarily on our direct sales fotoesell
subscription products and services to automotiedetle. We may need to hire additional sales, cust@@rvice,
integration and training personnel in the near-tamd beyond if we are to achieve revenue growtherfuture. The
loss of the services of any of these individualgrmup of individuals could have a material advexffect on our
business, prospects, financial condition and resflbperations.

Competition for qualified personnel in the techmplandustry is intense and we compete for thessquerel
with other technology companies that have gre@ential and other resources than we do. Our figuoeess will
depend in large part on our ability to attractairetand motivate highly qualified personnel, aneréhcan be no
assurance that we will be able to do so. Any difficin hiring or retaining needed personnel, @ré@ased costs
related thereto could have a material adverseteffeour business, prospects, financial conditioh @sults of
operations.

If we fail to effectively manage our growth, ourrfancial results could be adversely affected.

We have expanded our operations rapidly in receatsy For example, net revenue increased from
$11.7 million for the year ended December 31, 2@0838.7 million, $70.0 million, $120.2 million and
$173.3 million for the years ended December 3132@004, 2005 and 2006, respectively. Our growtl place a
strain on our management team, information systamsother resources. Our ability to successfullgrgiroducts
and services and implement our business plan exjoirersight from our senior management, as weltlaguate
information systems and other resources. We wédn® continue to improve our financial and man@geontrols,
reporting systems and procedures as we contingete and expand our business. As we grow, we nisst a
continue to hire, train, supervise and manage mapl@yees. We may not be able to hire, train, superand
manage sufficient personnel or develop managenmehbperating systems to manage our expansion igéct!f
we are unable to manage our growth, our businesspects, financial condition and results of operet could be
adversely affected.

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

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

 acquiring businesses, technologies, products anitss;

« taking advantage of growth opportunities, includmgre rapid expansiol
« making capital improvements to increase our caps

» developing new services or products;

» responding to competitive pressut

Any debt incurred by us could impair our abilitydbtain additional financing for working capitahpital
expenditures or further acquisitions. Covenantsguang any debt we incur would likely restrict @lility to take
specific actions, including our ability to pay dieinds or distributions on, or redeem or repurcloaseapital stock,
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enter into transactions with affiliates, merge, salitate or sell our assets or make capital exparelinvestments.
In addition, the use of a substantial portion &f tsh generated by our operations to cover delitembligations
and any security interests we grant on our asseisl éimit our financial and business flexibility.

Any additional capital raised through the saleapdity, including this offering, or convertible dedscurities
may dilute our stockholders’ respective ownerst@ppntages in us. Furthermore, any additional debtjuity
financing we may need may not be available on tdawsrable to us, or at all. If future financingrist available or
is not available on acceptable terms, we may naidie to raise additional capital, which could #igantly limit
our ability to implement our business plan. In éiddi, we may issue securities, including debt séesrthat may
have rights, preferences and privileges senioutaccommon stock.

Our future success depends substantially on congdugrowth in the use of the Internet by automotidealers
and the indirect automotive finance industry.

The Internet is a relatively new commercial marlaatp for automotive dealers, particularly for tHelance
and insurance department managers, and their éitesage may not continue to grow. The market fer-ased
automotive finance is rapidly evolving and theralite demand for and market acceptance of web-lzagethotive
finance remains uncertain. Market acceptance efet automotive financing depends on financingcesi and
dealers’ willingness to use the Internet for gehesanmercial and financial services transactiorthe®©critical
issues concerning the commercial use of the Inteimauding reliability, security, cost, ease @euand access and
quality of service, may also impact the growthrklnet use by financing sources and dealers. Quesdy, web-
based automotive financing may not become as wigetgpted as traditional methods of financing dectenic
contracting may not become as widely accepted psrgantracting. In either case our business, paispfinancial
condition and results of operations could be maligradversely affected. If Internet use by autdretealers and
financing sources does not continue to grow, deat®y revert to traditional methods of communigatidth
financing sources, such as the fax machine, arg] thur business, prospects, financial conditionrasdlts of
operations could be materially adversely affected.

Additionally, to the extent the Internsttechnical infrastructure or security concernseasiely affect its growtt
our business, prospects, financial condition asdlte of operations could be materially adverséigcted. The
Internet could also lose its commercial viabilityedto delays in the development or adoption of smdards and
protocols required to handle increased levels tiviacor due to increased governmental regulatidhanges in or
insufficient availability of telecommunication s@®s could produce slower response times and aglyeaffect
Internet use.

Insiders may have influence over us and could limoitr other stockholders’ ability to influence theutcomes of
key transactions, including a change of control.

Our stockholders that own more than 5% of our gcgeturities, directors and executive officers, antities
affiliated with them, beneficially owned approxirabt 16.8% of the outstanding shares of our equatusties as of
August 31, 2007, which will be reduced to approxiehall.2% upon the completion of this offering.cacdingly,
these principal stockholders, directors and exeeufficers, and entities affiliated with themaifting together, me
be able to influence or control matters requiripgraval by our stockholders, including the electdmirectors and
the approval of mergers, acquisitions or otheramxttinary transactions. They may also have intetést differ
from our other stockholders’ interests and may viote way adverse to the interests of our othasks$tolders. The
concentration of ownership may have the effectedfiging, preventing or deterring a change of cdmf@ur
company, could deprive our stockholders of an ofypity to receive a premium for their common staskpart of a
sale of our company and might ultimately affect tingrket price of our common stock.

Our financing source customers may elect to use gating third party services, either in addition & instead
of our network.

Our financing source customers continue to receigdit applications and purchase retail installnsaés and
lease contracts directly from their dealer custanierough traditional indirect financing methodsluding via
facsimile and other electronic means of commuroeatin addition to using our network. Many of oirancing
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source customers are involved in other venturgmetcipants and/or as equity holders, and suckuves or newly
created ventures may compete with us and our nkta@w and in the future. Continued use of altex@athethods
to ours by these financing source customers mag hawmaterial adverse effect on our business, petsdaéancial
condition and results of operations.

The requirements of being a public company may &traur resources and distract management.

As a newly public company, we incur significantdggaccounting, corporate governance and othermesgse
that we did not incur as a private company. Wesaigect to the requirements of the Exchange AetSarbanes-
Oxley Act of 2002 (“Sarbanes-Oxley”), the NASDAQo8k Market and other rules and regulations. Theksand
regulations may place a strain on our systems esmlrces. The Exchange Act requires, among othregsththat we
file annual reports such as this Annual Report omF10-K, quarterly and current reports with respeour
business and financial condition. Sarbanes-Oxlguires, among other things, that we maintain effeaisclosure
controls and procedures and internal control owericial reporting. In order to maintain and impedke
effectiveness of our disclosure controls and pracesiand internal control over financial reportisiginificant
resources and management oversight are requireal résult, management’s attention may be diverad bther
business concerns, which could have a materialrad\effect on our business, prospects, financiadlition and
results of operations. In addition, we may neeklite additional accounting staff with appropriatéfic company
experience and technical accounting knowledge andamnot assure you that we will be able to dasotimely
fashion.

