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PRELIMINARY PROXY STATEMENT, SUBJECT TO COMPLETION, March __, 2013

Autolnfo, Inc.

6413 Congress Avenue
Suite #260

Boca Raton, FL 33487

[**], 2013

Dear Stockholder,

You are cordially invited to attend a Special Meeting of the stockholders of Autolnfo, Inc. (the “Special Meeting”) to be
held on [**], 2013, starting at 9:00 A.M. Eastern Time, at The Embassy Suites Hotel, 661 Northwest 531 Street, Boca
Raton, Florida 33487.

At the Special Meeting, you will be asked to consider and vote upon a proposal to approve and adopt the Agreement

and Plan of Merger, dated as of February 28, 2013, among Autolnfo, Inc. (“Autolnfo”), Autolnfo Holdings, LLC

(“Parent”) and Autolnfo Acquisition Corp. (“Merger Sub”), a wholly owned subsidiary of Parent (the “Merger Agreement”)
and the Merger contemplated thereby (the “Merger”). Pursuant to the terms of the Merger Agreement, Merger Sub will
merge with and into AutoInfo and each outstanding share of AutoInfo Common Stock, other than shares held in

treasury, shares held by Parent or Merger Sub and dissenting shares, will automatically be converted into the right to
receive $1.05 in cash, without interest and less any applicable withholding taxes, as more fully described in the

enclosed proxy statement. You will also be asked to approve, solely on a non-binding, advisory basis, change of

control payments that certain executive officers of Autolnfo will receive in connection with the Merger under their

existing employment agreements with Autolnfo.

The attached proxy statement contains detailed information about the Special Meeting, the Merger Agreement and the
Merger. A copy of the Merger Agreement is attached as Annex A to the proxy statement. We encourage you to read
the proxy statement, including the Merger Agreement and all other attachments thereto, carefully and in their entirety.
You may also obtain more information about AutoInfo from documents we have filed with the SEC.

After careful consideration, the board of directors of AutoInfo (the “Board”) (based upon a recommendation
from a Special Committee of the Board that was established to review and evaluate potential strategic
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transactions), has unanimously approved, adopted and declared advisable the Merger Agreement and the
transactions contemplated thereunder, including the Merger and the consideration per share to be received by
stockholders of AutoInfo, and determined that the terms of the Merger and the other transactions
contemplated by the Merger Agreement, including the Merger, are advisable and fair to and in the best
interests of AutoInfo and its stockholders, and the Board unanimously recommends that you vote “FOR” the
proposal to approve and adopt the Merger Agreement and the transactions contemplated thereunder,
including the Merger, and “FOR” the proposal to adjourn the Special Meeting, if necessary or appropriate, to
solicit additional proxies in favor of the proposal to approve and adopt the Merger Agreement and the
transactions contemplated thereunder, including the Merger.

The Dodd-Frank Wall Street Reform and Consumer Protection Act requires that we seek a non-binding advisory vote
from our stockholders with respect to certain payments that will be made to AutoInfo’s executive officers in
connection with the Merger. Accordingly, at the Special Meeting, you will also be asked to consider and vote upon a
proposal to approve, solely on a non-binding, advisory basis, change of control payments that certain executive
officers of AutoInfo will receive in connection with the Merger under their existing employment agreements with
Autolnfo. For purposes of this proposal, change of control payments are any type of compensation, whether present,
deferred or contingent, that is based on or otherwise relates to the proposed Merger pursuant to the employment
agreements entered into with AutoInfo in February 2011. The Board unanimously recommends that you vote “FOR”
the proposal to approve, solely on a non-binding, advisory basis, the change of control payments that will be
received by certain executive officers of AutoInfo in connection with the Merger under their existing
employment agreements with AutolInfo.
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Whether or not you plan to attend the Special Meeting, please complete, sign, date and return, as promptly as possible,
the enclosed proxy card in the accompanying reply envelope or grant your proxy electronically over the Internet or by
telephone. If you attend the Special Meeting and vote in person by ballot, your vote will revoke any proxy that you
have previously submitted. If you hold your shares in "street name," you should instruct your broker how to vote in
accordance with the voting instruction form you will receive from your bank, broker or other nominee.

Your vote is very important, regardless of the number of shares of AutoInfo Common Stock you own. We
cannot consummate the Merger unless the Merger Agreement is approved and adopted by the affirmative vote
of the holders of a majority of the outstanding shares of AutoInfo Common Stock. Your failure to vote will
have the same effect as a vote “AGAINST” the proposal to approve and adopt the Merger Agreement and the
Merger. If you hold your shares in ''street name,'" the failure to instruct your bank, broker or other nominee
how to vote your shares will have the same effect as a vote ""AGAINST'" the proposal to approve and adopt the
Merger Agreement and the Merger.

