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Jacobs Eric Douglas

1111 MARCUS AVE.

SUITE M04

LAKE SUCCESS, NY US 11042
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/s/ Gary Papilsky as attorney-in-fact for Eric
Jacobs

SVP, CFO and CAO

03/06/2013
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**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Each restricted stock unit represents a contingent right to receive one share of DealerTrack common stock. The restricted stock units vest
in four equal annual installments beginning March 4, 2014.
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25% of the shares subject to the option will vest on March 4, 2014, and 1/36th of the remaining shares subject to the option will vest
each month thereafter, such that 100% of the shares subject to the option will be fully vested on March 4, 2017.

This amount represents the target number of PSUs (100%) awarded and is subject to adjustment ranging from 0% (threshold) to 150%
(maximum) based on the percentage achievement of the performance goals

The Performance Stock Units will vest in full on February 28, 2016 subject to the achievement of certain performance goals. These
performance goals are equally based on both the Company's Revenue for calendar year 2013 and the total shareholder return of the
Company's common stock as compared to other companies in the NASDAQ U.S. Benchmark Software Index in the aggregate for
calendar years 2013, 2014 and 2015.

This amount represents the number of shares that the performance share units which vested on March 18, 2013 conversted into based on
the acheivement of performance targets.

The sales reported in this Form 4 were effected pursuant to a Rule 10b5-1 trading plan adopted by the reporting person on November 30,
2011.

This transaction was executed in multiple trades at prices ranging from $31.65 to $31.98. The price reported above reflects the weighted
average sale price. The reporting person hereby undertakes to provide upon request to the SEC staff, the issuer or a security holder of the
issuer full information regarding the number of shares and prices at which the transaction was effected.

This transaction was executed in multiple trades at prices ranging from $28.64 to $29.04. The price reported above reflects the weighted
average sale price. The reporting person hereby undertakes to provide upon request to the SEC staff, the issuer or a security holder of the
issuer full information regarding the number of shares and prices at which the transaction was effected.

Includes 28,718 restricted stock units.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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