These rules and regulations may make it more diffand more expensive for us to obtain directat afficer
liability insurance and we may be required to atceg@uced policy limits and coverage or incur sabsally higher
costs to obtain the same or similar coverage. Asalt, it may be more difficult for us to attragtd retain qualified
individuals to serve on our board of directors ®eaecutive officers. We are currently evaluating enonitoring
developments with respect to these rules, and weatgredict or estimate the amount of additiomstts we may
incur or the timing of such costs.

Some provisions in our certificate of incorporaticand by-laws may deter third parties from acquiring.

Our fifth amended and restated certificate of ipooation and our amended and restated by-laws iconta
provisions that may make the acquisition of our pany more difficult without the approval of our lbdaf
directors, including, but not limited to, the faNing:

 our board of directors is classified into threesskss, each of which serves for a staggered-year term
« only our board of directors may call special megginf our stockholder:

» we have authorized undesignated preferred stoeketims of which may be established and sharehiohw
may be issued without stockholder appro

« our stockholders have only limited rights to amend by-laws; anc
« we require advance notice for stockholder propo

These anti-takeover defenses could discouragey delarevent a transaction involving a change inted of
our company. These provisions could also discoupagey contests and make it more difficult for yand other
stockholders to elect directors of your choosing eause us to take other corporate actions youedésiaddition,
because our board of directors is responsiblegpoimting the members of our management team, {hresgsions
could in turn affect any attempt by our stockhoddir replace current members of our management team

In addition, we are subject to Section 203 of tledalvare General Corporation Law which, subjectetdain
exceptions, prohibits “business combinations” bemva publicly-held Delaware corporation and anetiested
stockholder,” which is generally defined as a statller who becomes a beneficial owner of 15% orenudra
Delaware corporation’s voting stock, for a threatyperiod following the date that such stockholierame an
interested stockholder. Section 203 could havestfeet of delaying, deferring or preventing a changcontrol of
our company that our stockholders might considdetén their best interests.
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If securities or industry analysts do not publislesearch or reports about our business, or if théyange their
recommendations regarding our stock adversely, stock price and trading volume could decline.

The trading market for our common stock may beaugriiced by the research reports and opinions thatites
or industry analysts publish about our businesgedtors have humerous investment opportunitiesveagdlimit
their investments to publicly traded companies thagive thorough research coverage. If one or moatysts cea:
to cover us or fail to publish reports in a reguteanner, we could lose visibility in the financmarkets, which
could cause a significant and prolonged declinauinstock price due to lack of investor awarenksthe event that
one or more of the analysts downgrade our stodooment negatively about our prospects or the jeismf othe
companies operating in our industry, our stockgdould decline significantly.

The price of our common stock may be volatile.

The trading price of our common stock may fluctuatbstantially. Factors that could cause fluctunstion the
trading price of our common stock include, butroélimited to:

« price and volume fluctuations in the overall stoc#rket from time to time

« actual or anticipated changes in our earningsuatidltions in our operating results or in the etquéns of
equity research analys

* trends in the automotive and automotive financeistides;

« catastrophic event

* loss of one or more significant customers or styiatalliances

« significant acquisitions, strategic alliances, joiantures or capital commitments by us or our ostibqrs;

* legal or regulatory matters, including legal demisi affecting the indirect automotive finance irtdpsr
involving the enforceability or order of priorityf eecurity interests of electronic chattel papéectfng our
electronic contracting product; a

« additions or departures of key employe

In the past, following periods of volatility in thearket price of a company’s securities, securitlass action
litigation has often been brought against that camypDue to the potential volatility of our stockqe, we may
therefore be the target of securities litigatiorthia future. Securities litigation could resulsubstantial costs and
divert management'’s attention and resources fronbosiness.

We have broad discretion as to the use of the metpeds that we receive from this offering.

The net proceeds that we receive from this offewibbe used for general corporate purposes. Haneve
have not determined the specific allocation offireceeds among the various uses described inritspgectus. Our
management will have broad discretion over theamgkinvestment of the proceeds, and, accordinggstors in
this offering will need to rely upon the judgmefitbor management’s specific intentions. For moferimation, see
“Use of Proceeds.”
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained in the prospectuditars‘forward-looking statements” as that terndefined
under the Private Securities Litigation Reform AEf1995 and releases issued by the SEC and whkimieaning ¢
Section 27A of the Securities Act and Section 2fthe Securities Exchange Act of 1934, as amentied (
“Exchange Act”). The words “believe,” “expect,” “acipate,” “intend,” “estimate” and other expresssowhich are
predictions of or indicate future events and treanid which do not relate to historical matters tifgriorward-
looking statements. Particularly, our expectati@garding future operational liquidity, contractoaligations and
other commercial commitments and capital requirdmare forward-looking statements. Reliance shoaotche
placed on forward-looking statements because theylve known and unknown risks, uncertainties atmeio
factors, which may cause our actual results, perdoice or achievements to differ materially from@pated future
results, performance or achievements expressedpied by such forward-looking statements. We utader no
obligation to publicly update or revise any forwdodking statement, whether as a result of newrm#fdion, future
events or otherwise. Factors that could cause latsalts to differ materially from those expressedmplied by
such forward-looking statements include, but ardinated to, those risks discussed in the secéiptitied “Risk
Factors” beginning on page 2 of this prospectusviduating forwardeoking statements, you should consider tl
risks, together with the other risks described ftome to time in our reports and documents filethwihe SEC.
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REGISTRATION RIGHTS OF THE SELLING STOCKHOLDER

The following is a summary of material terms andvisions of our fourth amended and restated registr
rights agreement, dated March 19, 2003, which wered into with the selling stockholder and othteckholders. |
may not contain all the information that is impaitso you. You can access complete informationdsgrring to the
fourth amended and restated registration rightseagent attached as an exhibit to our Registratiate®ent on
Form S-1 filed with the Securities and Exchange @xission, or SEC, on July 28, 2005.

Under the amended and restated registration ragresement, we are obligated to file a registrasitatement
covering the sale by the selling stockholder ofdbemon stock received by it upon the conversioshafres of our
preferred stock at the time of our initial publiteving. Under the fourth amended and restatedstegion rights
agreement, we must use our best efforts to caeseetistration statement to be declared effectivénb SEC and,
subject to certain contingencies, to keep the tiegien statement continuously effective until deelier of:

 two years from the date of effectiveness

« the date on which the selling stockholder has disg®f all of the shares covered by this regismati
statement

Pursuant to the fourth amended and restated ratjistrights agreement, the selling stockholder ather
stockholders may require us to file additional ségition statements in the future.

In addition, subject to the limitations containadhie amended and restated registration righteaggst, we
securities laws in connection with the registrastetement or this prospectus or that arise oat afe based upon a
violation by DealerTrack of the fourth amended agstated registration rights agreement. In addisobject to the
limitations contained in the amended and restagitration rights agreement, the selling stockéioiyreed to
indemnify us and our directors, officers and angspe who controls our company, against all losslegns,
damages or liabilities arising under the securitiss that arise out of or are based upon any tiidy the selling
stockholder of the amended and restated registratihts agreement, to the extent that such vimtadiccurs in
reliance upon and in conformity with written infaation furnished to us by the selling stockholderuse in the
registration statement or this prospectus or angraiment to the registration statement or any priape
supplements.
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USE OF PROCEEDS

In this offering, we estimate that the net procaedss from the sale of shares of our common sidtilbe
approximately $94.0 million, assuming a public dffg price of $49.06 per share (the last reportdd price of our
common stock on The NASDAQ Global Market on Octab®r2007) and after deducting the estimated
underwriting discounts and commissions and estidhaffering expenses payable by us.