If you have any questions or need assistance voting your shares of our Common Stock, please contact
, our , by calling

Thank you in advance for your continued support and your consideration of this matter.

Sincerely,

Harry Wachtel

Chairman of the Board and Chief Executive Officer

Boca Raton, Florida
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Autolnfo, Inc.
6413 Congress Avenue
Suite #260

Boca Raton, FL 33487

Preliminary Proxy Statement—Subject to Completion

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

TIME: 9:00 A.M., Eastern Time, on [**], 2013

PLACE: The Embassy Suites Hotel, 661 Northwest 53t Street, Boca Raton, Florida 33487

Proposal #1: To consider and vote to approve and adopt the Agreement and Plan of Merger, dated as
of February 28, 2013, by and among Autolnfo, Inc. (“Autolnfo’), AutoInfo Holdings, LLC (‘“Parent”)
-and Autolnfo Acquisition Corp., a wholly owned subsidiary of Parent (“Merger Sub”), as it may be
amended from time to time (the ‘“Merger Agreement”), and the Merger contemplated thereby (the
“Merger”).

ITEMS OF
BUSINESS:

Proposal #2: To consider and vote to approve, solely on a non-binding, advisory basis, change of
-control payments that certain executive officers of AutoInfo will receive in connection with the
Merger under their existing employment agreements with Autolnfo.

Proposal #3: To consider and vote upon a proposal to adjourn the Special Meeting, if necessary or
appropriate, to solicit additional proxies in favor of the proposal to approve and adopt the Merger

-Agreement and the transactions contemplated thereunder, including the Merger, if there are
insufficient votes to approve and adopt the Merger Agreement and the transactions contemplated
thereunder, including the Merger,.

Only stockholders of record at the close of business on [**], 2013 are entitled to notice of, and to vote at,
the Special Meeting. All stockholders of record are cordially invited to attend the Special Meeting in
person.

RECORD
DATE:

PROXY Your vote is very important, regardless of the number of shares of AutoInfo Common Stock you

VOTING: own. The Merger cannot be completed unless the Merger Agreement and the transactions contemplated
thereunder, including the Merger, are adopted by the affirmative vote of the holders of a majority of the
outstanding shares of the AutoInfo Common Stock entitled to vote thereon. Even if you plan to attend the

7
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Special Meeting in person, we request that you complete, sign, date and return, as promptly as possible,
the enclosed proxy card in the accompanying pre-paid reply envelope or submit your proxy by telephone
or the Internet prior to the Special Meeting to ensure that your shares of AutoInfo Common Stock will be
represented at the Special Meeting if you are unable to attend. If you fail to return your
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proxy card and fail to submit your proxy by telephone or the Internet, your shares of AutoInfo Common Stock will
not be counted for purposes of determining whether a quorum is present at the Special Meeting and will have the
effect of a vote “AGAINST” the proposal to adopt the Merger Agreement and the transactions contemplated
thereunder, including the Merger.

If you are a stockholder of record, voting by ballot at the Special Meeting will revoke any vote previously submitted
whether by proxy, through the Internet of by telephone. If you hold your shares of AutoInfo Common Stock through
a bank, broker, trustee or other nominee, you should follow the procedures provided by your bank, broker, trustee or
other nominee in order to vote.

RECOMMENDATION:

ATTENDANCE:

APPRAISAL RIGHTS:

After careful consideration, the board of directors of Autolnfo (the “Board”) (based upon a
recommendation from a Special Committee of the Board that was established to review and
evaluate potential strategic transactions) has unanimously approved, adopted and declared
advisable the Merger Agreement and the transactions contemplated thereunder,

including the Merger, including the consideration per share to be received by stockholders
of Autolnfo, and determined that the terms of the Merger and the other transactions
contemplated by the Merger Agreement are advisable and fair to and in the best interests of
Autolnfo and its stockholders, and the Board unanimously recommends that you vote “FOR”
the proposal to approve and adopt the Merger Agreement and the transactions contemplated
thereunder, including the Merger and “FOR” the proposal to adjourn the Special Meeting, if
necessary or appropriate, to solicit additional proxies in favor of the proposal to approve and
adopt the Merger Agreement and the transactions contemplated thereunder, including the
Merger. The Board recommends that you vote “FOR” approval of each of the Proposal
#1, #2 and #3 set forth in this Notice of Special Meeting of AutoInfo Stockholders.

You are entitled to attend the Special Meeting only if you were a holder of AutoInfo
Common Stock as of the close of business on [**], 2013, which we refer to as the record
date, or hold a valid proxy for the Special Meeting. Since seating is limited, admission to the
Special Meeting will be on a first-come, first-served basis. You should be prepared to
present photo identification for admittance. If you are not a stockholder of record but hold
shares through a bank, broker, trustee or other nominee (i.e., in “street name”), you should
provide proof of beneficial ownership as of the record date, such as your most recent
account statement prior to the record date, a copy of the voting instruction card provided by
your bank, broker, trustee or other nominee, or similar evidence of ownership.