The net proceeds will be used for general corpgratposes. We will have broad discretion as taugeof
these proceeds and may apply them to product dewelot efforts, acquisitions or strategic alliand&'s. have no
definitive agreements with respect to future adtjaiss or future strategic alliances and have nmmitments with
respect to these net proceeds.

Pending use of the net proceeds as described alveviatend to invest the net proceeds of this affein short-
term, marketable securities.

We will not receive any of the proceeds from thle sdi the shares by the selling stockholder.
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SELLING STOCKHOLDER

The following table sets forth the number of sharfesommon stock beneficially owned by the selling
stockholder as of October 16, 2007, the numbehafes of common stock covered by this prospectdstan
percentage of total shares of common stock thasdéhimg stockholder will beneficially own upon cphation of this
offering.

Except as set forth in the footnotes following thlele, the amounts and information set forth bedwe/based
upon information provided to us by representatiethe selling stockholder, or on our records, @®aober 16,
2007. It is possible, however, that the sellingkbmlder has since October 16, 2007, or may irfithee, acquire o
dispose of shares of common stock. To our knowletihgeselling stockholder has not had within thst plaree yeai
any material relationship with us except as sehfander the caption “Transactions with the Selfgtgckholder”
and in the footnotes to the following table.

Percentage
Common Stock of Common
Beneficially Common Stock
Owned Priorto  Common Stock Stock to be Owned After
this Offering Offered Owned After Offering
Name D(2) Hereby Offering (3)
Credit Management Solutions, In 5,428,82 2,000,001 3,428,822 8.1%

(1) The information as to the number of shares figially owned by the selling stockholder is onlyreent as of
October 16, 2007. This information remains, tolikst of our knowledge, accurate. However, we have n
undertaken inquires to update this informat

(2) Consists of 5,428,824 shares of common stoltkiheCredit Management Solutions, Inc., or CMStijrect,
wholly-owned subsidiary of First Advantage Corpamat a publicly traded company. Mr. Howard L. Tikah
who has been one of our directors since March 2803roup President of First Advantage Dealer Sesjial
affiliate of CMSI. Se¢“ Transactions with the Selling Stockhol” on page 19 of this prospecti

(3) Based on 40,079,930 outstanding shares ofmanon stock as of August 31, 2007 and assumingaleeby
us of 2,000,000 shares of our common stock indfiexing.
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TRANSACTIONS WITH THE SELLING STOCKHOLDER

Set forth in this section is information concerntrensactions with the selling stockholder.

Credit Management Solutions, Inc.

Current Equity Ownership.As of October 16, 2007, CMSI owns an aggregate 48,824 shares, or 13.5%,
of our common stock and is our largest stockholder.

Joint Marketing AgreementWe are a party with First Advantage CREDCO, olEOR O, formerly know as
First American CREDCO, an affiliate of CMSI, to@irt Marketing Agreement, dated as of March 19,32@hd
amended as of December 1, 2004, under which auteend¢alers may use our web-based network to, aratirey
things, electronically access a CREDCO credit repora prospective customer. We earn revenue frRXBIICO ol
a per transaction basis, each time a report issaede The total revenue and accounts receivable @EDCO as
of and for the six months ended June 30, 2007 Wasillion (0.6% of our total revenue) and $0.2lion,
respectively.

Under the Joint Marketing Agreement, we have agre¢do compete with CREDCO in certain circumstance
in the marketing of consumer credit reports toautomobile dealer customers.

CreditReportPlus AgreementWe are party to an agreement with CreditRepostRIUC, an affiliate of CMSI,
under which our dealer customers will be provideddt Report Plus as our preferred provider ofaiart
functionality related to credit reports. As of dod the six months ended June 30, 2007, total newemd accounts
receivable from CreditReportPlus was $0.5 milliorebe of our total revenue) and $0.2 million, resjpyety.

CMSI Agreements.We are party to agreements with CMSI under widt#SI provides us with certain
integration, customer support and hosting servigdditionally, we use CMSI’s software product eVatle as a
verification tool with respect to data services andtract data. The total amount of expense fosthenonths ende
June 30, 2007 was approximately $16,000.

Non-Competition AgreementAs part of our acquisition of Credit Online, Idkom CMSI, we entered into a
non-competition agreement with CMSI and The Finstekican Corporation, the former parent company MSG
under which we have agreed not to compete in tigdesiinancing source credit origination andécedit decisionin
system business and CMSI has agreed not to conmptte multi-financing source credit applicatiompessing
business and other related businesses defineé agtteement.

Bar None Agreementin February 2006, we entered into an agreemehtBar None, Inc., an affiliate of
CMSI, under which we provide integration with resip® leads for automotive dealers generated thr@ay None.
For the six months ended June 30, 2007, $0.08ami{l0.08% of our total revenue) was earned from dgireement.

Director. Howard L. Tischler, Group President of First Adtage Dealer Services, an affiliate of CMSI, and
from 2001 until October 2005, President and Chigddtitive Officer of CMSI, has been our directorcsiMarch
2003 pursuant to our stockholdeagireement, which terminated upon our initial pubfiering. CMSI no longer hi
the right to appoint a director to our board okdtors. Mr. Tischler received 3,500 shares of ietett common
stock from us on July 11, 2007, pursuant to ous20@entive Award Plan, as amended.

19




Table of Contents

UNDERWRITING

Lehman Brothers Inc. is acting as the represemtatithe underwriters and the sole book-runningagan of
this offering. Under the terms of an underwritimgeeement, which we will file as an exhibit to areunt report on
Form 8-K and incorporate by reference in this regteon statement, each of the underwriters naneéalbhas
severally agreed to purchase from us and the gedtimckholder the respective number of shares o€ommon
stock shown opposite its name below:

Underwriters Number of Shares

Lehman Brothers Inc

William Blair & Company, L.L.C.
Deutsche Bank Securities In
Cowen and Company, LL
Wachovia Capital Markets, LL!
JMP Securities LLC

Thomas Weisel Partners LL
Barrington Research Associates, It

Total 4,000,00!

The underwriting agreement provides that the undes’ obligation to purchase shares of our comrstock
depends on the satisfaction of the conditions @oatbin the underwriting agreement, including:

« the obligation to purchase all of the shares ofammmon stock offered hereby (other than thoseeshairour
common stock covered by their option to purchashtiadal shares as described below), if any ofshares ar
purchased

« the representations and warranties made by ushansktling stockholder to the underwriters are;t
« there is no material change in our business drarfihancial markets; ar
« we deliver customary closing documents to the umdtars.

Commissions and Expenses

The following table summarizes the underwritingcdisnts and commissions we and the selling stoclnaotdl
pay to the underwriters. These amounts are shosumasg both no exercise and full exercise of thgeuwriters’
option to purchase additional shares. The undengrfee is the difference between the initial pticehe public and
the amount the underwriters pay to us and thengetliockholder for the shares.