Stockholders of Autolnfo who do not vote in favor of or submit a proxy in favor of the
proposal to adopt the Merger Agreement will have the right to seek appraisal of the fair
value of their shares of AutoInfo Common Stock if they deliver a demand for appraisal
before the vote is taken on the Merger Agreement and comply with all the requirements of
Delaware law, which are summarized in the accompanying proxy statement and reproduced
in their entirety in Annex D to the accompanying proxy statement, and the Merger is
consummated.
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kokskeskok kesk

WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, PLEASE COMPLETE, DATE,
SIGN AND RETURN, AS PROMPTLY AS POSSIBLE, THE ENCLOSED PROXY CARD IN THE
ACCOMPANYING PRE-PAID REPLY ENVELOPE, OR SUBMIT YOUR PROXY BY TELEPHONE OR
THE INTERNET.

kokskeskok kesk

By Order of the Board of Directors,

Harry Wachtel

Chairman of the Board and Chief Executive Officer

Boca Raton, Florida
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SUMMARY

The following summary highlights selected information in this proxy statement and may not contain all the
information that may be important to you. Accordingly, we encourage you to read carefully this entire proxy
statement, its Annexes and the documents referred to in or incorporated by reference into this proxy statement. Each
item in this summary includes a page reference directing you to a more complete description of that topic. You may
obtain the information incorporated by reference in this proxy statement without charge by following the instructions
under “Where You Can Find More Information” beginning on page [**] of this proxy statement.

Parties to the Merger (Page [***])

Autolnfo, Inc., or Autolnfo, we, our or us, is a Delaware corporation headquartered in Boca Raton, Florida. We are a
non-asset based transportation services company, providing transportation capacity and related transportation services
to shippers throughout the United States and Canada. Unless the context otherwise requires, references to Autolnfo,
we, our or us in this proxy statement include Autolnfo and its subsidiaries on a consolidated basis.

Autolnfo Holdings, LLC, or Parent, is a Delaware limited liability company and was organized solely for the purpose
of entering into the Merger Agreement and consummating the transactions contemplated by the Merger Agreement.
Parent is a majority-owned subsidiary of Comvest Investment Partners IV, LP, one of the investment funds managed
by Comvest Partners, a private equity firm with over $1.3 billion of assets under management. Comvest Partners’
personnel include seasoned, senior level operating executives who partner with managers and owners of companies to
operationally improve businesses and create long-term value. Since 2000, Comvest Partners has invested more than
$1.6 billion of capital in over 110 public and private companies. Under the terms of the Merger Agreement, upon
consummation of the proposed Merger, AutoInfo will be a wholly-owned subsidiary of Parent.

Autolnfo Acquisition Corp., or Merger Sub, is a Delaware corporation that is a wholly-owned subsidiary of Parent and
was organized solely for the purpose of entering into the Merger Agreement and consummating the transactions
contemplated by the Merger Agreement. Under the terms of the Merger Agreement, Merger Sub will merge with and
into Autolnfo, with Autolnfo continuing as the surviving corporation and the separate corporate existence of Merger
Sub shall thereupon cease.

In this proxy statement, we refer to the Agreement and Plan of Merger, dated as of February 28, 2013, as it may be
further amended from time to time, by and among Autolnfo, Parent and Merger Sub, as the “Merger Agreement”, and
the Merger of Merger Sub with and into Autolnfo as the “Merger”.

16
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The Special Meeting (Page [***])

Time, Place and Purpose (Page [**%*])

The Special Meeting will be held on [**], 2013, starting at 9:00 A.M. Eastern Time, at The Embassy Suites Hotel, 661
Northwest 5314 Street, Boca Raton, Florida 33487.

At the Special Meeting, holders of AutoInfo’s common stock, par value $0.001 per share (“AutoInfo Common Stock™ or
“Common Stock™), will be asked to approve and adopt the Merger Agreement and the Merger and approve the proposal
to adjourn the Special Meeting, if necessary or appropriate, to solicit additional proxies in favor of the proposal to
approve and adopt the Merger Agreement and the Merger. Further, stockholders will be asked to approve, solely on a
non-binding, advisory basis, change of control payments that certain executive officers of Autolnfo will receive in
connection with the Merger under their existing employment agreements with Autolnfo.

17
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Record Date and Quorum (Page [+%%])

You are entitled to receive notice of, and to vote at, the Special Meeting if you owned shares of AutoInfo Common
Stock at the close of business on [**], 2013, which Autolnfo has set as the record date for the Special Meeting and
which we refer to as the record date. You will have one vote for each share of Autolnfo Common Stock that you
owned on the record date. As of the record date, there were shares of AutoInfo Common Stock outstanding
and entitled to vote at the Special Meeting. A majority of the shares of AutoInfo Common Stock outstanding at the
close of business on the record date and entitled to vote at the meeting, present in person or represented by proxy at
the Special Meeting constitutes a quorum for the purposes of the Special Meeting.

Vote Required (Page [*%%])

Proposal #1: Approval and adoption of the Merger Agreement and the transactions contemplated thereunder,
including the Merger, requires the affirmative vote, in person or by proxy, of the holders of a majority of the
outstanding shares of AutoInfo Common Stock.

Proposal #2: Approval, on a non-binding, advisory basis, of change of control payments that certain executive officers
of Autolnfo will receive in connection with the Merger under their existing employment agreements requires the
affirmative vote, in person or by proxy, of the holders of a majority of the shares of AutoInfo Common Stock present,
in person or by proxy, at the Special Meeting and entitled to vote thereon.

Proposal #3: Approval of the proposal to adjourn the Special Meeting, if necessary or appropriate, to solicit additional
proxies in favor of the proposal to approve and adopt the Merger Agreement and the transactions contemplated
thereunder, including the Merger, if there are insufficient votes to approve and adopt the Merger Agreement and the
transactions contemplated thereunder, including the Merger, requires the affirmative vote, in person or by proxy, of
the holders of a majority of the outstanding shares of AutoInfo Common Stock present, in person or by proxy, at the
Special Meeting and entitled to vote thereon.

On February 28, 2013, Autolnfo's officers and directors, in their capacity as stockholders, entered into a Voting
Agreement with Parent with respect to 22.3% of the outstanding shares of AutoInfo Common Stock (the “Voting
Agreement”). Under the Voting Agreement, such stockholders have agreed to vote in favor of the approval of the
Merger Agreement and the transactions contemplated thereunder, including the Merger, and against any proposal
made in opposition to, or in connection with, the Merger and the transactions contemplated thereunder, including the
Merger.

18
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Proxies and Revocation (Page [*%%])

Any stockholder of record entitled to vote at the Special Meeting may submit a proxy by telephone, over the Internet,
or by returning the enclosed proxy card in the accompanying pre-paid reply envelope, or may vote in person at the
Special Meeting. If your shares of AutoInfo Common Stock are held in “street name” by your bank, broker, trustee or
other nominee you should instruct your bank, broker, trustee or other nominee on how to vote your shares of AutoInfo
Common Stock using the instructions provided by your bank, broker, trustee or other nominee. If you fail to submit a
proxy or vote in person at the Special Meeting, or abstain, or you do not provide your bank, broker, trustee or other
nominee with instructions, as applicable, your shares of AutoInfo Common Stock will not be voted on the Merger
proposal, which will have the same effect as a vote “AGAINST” approval of the proposal to approve and adopt the
Merger Agreement and the Merger.

If you are a stockholder of record, you have the right to revoke a proxy, whether delivered over the Internet, by
telephone or by mail, at any time before it is exercised, by voting at a later date through any of the methods available

19
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to you, by giving written notice of revocation to our Corporate Secretary, which must be filed with the Corporate
Secretary by the time the Special Meeting begins, or by voting by ballot at the Special Meeting. Attending the Special
Meeting, by itself, is not enough to revoke a proxy. If you are a beneficial owner and wish to revoke your voting
instructions you should follow the instructions provided by your bank, broker, trustee or other nominee.

The Merger (Page [***])

The Merger Agreement provides that Merger Sub will merge with and into AutoInfo, with Autolnfo continuing as the
surviving corporation and doing business following the Merger, and the separate corporate existence of Merger Sub
shall thereupon cease. As a result of the Merger, Autolnfo will cease to be a publicly-traded company. If the Merger is
completed, you will not own any shares of the capital stock of the surviving corporation. Assuming timely satisfaction
of necessary closing conditions, we anticipate that the Merger will be completed in the second quarter of calendar
2013.

Merger Consideration (Page [**%])

In the Merger, each outstanding share of AutoInfo Common Stock (except for certain shares held by Autolnfo, Parent
or Merger Sub and shares held by stockholders who have properly exercised appraisal rights) will be converted into
the right to receive $1.05 in cash, without interest, which amount we refer to as the per share Merger consideration,
less any applicable withholding taxes. At the effective time of the Merger, each outstanding option will become fully
vested and will be cancelled and terminated and converted into the right to receive cash equal to the excess of the per
share Merger consideration of $1.05 over the per share exercise price under such option, less any applicable tax
withholding.