Per Share Total
No Exercise Full Exercise No Exercise Full Exercise
Us $ $ $ $
Selling stockholde $ $ $ $

The representative of the underwriters has aduisetiat the underwriters propose to offer the shafe
common stock directly to the public at the publifedng price on the cover of this prospectus anddlected
dealers, which may include the underwriters, ahsaftering price less a selling concession noticess of $  per
share. After the offering, the representative maange the offering price and other selling terms.

The expenses of the offering that are payable tgndsthe selling stockholder are estimated to Ipeciimately
$0.2 million (excluding underwriting discounts acmmmissions). We have agreed to pay expenses @uthyrthe
selling stockholder in connection with the offering
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other than the underwriting discounts and commissand the fees and expenses of counsel for thegsel
stockholder.

Option to Purchase Additional Shares

We and the selling stockholder have granted thenmiters an option exercisable for 30 days afterdate of
this prospectus, to purchase, from time to timeyliole or in part, up to 300,000 shares from edals@t the publi
offering price less underwriting discounts and cassions. This option may be exercised if the unditevs sell
more than 4,000,000 shares in connection withdfiexing. To the extent that this option is exeedseach
underwriter will be obligated, subject to certaonditions, to purchase its pro rata portion of ¢hadditional shares
based on the underwriter's percentage underwrgorgmitment in the offering as indicated in the ¢afl the
beginning of this Underwriting section.

Lock-Up Agreements

We, our executive officers and directors, and #kng stockholder have agreed not to, withoutgher writter
consent of Lehman Brothers Inc.: (i) offer, pledgenounce the intention to sell, sell, contracteth, sell any optio
or contract to purchase, purchase any option dractto sell, grant any option, right or warrampurchase, or
otherwise transfer or dispose of, directly or iedtty, any shares of our common stock or any seesirconvertible
into or exercisable or exchangeable for sharesioEommon stock or (ii) enter into any swap or othgreement
that transfers, in whole or in part, any of theramoic consequences of ownership of the sharesraf@umon
stock, whether any such transaction describedainsé (i) or (ii) above is to be settled by delivefyghares of our
common stock or such other securities, in castth@rwise. In addition, we have also agreed nowithout the prio
written consent of Lehman Brothers Inc.: (i) fileaause to be filed a registration statement, liolg any
amendments, with respect to the registration ofsrares of our common stock or securities convertéxercisabli
or exchangeable into our common stock or any atbeurities of us or (ii) publicly disclose the intien to do any
of the foregoing. In addition, our executive offisgour directors and the selling stockholder hegeed not to
make any demand for or exercise any right witheespo, the registration of any shares of our comstock or an
security convertible into or exercisable or excheaige for shares of our common stock, during thigending
90 days after the date of this prospectus. Witheetsto DealerTrack, the restrictions describedralom not apply
to: (a) the sale of the shares of our common stotke underwriters in this offering, (b) share®of common stoc
issued upon the exercise of options granted undptayee stock option plans existing as of the détais
prospectus, (c) grants of employee stock optionestricted common stock in accordance with theseof a plan i
effect on the date of this prospectus, (d) thedilof a registration statement with the Securiied Exchange
Commission on Form S-8 relating to the offeringefurities in accordance with the terms of a pagffiect on the
date of this prospectus, or (e) shares of our comshack (or options, warrants or convertible sé®msirelating to
shares of our common stock) issued in connectidin abona fide merger or acquisition transactoyidedthat
the shares of our common stock (or options, wasrantonvertible securities relating to the shafesur common
stock) so issued are subject to the restrictiossrileed above for the remainder of the 90-day irtett period and
possible extension of such period described below.

With respect to our selling stockholder, the resivhs described above do not apply to: (a) the ehthe share
of our common stock to the underwriters in thisdffg, (b) transactions relating to shares of ammon stock
acquired in open market transactions after thewonsation of this offering, (c) transfers of shapésur common
stock as a bona fide giftrovidedthat (x) the shares of our common stock so traredesire subject to the
restrictions described above for the remaindehefd0-dayrestricted period and possible extension of sucioges
described below and (y) no party shall be requicedor shall it voluntarily, file a report undee@&ion 16(a) of the
Securities Exchange Act in connection with the gfan(other than a filing on Form 5 made afterakpiration of
the 90-day restricted period), (d) dispositiong toust,providedthat (x) the shares of our common stock so
transferred are subject to restrictions descrilim/a for the remainder of the 90-day restrictedgaeand possible
extension of such period described below and (yarty shall be required to, nor shall it voluritgrfile a report
under Section 16(a) of the Securities Exchangeiicbnnection with the disposition (other thanla@ on Form 5
made after the expiration of the 90-day restrigtedod), (e) pledges to a financial institutioncafiateral and
foreclosures of those pledgg@spvidedthat the shares of our common stock so pledgedudnject to the restrictions
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described above for the remainder of the 90-dayicésd period and possible extension of such pediescribed
below or (f) transfers by the selling stockholdeits affiliates providedthat the shares of our common stock so
transferred are subject to restrictions descriliexva for the remainder of the 90-day restrictedgaeand possible
extension of such period described below.

With respect to our executive officers and diregtoho are subject to lock-up restrictions, therietgins
described above do not apply to: (a) transactief&ing to our common stock acquired in open matriagisactions
after the completion of this offering, (b) trangf@f shares of our common stock as a bona fidepydvidedthat
(x) the shares of our common stock so transferredabject to the restrictions described abovéhferemainder of
the 90-day restricted period and possible extensicguch period described below and (y) no parglidie required
to, nor shall it voluntarily, file a report undee@&ion 16(a) of the Securities Exchange Act in @mtion with the
transfer (other than a filing on Form 5 made afterexpiration of the 90-day restricted period),dispositions to a
trust, providedthat (x) the shares of our common stock so trarexdfegire subject to restrictions described above for
the remainder of the 90-day restricted period argsible extension of such period described beladv(ghno party
shall be required to, nor shall it voluntarily gfih report under Section 16(a) of the SecuritiehBrge Act in
connection with the disposition (other than a {jlion Form 5 made after the expiration of the 90-eeyricted
period), (d) pledges to a financial institutioncadlateral and foreclosures of those pledgesyidedthat the shares
of common stock so pledged are subject to theicéstis described above for the remainder of thel&p restricted
period and possible extension of such period desdrbelow, (e) transfers to an affiliapepvidedthat the shares of
our common stock so transferred are subject toicgshs described above for the remainder of xal8yrestrictec
period and possible extension of such period desdrbelow, (f) dispositions or sales of sharesusfammmon stoc
under a 10b5-1 Plan adopted prior to October 172@f) the adoption of a 10b5-1 Plgmovidedthat (A) no
dispositions or sales are made pursuant to suck1@®an during the 90-day restricted period andn@party,
including the executive officer or director, shadl required to, nor shall it voluntarily, file gogt under Section 16
(a) of the Exchange Act in connection with the aawpof such 10b5-1 Plan or (h) the withholdingsbfres of
common stock by DealerTrack in satisfaction of aggtile withholding taxes upon the vesting of res&d common
stock.