Reasons for the Merger; Recommendation of the Board of Directors (Page [***])

After careful consideration of various factors described in the section entitled “The Merger — Reasons for the Merger;
Recommendation of the Board of Directors,” based upon a recommendation from a Special Committee of the Board
that was established to review and evaluate potential strategic transactions (the “Special Committee”), the Board of
Directors of Autolnfo (the “Board”) has unanimously approved the terms of the Merger Agreement and the transactions
contemplated by the Merger Agreement (including the Merger), including the consideration per share to be received

by stockholders of AutoInfo, and determined that the Merger Agreement and the transactions contemplated by the
Merger Agreement (including the Merger) are advisable and fair to and in the best interests of Autolnfo and its
stockholders, and the Board approved, and adopted the Merger Agreement and the Merger and unanimously
recommends that you vote “FOR” the proposal to approve and adopt the Merger Agreement and the transactions
contemplated thereunder, including the Merger, and “FOR” the proposal to adjourn the Special Meeting, if necessary or
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appropriate, to solicit additional proxies in favor of the proposal to approve and adopt the Merger Agreement and the
transactions contemplated by the Merger Agreement, including the Merger.

In considering the recommendation of the Board with respect to the proposal to approve and adopt the Merger
Agreement and the transactions contemplated thereunder, including the Merger, you should be aware that certain of

our directors and executive officers have interests in the Merger that are different from, or in addition to, your interests
as a stockholder. The Board was aware of and considered these interests, among other matters, in evaluating and
negotiating the Merger Agreement and the Merger, and in recommending that the Merger Agreement and the
transactions contemplated thereunder, including the Merger, be approved and adopted by the stockholders of

Autolnfo. See the section entitled “The Merger — Interests of Certain Persons in the Merger” beginning on page [**] of
this proxy statement.

The Board believes that the Merger is advisable and fair to and in the best interests of Autolnfo and its stockholders
and recommends that the stockholders approve and adopt the Merger Agreement and the transactions

21
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contemplated thereunder, including the Merger. The Board recommends that you vote “FOR” the approval and
adoption of the Merger Agreement and the transactions contemplated thereunder, including the Merger.

Opinion of Stephens Inc., Financial Advisor (Page [***])

The Board received a written opinion, dated February 28, 2013, from Autolnfo’s financial advisor, Stephens Inc.
(“Stephens”™), to the effect that, as of that date and based upon and subject to the assumptions, procedures, factors,
limitations and qualifications stated in its written opinion, the $1.05 per share cash consideration to be received by
Autolnfo’s stockholders was fair, from a financial point of view, to the stockholders. The full text of Stephens’ written
opinion, which sets forth assumptions made, procedures followed, matters considered and limitations on the review
undertaken in connection with the opinion is attached as Annex C to this proxy statement.

Stephens provided the written opinion for the information and assistance of the Special Committee and the Board in
connection with its consideration of the approval of the Merger Agreement and the transactions contemplated
thereunder, including the Merger. Stephens did not recommend the amount or form of consideration payable pursuant
to the Merger Agreement. Stephens’ opinion does not address the merits of the underlying decision by Autolnfo to
enter into the Merger Agreement, the merits of the Merger as compared to other alternatives potentially available to
Autolnfo or the relative effects of any alternative transaction in which AutoIlnfo might engage, nor is it intended to be
a recommendation to any person as to how to vote on the proposal to adopt the Merger Agreement.

Financing of the Merger (Page [***])

We anticipate that the total amount of funds necessary to complete the Merger will be approximately $60.2 million, in
the aggregate, comprised of:

.approximately $38.9 million to pay our stockholders (and holders of options) the amounts due to them under the
Merger Agreement;

.approximately $14.2 million to retire debt in connections with the transactions contemplated by the Merger
Agreement; and

.approximately (i) $4.7 million of AutoInfo transaction fees and expenses, including change of control payments, and
(ii) $2.4 million for other miscellaneous fees and expenses.

22



Edgar Filing: AUTOINFO INC - Form PREM14A

These payments are expected to be funded by Parent from its cash on hand and committed availability under its credit
facilities.

Comvest Guaranty (Page [***])

As a condition to Autolnfo entering into the Merger Agreement, Comvest Investment Partners IV, L.P., a majority
equity holder of Parent, entered into a limited guaranty pursuant to which it guaranteed any and all obligations owing
by Parent and Merger Sub to Autolnfo under the Merger Agreement.

Interests of the Certain Persons in the Merger (Page [*%*])

In considering the recommendation of the Special Committee, you should be aware that certain executive officers and
directors of Autolnfo have interests in the transaction that are different from, or are in addition to, your interests as a
stockholder. The Special Committee was aware of these actual and potential conflicts of interest and
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considered them along with other matters when it determined to recommend the Merger. These interests are described
in more detail under "Interests of Certain Persons in the Merger" beginning on page [**] of this proxy statement.
These differing interests include the following:

As a condition to Parent entering into the Merger Agreement, on February 28, 2013, Harry Wachtel, AutoInfo’s Chief
Executive Officer and a director, Michael P. Williams, Autolnfo’s President, and Mark Weiss, AutoInfo’s Executive
Vice President and a director, who we collectively refer to as the “Management Participants”, entered into an Exchange
and Rollover Agreement (the “Rollover Agreement”) whereby: (i) Mr. Wachtel and Mr. Weiss will contribute shares of
Autolnfo’s common stock in exchange for equity interests of Parent; and (ii) Mr. Williams will forego and forfeit cash
payable to him in connection with the Merger on account of options to purchase common stock that were previously
granted to him in exchange for profit interest units of Parent. Pursuant to the terms of the Rollover Agreement, the
Management Participants will acquire an indirect ownership interest in AutoInfo upon the closing of the Merger and,

as a result, the Management Participants will have a continuing interest in the profits and losses of Autolnfo after the
Merger. The Management Participants will not, however, hold more than 5% of the outstanding limited liability
company interests in Parent after the Merger. The equity interests of Parent to be issued to Mr. Wachtel and Mr.

Weiss and the profits interests units of Parent to be issued to Mr. Williams, in each case pursuant to the Rollover
Agreement, shall be subject to Parent’s Limited Liability Company Agreement (the “LLC Agreement”), which includes
standard and customary transfer restrictions and buy/sell provisions.

As a condition to Parent entering into the Merger Agreement, on February 28, 2013, Mr. Wachtel and Mr. Williams
entered into amended and restated employment agreements with Autolnfo that will become effective upon the closing
of the Merger. Mr. Wachtel’s employment agreement provides for his part-time services as Chairman of the Board of
Autolnfo for a two-year term of employment, as well as for severance benefits in the event he is terminated for certain
reasons. Mr. William’s employment agreement provides for his full-time services as the Chief Executive Officer of
Autolnfo, as well as for severance benefits in the event he is terminated for certain reasons. Under the amended and
restated employment agreements, the responsibilities of the respective employees vary from their current
responsibilities. Upon the closing of the Merger, the amended and restated employment agreements will replace and
supersede the current employment agreement between AutoInfo and each of Mr. Wachtel and Mr. Williams.

» We have agreed to reimburse the Management Participants in the aggregate amount of $30,000 for fees and expenses
of legal counsel they incurred to represent them in connection with the negotiation of the Rollover Agreement and
their new employment agreements.

* Autolnfo’s existing employment agreements with each of Mr. Wachtel, Mr. Williams and William 1. Wunderlich, our
executive vice president and chief financial officer, provide that, in the event of a change of control, which the closing
of the Merger will constitute, Messrs. Wachtel, Williams and Wunderlich shall each receive a lump-sum cash payment
equal to one and one-half times his respective base salary plus one and one-half times his average annual bonus for the
prior two years. Assuming that the Merger is consumated in the second quarter of 2013 as contemplated, Messrs.
Wachtel, Williams and Wunderlich will be entitled to change of control payments in the amount of $1,060,000,
$694,000 and $947,000, respectively.
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Mr. Wachtel has agreed to enter into an indemnification agreement with Parent and Merger Sub for breaches of
AutolInfo’s representations and warranties under the Merger Agreement, whereby $500,000 of Parent’s equity interests
to be issued to Mr. Wachtel pursuant to the Rollover Agreement would be held in escrow and Mr. Wachtel would be
responsible for 50% of any damages incurred by Parent and Merger Sub arising from breaches of AutoInfo’s
representations and warranties under the Merger Agreement, subject to a $100,000 deductible and an indemnity cap of
$500,000, any of which claims can be satisfied (at the election of Mr. Wachtel) in cash or set off against such equity
interests (the “Indemnification Agreement”).

* Directors and officers own options to purchase shares of AutoInfo Common Stock. Pursuant to the Merger
Agreement, at the effective time of the Merger, each outstanding option will become fully vested and will be
cancelled and terminated and converted into the right to receive cash equal to the excess of the per share Merger
consideration of $1.05 over the per share exercise price under such
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option, multiplied by the number of shares subject to the option, less any applicable tax withholding. Upon the closing
of the Merger, directors and officers will receive approximately $450,000 with respect to the accelerated vesting of
options.

* Each member of the Special Committee received a fee in the amount of $8,000 for such member’s services on the
Special Committee. In addition, Mark K. Patterson received an incremental fee of $12,000 for serving as chairperson
of the Special Committee.