The 90-day restricted period described in the gheceparagraph above will be extended if:

« during the last 17 days of the 90-day restricteibpene issue an earnings release or announce ialatews
or a material event relating to us occurs

* prior to the expiration of the 90-dagstricted period, we announce that we will relesesmings results duril
the 16-day period beginning on the last day of 19C-day period;

in which case the restrictions described in thegdang paragraph will continue to apply until thxpieation of the
18-dayperiod beginning on the issuance of the earninigase or the announcement of the material newsatera
event unless such extension is waived in writind blgman Brothers Inc.

Lehman Brothers Inc., in its sole discretion, malgase the shares of our common stock and otherites
subject to the lock-up agreements described abowdole or in part at any time with or without regti When
determining whether or not to release common sémekother securities from lock-agreements, Lehman Brothi
Inc. will consider, among other factors, the holsleeasons for requesting the release, the nunftsrases of our
common stock and other securities for which thease is being requested and market condition® dintte.
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Indemnification

We and the selling stockholder have agreed to imifgrthe underwriters against certain liabiliti@scluding
liabilities under the Securities Act, and to cdmiite to payments that the underwriters may be reduo make for
these liabilities.

Stabilization, Short Positions and Penalty Bids

The representative may engage in stabilizing tretiess, short sales and purchases to cover positiceated
by short sales, and penalty bids or purchase$éoptirpose of pegging, fixing or maintaining theeg@of the
common stock, in accordance with Regulation M urtderSecurities Exchange Act of 1934:

« Stabilizing transactions permit bids to purchaseuhderlying security so long as the stabilizingslkdo not
exceed a specified maximui

« A short position involves a sale by the underwsitef shares in excess of the number of shares the
underwriters are obligated to purchase in the mifgmwhich creates the syndicate short positioris Short
position may be either a covered short positioa naked short position. In a covered short positioa
number of shares involved in the sales made bylderwriters in excess of the number of shares dhey
obligated to purchase is not greater than the nuwlghares that they may purchase by exercisiaig th
option to purchase additional shares. In a naked glosition, the number of shares involved is tgethan
the number of shares in their option to purchasitiadal shares. The underwriters may close outsmyt
position by either exercising their option to puashk additional shares and/or purchasing sharég iopgen
market. In determining the source of shares toectag the short position, the underwriters will sioler,
among other things, the price of shares availai@dirchase in the open market as compared torite gt
which they may purchase shares through their optigourchase additional shares. A naked shortipasg
more likely to be created if the underwriters asaaerned that there could be downward pressurbeprice
of the shares in the open market after pricing tbatd adversely affect investors who purchaséén t
offering;

» Syndicate covering transactions involve purchas@siocommon stock in the open market after the
distribution has been completed in order to coyadiate short positions;

» Penalty bids permit the representative to reclasgeliing concession from a syndicate member when th
common stock originally sold by the syndicate menib@urchased in a stabilizing or syndicate cogri
transaction to cover syndicate short positic

These stabilizing transactions, syndicate coveragsactions and penalty bids may have the effe@ising or
maintaining the market price of our common stockmventing or retarding a decline in the markéteof the
common stock. As a result, the price of the comstonk may be higher than the price that might et exist in
the open market. These transactions may be effectdthe NASDAQ Global Market or otherwise and, if
commenced, may be discontinued at any time.

Neither we nor any of the underwriters make anyaggntation or prediction as to the direction ogniaude of
any effect that the transactions described abowehage on the price of our common stock. In addjtizeither we
nor any of the underwriters make any representatianhthe representative will engage in these I&taty
transactions or that any transaction, once comntgmwaé not be discontinued without notice.
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Passive Market Making

In connection with the offering, underwriters ardling group members may engage in passive mark&ing
transactions in the common stock on The NASDAQ @lidbarket in accordance with Rule 103 of Regulatibn
under the Securities Exchange Act of 1934 durirgpériod before the commencement of offers or slesr
common stock and extending through the completfatistribution. A passive market maker must disgtaybids a
a price not in excess of the highest independehobihe security. However, if all independent kéds lowered
below the passive market maker’s bid that bid rbedbwered when specified purchase limits are elege

Electronic Distribution

A prospectus in electronic format may be made afsldl on the Internet sites or through other ordiervices
maintained by one or more of the underwriters ansi#tling group members participating in this offegior by thei
affiliates. In those cases, prospective investaag wiew offering terms online and, depending ugenparticular
underwriter or selling group member, prospectiwesgiors may be allowed to place orders online. drfderwriters
may agree with us to allocate a specific numbeshafres for sale to online brokerage account haldeng such
allocation for online distributions will be made the representative on the same basis as otheattias.

Other than the prospectus in electronic formatjif@mation on any underwriter’s or selling gromggmber’s
web site and any information contained in any othelb site maintained by an underwriter or sellingup member
is not part of the prospectus or the registratiatesnent of which this prospectus forms a part,nmdeen approvi
and/or endorsed by us or any underwriter or seliimyp member in its capacity as underwriter dirgelroup
member and should not be relied upon by investors.

Stamp Taxes

If you purchase shares of our common stock off@rddis prospectus, you may be required to pay ptiaxes
and other charges under the laws and practicdseafduntry of purchase, in addition to the offenimige listed on
the cover page of this prospectus.

Relationships

Certain of the underwriters and their related m#ihave engaged and may engage in commercial and
investment banking transactions with us in theradi course of their business. They have receiustbmary
compensation and expenses for these commerciahaestment banking transactions. Two affiliates\édchovia
are significant customers of ours. Additionally hbean Commercial Paper Inc., an affiliate of onewf
underwriters is a lender and acts as syndicatientagnder our credit facilities, and Wachovia Baxd&tional
Association, an affiliate of one of our underwriteis a lender and acts as documentation agent onderedit
facility. Also, Lehman Brothers Inc. acted as fini@ahadvisor and delivered a fairness opinion i02@ the selling
stockholder, The First American Corporation, inection with First Advantage Corporation’s acquisitof the
companies and assets comprising the credit infeomaegment of The First American Corporation.

United Kingdom

This document is only being distributed to andrilyalirected at (i) persons who are outside thetéghi
Kingdom or (ii) to investment professionals fallingthin Article 19(5) of the Financial Services aMdrkets Act
2000 (Financial Promotion) Order 2005 (the “Ordex”Yiii) high net worth entities, and other persaa whom it
may lawfully be communicated, falling within Arteed9(2)(a) to (e) of the Order (all such persogetioer being
referred to as “relevant persons”). The sharesiotommon stock are only available to, and anytatian, offer or
agreement to subscribe, purchase or otherwiseracsuuch common stock will be engaged in only wighevant
persons. Any person who is not a relevant persouldmot act or rely on this document or any otitatents.
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Each of the underwriters has represented and atjtagd

(a) it has only communicated or caused to be conwated and will only communicate or cause to be
communicated an invitation or inducement to engagevestment activity (within the meaning of Secti21 o
the Financial Services and Markets Act 2000 or F$ké&eived by it in connection with the issue dess the
shares in circumstances in which Section 21(1hefRSMA does not apply to us; and

(b) it has complied with, and will comply with @pplicable provisions of the FSMA with respect to
anything done by it in relation to the sharesiianf or otherwise involving the United Kingdom.