* The Merger Agreement provides that Parent will indemnify each present and former director, officer, employee or
agent of Autolnfo to the fullest extent provided in AutoInfo's certificate of incorporation, bylaws, or any
indemnification agreements in effect as of the date of the Merger Agreement and the Delaware General Corporation
Law (the “DGCL”). In addition, Parent will maintain Autolnfo's directors' and officers' liability insurance policy (or a
substantially similar policy) relating to acts or omissions occurring prior to the Merger for at least six years following
the completion of the Merger.

Material U.S. Federal Income Tax Consequences of the Merger (Page [***])

The exchange of shares of AutoInfo Common Stock for cash in the Merger will be a taxable transaction for

U.S. federal income tax purposes. In general, a U.S. holder whose shares of Autolnfo Common Stock are converted
into the right to receive cash in the Merger will recognize capital gain or loss for U.S. federal income tax purposes
equal to the difference, if any, between the amount of cash received with respect to such shares (determined before the
deduction of any applicable withholding taxes) and the U.S. holder’s adjusted tax basis in such shares. Backup
withholding of tax may apply to cash payments to which a non-corporate U.S. holder is entitled under the Merger
Agreement, unless the U.S. holder or other payee provides a taxpayer Identification number, certifies that such
number is correct, and otherwise complies with the backup withholding rules. You should read the section entitled
“The Merger — Material U.S. Federal Income Tax Consequences of the Merger” beginning on page [**] of this proxy
statement for the definition of “U.S. holder” and a more detailed discussion of the U.S. federal income tax consequences
of the Merger. Because individual circumstances may differ, you should also consult your tax advisor regarding the
particular effects of the Merger on your federal, state, local and/or foreign taxes.

Litigation Relating to the Merger (Page [***])

To Autolnfo’s knowledge, there is no pending litigation involving the Merger.
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The Merger Agreement (Page [***])

Treatment of Common Stock and Options [**%%])

Common Stock. At the effective time of the Merger, each share of AutoInfo Common Stock issued and outstanding
.(except for shares of AutoInfo Common Stock held by Autolnfo, Parent or Merger Sub, and shares held by

stockholders of Autolnfo who have properly exercised their respective appraisal rights) will convert into the right to

receive the per share Merger consideration of $1.05 in cash, without interest, less any applicable withholding taxes.

Options. At the effective time of the Merger, each outstanding option will become fully vested and will be cancelled

,and terminated and converted into the right to receive cash equal to the excess of the per share Merger consideration
of $1.05 over the per share exercise price under such option, multiplied by the number of shares subject to such
option, less any applicable tax withholding.
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No Solicitation of Takeover Proposals (Page [*%%])

From and after February 28, 2013, we are not permitted to: (i) solicit, initiate, willfully or intentionally cause, willfully
or intentionally facilitate or willfully or intentionally encourage (including by way of furnishing information) any
inquiries, proposals, offers or other efforts or attempts that constitute, or may reasonably be expected to lead to, any
takeover proposal; (ii) participate in any discussions or negotiations with respect to a takeover proposal; or (iii) enter
into any agreement related to a takeover proposal . Notwithstanding these restrictions, under certain circumstances, we
may, from and after February 28, 2013, and prior to the time our stockholders adopt the Merger Agreement and the
transactions contemplated thereunder, including the Merger, if the Board receives an unsolicited, bona fide written
takeover proposal and the Board (upon receipt of a recommendation by the Special Committee) reasonably determines
in good faith that such takeover proposal constitutes or would reasonably be expected to lead to a superior proposal
and with respect to which the Board determines in good faith, after consulting with and receiving the advice of outside
counsel and its independent financial advisors, that the taking of such action is necessary in order for the Board to
comply with its fiduciary duties to our stockholders under Delaware law, then we may, at any time prior to obtaining
stockholder approval of the Merger Agreement and the transactions contemplated thereunder, including the Merger,
and after providing Parent not less than twenty four hours written notice of its intention to take such actions, furnish
information to the party making such takeover proposal pursuant to a confidentiality agreement (which confidentiality
agreement must be no less favorable to us than the confidentiality agreement between Parent and us, and shall not
include any provision for an exclusive right to negotiate with us, and must provide that any non-public information
exchanged between such person and us with respect to any takeover proposal, be disclosed to Parent) and participate
in discussions and negotiations with respect to such takeover proposal.

See “The Merger Agreement — No Solicitation of Takeover Proposals” beginning on page [**] of this proxy statement
and see “The Merger Agreement — Termination Fees” beginning on page [**] of this proxy statement.