European Economic Area

In relation to each Member State of the EuropeamBmic Area that has implemented the Prospectieciive
(each, a “Relevant Member State”) each underwré@presents and warrants that it has not made dhdavimake
an offer to the public of any shares which aresthigiect of the offering contemplated by this praspe (the
“Shares”) in that Relevant Member State, exceptitiraay make an offer to the public in that Relatvislember
State of any Shares at any time under the followeixgmptions under the Prospectus Directive, if thaye been
implemented in that Relevant Member State:

(a) to legal entities which are authorized or rated to operate in the financial markets or, if st
authorized or regulated, whose corporate purposel&y to invest in securities;

(b) to any legal entity which has two or more of §h average of at least 250 employees duringatéte |
financial year; (2) a total balance sheet of mbent€43,000,000 and (3) an annual net turnoverosém
than €50,000,000, as shown in its last annual nsalidated accounts;

(c) to fewer than 100 natural or legal personsedjothan qualified investors as defined in the Peogys
Directive) subject to obtaining the prior consehLehman Brothers Inc. for any such offer; or

(d) in any other circumstances falling within Al§@(2) of the Prospectus Directive,

providedthat no such offer of Shares shall result in aireguent for the publication by DealerTrack or any
underwriter of a prospectus pursuant to Articlg the Prospectus Directive.

For the purposes of this provision, the expresaiotioffer to the public” in relation to any Shaiasany
Relevant Member State means the communicationyiiaam and by any means of sufficient informatiantbe
terms of the offer and any Shares to be offereg@issio enable an investor to decide to purchas&hages, as the
same may be varied in that Member State by any mmeamnplementing the Prospectus Directive in thaniNber
State and the expression “Prospectus Directive'nm&irective 2003/71/EC and includes any relevant
implementing measure in each Relevant Member State.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the Sei@sriand
Exchange Commission. You may read and copy anytegaroxy statements or other information filedusyat the
Securities and Exchange Commission’s public refe¥e@nom at the following location:

Public Reference Room
100 F. Street, N.E.
Washington, D.C. 20549

You can request copies of these documents, upangratyof a duplicating fee, by writing to the Setias and
Exchange Commission. Please call the Securitie€€andange Commission at 1-800-SEC-0330 for further
information about the Public Reference Room. Theu8tes and Exchange Commission also maintainslasite
that contains reports, proxy and information statets and other information regarding issuers liéhat file
electronically with the Securities and Exchange @ossion. You may access the Securities and Exchange
Commission’s web site aww.sec.gov

We will also provide a copy of any and all of theseuments (not including exhibits to those docuisieto
any person, without charge, upon written or orgliest to the following address and telephone nunideslerTracl
Holdings, Inc., 1111 Marcus Avenue, Suite M04, L&kecess, New York 11042. Telephone requests siheuld
directed to our Investor Relations department 46)534-3600.

This prospectus does not constitute an offer to delr a solicitation of an offer to purchase the sagities
offered by this prospectus in any jurisdiction to @ from any person to whom or from whom it is unlawful to
make such offer or a solicitation of an offer. Neler the delivery of this prospectus nor any distrilution of
securities pursuant to this prospectus shall, undeany circumstances, create any implication that the has
been no change in the information set forth in thigprospectus or in the affairs of the Company sincthe date
of the prospectus.
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INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by referenceimptospectus the information and reports we fili \it,
which means that we can disclose important infoionab you by referring you to these documents. ififi@matior
incorporated by reference is an important parhif prospectus, and information that we file latéh the SEC will
automatically update and supersede the informatieady incorporated by reference. We also incatedoy
reference any future filings made with the SEC urkctions 13(a), 13(c), 14, or 15(d) of the SdimaiExchange
Act of 1934 on or after the date of filing of thegistration statement containing this prospectti tine termination
of the offering. Those documents will become a péthis prospectus from the date that the documars filed
with the SEC.

We are incorporating by reference the documertsdibelow, which we have already filed with the SEC

« our Annual Report on Form 10-K for the year ended¢@nber 31, 2006 filed with the SEC on March 16,
2007, as amended IForm 1(-K/A filed on April 30, 2007

« our Quarterly Report oForm 1(-Q for the fiscal quarter ended March 31, 2007 filad\vtay 9, 2007
 our Quarterly Report oForm 1(-Q for the fiscal quarter ended June 30, 2007 filedogust 9, 2007

 our Current Reports on Form 8-K filed on January2l®7, February 7, 2007, February 12, 2007, Al
2007 and October 16, 2007; &

« the description of our common stock contained inRegistration Statement on Form 8-A filed on
December 6, 200!

Upon request, we will provide, without charge, &ele person to whom a copy of this prospectus iseteld a
copy of the documents incorporated by referenaetims prospectus. You may request a copy of tfilzsgs, and
any exhibits we have specifically incorporated &ference as an exhibit in this prospectus, at sblmpwriting or
telephoning us at the following address:

DealerTrack Holdings, Inc.
1111 Marcus Avenue, Suite M04
Lake Success, New York 11042

(516) 734-3600
Attn: Investor Relations

This prospectus is part of a registration statementiled with the SEC. We have incorporated exkibito this
registration statement. You should read the exhitarefully for provisions that may be importanytu.

You should rely only on the information incorpoitey reference or provided in this prospectus gr an
prospectus supplement. We have not authorized antgoprovide you with different information. We aret
making an offer of these securities in any staterethe offer is not permitted. You should not assithat the
information in this prospectus or in the document®rporated by reference is accurate as of argy athier than the
date on the front of this prospectus or those d&ruim
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LEGAL MATTERS

The validity of the shares of common stock offenedeby has been passed upon for us by Goodwind?Proct
LLP , Boston, Massachusetts. Davis Polk & WardwellwNéork, New York is counsel for the underwriters in
connection with this offering.

EXPERTS

The financial statements and management’s assessitée effectiveness of internal control overficial
reporting (which is included in Management’'s Remortinternal Control over Financial Reporting) irparated in
this prospectus by reference to the Annual Repofarm 10-K, as amended on Form 10K/A, for the yated
December 31, 2006 have been so incorporated aniegion the report of PricewaterhouseCoopers LLP, a
independent registered public accounting firm, giva the authority of said firm as experts in aundiand
accounting.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distributic

The expenses in connection with the issuance atdidition of the shares being registered will benle by the
Company and are set forth in the following tabl#.afnounts except the registration fee are estichate

Registration fet $ 6,83(
NASD filing fee 22,74¢
Legal fees and expens 75,00(
Accounting fees and expens 55,00(
Printing fees and expens 20,00(
Transfer agent and registrar fees and expe 10,00¢(
Miscellaneous 10,42«
Total $200,00(

Iltem 15. Indemnification of Directors and Officers

We are incorporated under the laws of the Staf@etdware. Section 145 of the Delaware General Gatjum
Law provides that a Delaware corporation may ind@ndirectors and officers as well as other empkyand
individuals against expenses (including attornégss), judgments, fines, and amounts paid in sedie in
connection with specified actions, suits and prdoegs, whether civil, criminal, administrative awestigative
(other than action by or in the right of the coqt@n — a “derivative action”), if they acted in@gfaith and in a
manner they reasonably believed to be in or nobseg to the best interests of the corporation aitt,respect to
any criminal action or proceeding, had no reasanahlse to believe their conduct was unlawful.milair standard
is applicable in the case of derivative actiongegt that indemnification only extends to exper{geduding
attorneys’ fees) incurred in connection with théedse or settlement of such action, and the stadajgires court
approval before there can be any indemnificatioenetthe person seeking indemnification has beemdftiable to
the corporation. The statute provides that it isexzlusive of other indemnification that may bamed by a
corporation’s certificate of incorporation, by-lavaisinterested director vote, stockholder votegcament, or
otherwise.

The Delaware General Corporation Law further autlesra Delaware corporation to purchase and maintai
insurance on behalf of any person who is or waseztr, officer, employee or agent of the corpiarmator is or wa
serving at the request of the corporation as afdireofficer, employee or agent of another corfioreor enterprise,
against any liability asserted against him andriremiby him in any such capacity, arising out af $tiatus as such,
whether or not the corporation would otherwise hidneepower to indemnify him under Section 145.

Our fifth amended and restated certificate of ipooation limits the personal liability of directdiar breach of
fiduciary duty to the maximum extent permitted hg Delaware General Corporation Law. Except tcetttent suc
exemption from liability is not permitted under tbelaware General Corporation Law, our fifth amehdad
restated certificate of incorporation provides thatirector will have personal liability to ustorour stockholders
for monetary damages for breach of fiduciary dgtyaalirector. However, these provisions do notiekte or limit
the liability of any of our directors:

« for any breach of their duty of loyalty to us oratockholders
« for acts or omissions not in good faith or whichdlve intentional misconduct or a knowing violatiohlaw;
« for voting or assenting to unlawful payments ofidénds or other distributions;

« for any transaction from which the director deriwedimproper personal bene
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Any amendment to or repeal of these provisions natl adversely affect any right or protection of directors
in respect of any act or failure to act occurrimgpto any amendment or repeal or adoption ofn@omsistent
provision. If the Delaware General Corporation Lisvamended to provide for further limitations oe fhersonal
liability of directors of corporations, then therpenal liability of our directors will be furtheintited to the greatest
extent permitted by the Delaware General Corpandtiw.

In addition, our by-laws provide that we must inehfiynour directors and officers and we must advance
expenses, including attorneyises, to our directors and officers in connectigthegal proceedings, subject to vi
limited exceptions. Acting pursuant to the foregpiwe have entered into agreements with each oflioeictors and
officers to indemnify them to the fullest extentipéted by our restated certificate of incorporatiamended and
restated by-laws and Delaware law.

In addition, we have entered into indemnificatignements (the “Indemnification Agreements”) witme of
our directors and officers. The Indemnification Agments (i) confirm to officers and directors théemnification
provided to them in the amended and restated bg;léiy provide officers and directors with procealuprotections
in the event that they are sued in their capagtgligector or officer and (iii) provide additionademnification
rights.

We have purchased insurance on behalf of our réspetirectors and officers against certain lialah that
may be asserted against, or incurred by, such peiadheir capacities as our directors or officerghat may arise
out of their status as our directors or officemg]uding liabilities under the federal and stateusities laws.

ltem 16. Exhibits.

(a) See the Exhibit Index on the page immediatedg@ding the exhibits for a list of exhibits filad part of thi:
registration statement on Form S-3, which Exhibédx is incorporated herein by reference.

(b) Financial Statement Schedules

None.

Item 17. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehisto
registration statement:

() To include any prospectus required by Sectid(a}(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or @sarising after the effective date of the regtstra
statement (or the most recent post-effective amemdthereof) which, individually or in the aggresgat
represent a fundamental change in the informatbiosth in the registration statement. Notwithsliag
the foregoing, any increase or decrease in voluinseaurities offered (if the total dollar valuesefcurities
offered would not exceed that which was registeeau) any deviation from the low or high end of the
estimated maximum offering range may be refleatetthé form of prospectus filed with the Commission
pursuant to Rule 424(b) if, in the aggregate, thenges in volume and price represent no more than
20 percent change in the maximum aggregate offgniieg set forth in the “Calculation of Registratio
Fee” table in the effective registration statemeang

(i) To include any material information with resgt to the plan of distribution not previously
disclosed in the registration statement or any risdtehange to such information in the registration
statement;

provided, howeve, that paragraphs (a)(2)(i), (a)(1)(ii) and (a)i{l))6f this section do not apply if the informatio
required to be included in a post-effective amemnurbg those paragraphs is contained in reportd fili¢th or
furnished to the Commission by the registrant pamstio Section 13 or 15(d) of the Securities Exgeafict that ar:
incorporated by reference in the registration stat&t, or is contained in a form of prospectus fjpedsuant to
Rule 424(b) that is a part of the registrationestegnt;
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(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933 each such-post
effective amendment shall be deemed to be a neatratipn statement relating to the securitiesreffetherein
and the offering of such securities at that timalldie deemed to be the initlabna fideoffering thereof;

(3) To remove from registration by means of a @i&tetive amendment any of the securities being
registered which remain unsold at the terminatibtihe offering;

(4) That, for the purpose of determining liabilitgyder the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the registrant purstamule 424(b)(3) shall be deemed to be parhe
registration statement as of the date the filedpeotus was deemed part of and included in thetration
statement; and

(B) Each prospectus required to be filed pursuaiule 424(b)(2), (b)(5), or (b)(7) as part of a
registration statement in reliance on Rule 4308tied to an offering made pursuant to Rule 415§&)(1
(vii), or (x) for the purpose of providing the imfoation required by section 10(a) of the Securifiesof
1933 shall be deemed to be part of and includéddmegistration statement as of the earlier ofidte
such form of prospectus is first used after effesiess or the date of the first contract of salgectirities
in the offering described in the prospectus. As/jgted in Rule 430B, for liability purposes of thesuer
and any person that is at that date an underwsiteh date shall be deemed to be a new effectiecada
the registration statement relating to the se@giin the registration statement to which that pectus
relates, and the offering of such securities dttihee shall be deemed to be the initiaha fideoffering
thereof.Provided, howeverthat no statement made in a registration stateorgorospectus that is part of
the registration statement or made in a documewtrjiorated or deemed incorporated by referencetliro
registration statement or prospectus that is fdteoregistration statement will, as to a purchagé a
time of contract of sale prior to such effectivéejdaupersede or modify any statement that was Iinatie
registration statement or prospectus that wasqgbdhie registration statement or made in any such
document immediately prior to such effective date.

(b) The undersigned registrant hereby undertalkas fibr purposes of determining any liability undles
Securities Act of 1933, each filing of the registfa annual report pursuant to Section 13(a) od)L&f the
Securities Exchange Act of 1934 (and, where apipléaeach filing of an employee benefit plan’s aadmeport
pursuant to Section 15(d) of the Securities Exchahet of 1934) that is incorporated by referencehimregistratiol
statement shall be deemed to be a new registrsitid@ment relating to the securities offered timerend the
offering of such securities at that time shall kemed to be the initiflona fideoffering thereof.

(c) Insofar as indemnification for liabilities airig under the Securities Act of 1933 may be pesditb
directors, officers and controlling persons of tagistrant pursuant to the foregoing provisiongtberwise, the
registrant has been advised that in the opinidh@fSecurities and Exchange Commission such indexatidn is
against public policy as expressed in the Act anthierefore, unenforceable. In the event thaaiancfor
indemnification against such liabilities (otherrnhthe payment by the registrant of expenses indwreaid by a
director, officer or controlling person of the rsigant in the successful defense of any action osyproceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegesl, the
registrant will, unless in the opinion of its coehthe matter has been settled by controlling ptent submit to a
court of appropriate jurisdiction the question wiggtsuch indemnification by it is against publidippas expressed
in the Act and will be governed by the final adgation of such issue.
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SIGNATURES

Pursuant to the requirements of the Securitiesof&033, DealerTrack Holdings, Inc. has duly caubeésl
Registration Statement to be signed on its belyalhe undersigned, thereunto duly authorized, &Gty of Lake
Success, State of New York, on October 16, 2007.

DEALERTRACK HOLDINGS, INC.

By: /s/ Mark F. C Neil

Mark F. O’Neil
Chairman of the Board, President and
Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS that each individual velgosignature appears below constitutes and
appoints Mark F. O’Neil, Robert J. Cox Ill and EBc Jacobs, as such person’s true and lawful ayermn-fact and
agents with full power of substitution and resubsibon, for such person in such person’s name,eptan stead, in
any and all capacities, to sign any and all amemdsn@ncluding post-effective amendments) to thégRtration
Statement (or any Registration Statement for theesaffering that is to be effective upon filing puant to Rule 462
(b) under the Securities Act of 1933), and to tlile same, with all exhibits thereto, and all docntmén connection
therewith, with the Securities and Exchange Comionsgranting unto each said attorney-in-fact agelra full
power and authority to do and perform each andyeetrand thing requisite and necessary to be ttoaed about
the premises, as fully to all intents and purp@sesuch person might or could do in person, heratifying and
confirming all that any said attorney-in-fact argkat, or any substitute or substitutes of any efrthmay lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe
following persons in the capacities and on the datizated. Each person listed below has signesdRgistration
Statement as an officer or director of DealerTrdokdings, Inc.

Signature Title Date
/sl Mark F. CNeil Chairman of the Board, President and ChiefOctober 16, 20C
Mark F. O'Neil Executive Officer (principal executive
officer)
/s Robert J. Cox Il Senior Vice President, Chief Financial October 16, 20C
Robert J. Cox Il Officer and Treasurer (principal financial

and accounting officel

/sl Mary Cirillc-Goldberg Director October 16, 20C
Mary Cirillo-Goldberg

/s/ Thomas R. Gibsc Director October 16, 20C
Thomas R. Gibson

/s/ Thomas F. Gilma Director October 16, 20C
Thomas F. Gilman

/s/ Ann B. Lane Director October 16, 20C
Ann B. Lane
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Signature

/s!/ John J. McDonnell J

John J. McDonnell Jr.

/s/ James David Power |

James David Power Il

/s/ Howard L. Tischle

Howard L. Tischler

Title

Director

Director

Director

Date

October 16, 20C

October 16, 20C

October 16, 20C
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Exhibit No

11
4.4

5.1*
21.1*
23.1*
232
241

EXHIBIT INDEX

Description

Form of Underwriting Agreement (to be filed by arderent)

Fourth Amended and Restated Registration Righteément, dated as of March 19, 2003, by and
among DealerTrack Holdings, Inc., and the stockiwalaf DealerTrack Holdings, Inc. party thereto
(incorporated by reference to Exhibit 4.3 to Debtack Holdings, Inc.’s Form S-1 filed on July 28,

2005)

Opinion of Goodwin Procter LL

List of Subsidiarie:

Consent of PricewaterhouseCoopers |

Consent of Goodwin Procter LLP (included in Exhthit hereto

Power of Attorney (contained in signature pa

* Filed herewith






Exhibit 5.1

October 16, 2007

DealerTrack Holdings, Inc.
1111 Marcus Avenue

Suite M04

Lake Success, New York 11042

Re: Securities Being Registered Under Registra8imtement on Form S-3
Ladies and Gentlemen:

This opinion letter is furnished to you in oeation with your filing of a Registration Staterhen Form S-3 (the “Registration Statemént”
pursuant to the Securities Act of 1933, as ameffilied‘Securities Act”), relating to the registratiof the offering by DealerTrack Holdings,
Inc., a Delaware corporation (the “Company”), oftapt,600,000 shares (the “Shares”) of the Comma@gmmon Stock, $0.01 par value per
share, which include up to 2,300,000 shares of Com8tock (the “Company Shares”) to be newly issaradi sold by the Company and up to
2,300,000 shares of Common Stock (the “Selling I8tolder Shares™o be sold by the selling stockholder listed in Registration Stateme
under “Selling Stockholder” (the “Selling Stockhett)), including Shares purchasable by the undeergitipon their exercise of an over-
allotment option granted to the underwriters by@menpany and the Selling Stockholder. The Shaméeing sold to the several underwri
named in, and pursuant to, an underwriting agreéaraong the Company and such underwriters subaligniti the form filed as an Exhibit
to the Registration Statement (the “Registraticate3hent”).

We have reviewed such documents and madeexachination of law as we have deemed appropriagé/eothe opinions expressed
below. We have relied, without independent vertfaa on certificates of public officials and, @asrhatters of fact material to the opinions set
forth below, on certificates of officers of the Cpamy.

The opinion expressed below is limited to Brdaware General Corporation Law (which includegliapble provisions of the Delaware
Constitution and reported judicial decisions intetimg the Delaware General Corporation Law andtBkware Constitution).

Based on the foregoing, we are of the opitiat the Company Shares have been duly authorimdupon issuance and delivery against
payment therefor in accordance with the terms efuhderwriting Agreement, will be validly issued|ly paid and non-assessable, and that
the Selling Stockholder Shares have been duly autfttband validly issued, and are fully paid and-agsessable.

We hereby consent to the inclusion of thisyapi as Exhibit 5.1 to the Registration Statemeat @ the references to our firm under the
caption “Legal Matters” in the Registration Statertnén giving our consent, we do not admit thatawe in the category of persons whose
consent is required under Section 7 of the Seesriict or the rules and regulations thereunder.

Very truly yours,
/s/ Goodwin Procter LLI
Goodwin Procter LLF






Exhibit 21.1

SUBSIDIARIES OF THE REGISTRANT

State of
Subsidiary Incorporation
Arkona, Inc. Delaware
AutoStyleMart, Inc. Delaware
Automotive Lease Guide (alg), In Delaware
Curomax Canada Inc Canade
Curomax Limitec Delaware
Chrome Systems, Inc Delaware
Credit Online, Inc. Delaware
DealerTrack Canada Inc Ontario, Canad
dealerAccess, Inc Delaware
DealerTrack Aftermarket Services, In Delaware
DealerTrack Data Services, In Delaware
DealerTrack Digital Services, Inc Delaware
DealerTrack, Inc. Delaware
webalg, inc. Delaware






Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-3 ofreport dated March 16, 2007 relating to
the financial statements, financial statement sglgednanagemerd’assessment of the effectiveness of internal aooter financial reportin
and the effectiveness of internal control overfiiicial reporting, which appears in DealerTrack Hodi, Inc.’s Annual Report on Form 10-K,

as amended on Form 10-K/A, for the year ended Dbee®il, 2006. We also consent to the reference toder the heading “Experts” in
such Registration Statement.

PricewaterhouseCoopers LLP
New York, New York
October 12, 2007