Conditions to the Merger (Page [*%%])

The respective obligations of Autolnfo, Parent and Merger Sub to consummate the Merger are subject to the
satisfaction or waiver of certain customary conditions, including: (i) the adoption of the Merger Agreement and the
transactions contemplated thereunder, including the Merger, by our stockholders; (ii) there not being any temporary
restraining order, preliminary or permanent injunction or other judgment or order issued by any governmental
authority or other law, rule, legal restraint or prohibition in effect preventing, restraining or rendering illegal the
consummation of the Merger (each a “Restraint”); (iii) the accuracy of the representations and warranties of the parties;
(iv) compliance by the parties with their respective obligations under the Merger Agreement; (v) the receipt of
required consents; (vi) there not having occurred a material adverse effect with respect to Autolnfo; (vii) the receipt of
written resignation letters from each of the members of the Board; (viii) stockholders holding no more than 5% of the
shares of AutoInfo Common Stock having exercised appraisal rights under the DGCL; (ix) the execution and delivery
of a flow of funds agreement; and (x) the consummation of the transactions contemplated by the Rollover Agreement.
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Termination (Page [*%%*])

We and Parent may, by mutual written consent, terminate the Merger Agreement and abandon the Merger at any time
prior to the effective time of the Merger.

The Merger Agreement may also be terminated and the Merger abandoned at any time prior to the effective time of
the Merger as follows:

by either Autolnfo or Parent, if:

the Merger has not been consummated on or before August 27, 2013 (but this right to terminate will
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not be available to a party if the failure to consummate the Merger on or before August 27, 2013 was primarily due
to the failure of such party to perform in any material respects any of its obligations under the Merger Agreement);

a Restraint is in effect and has become final and nonappealable (but this right to terminate will not be available to a
eparty if the issuance of a restraint was primarily due to the failure of a party to perform its obligations under the
Merger Agreement); or

our stockholders’ meeting has been held and completed and our stockholders have not adopted the Merger Agreement
and the transactions contemplated thereunder, including the Merger, at such meeting or any adjournment or
postponement of such meeting.

by Parent, if:

we shall have breached or failed to perform in any material respects any of our covenants or agreements set forth in
the Merger Agreement or if any of our representations or warranties set forth in the Merger Agreement shall fail to be
materially true, which breach or failure to perform (i) would give rise to a failure of the condition to Parent’s and
Merger Sub’s obligation to close the Merger, and (ii) cannot be cured by Autolnfo within thirty days following receipt
of written notice from Parent of such breach or failure;

a material adverse effect shall have occurred with respect to the business, properties, assets, liabilities (contingent or
9therwise), operation, condition (financial or otherwise), or results of operations of AutoInfo and its subsidiaries,
taken as a whole, and cannot be cured by AutoInfo within thirty days following receipt of written notice from Parent
of such material adverse effect; or

at any time prior to the adoption of the Merger Agreement by our stockholders, the Board has failed to recommend
against any takeover proposal or failed to reaffirm the Board’s recommendation at least five days prior to the Special
Meeting after receipt of a written request from Parent if such request is made following a takeover proposal with
respect to Autolnfo; or

there are any actions, lawsuits, litigations, arbitrations, or claims against AutoInfo or any of its subsidiaries that (i) are
not related to the Merger or our business operations, (ii) are materially adverse to AutoInfo and its subsidiaries, taken
as a whole, and (iii) are not resolved on or before the earlier of (a) sixty days of the commencement of such action,
lawsuit, litigation, arbitration, or claim, or (b) August 27, 2013.

by Autolnfo, if:

Parent or Merger Sub shall have breached or failed to perform in any material respects any of its covenants or
agreements set forth in the Merger Agreement or if any of its representations or warranties set forth in the Merger
Agreement shall fail to be materially true, which breach or failure to perform (i) would give rise to a failure of a
condition to AutoInfo’s obligation to close the Merger, and (ii) cannot be cured by Parent within thirty days following

30



Edgar Filing: AUTOINFO INC - Form PREM14A

receipt of written notice from Parent of such breach or failure; or

at any time prior to the adoption of the Merger Agreement by our stockholders, in order to concurrently enter into an
agreement with respect to a superior proposal that constitutes a superior proposal, if (i) AutoInfo has complied with its
obligations described in the section entitled “The Merger Agreement — No Solicitation of Takeover Proposals” beginning
on page [**] of this proxy statement and (ii) prior to or concurrently with such termination, we pay Parent the

termination fee and expense reimbursement discussed in the section entitled “The Merger Agreement — Termination
Fees” beginning on page [**] of this proxy statement.
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Termination Fees (Page [*%%])

If the Merger Agreement is terminated in certain circumstances described under “The Merger Agreement — Termination”
beginning on page [**] of this proxy statement, AutoInfo will be obligated to pay to Parent a termination fee of $1.5
million.

Expense Reimbursement (Page [*%%])

If the Merger Agreement is terminated in certain circumstances described under “The Merger Agreement — Termination”
beginning on page [**] of this proxy statement, AutoInfo will be obligated to reimburse Parent for cost and expenses
incurred in connection with the proposed transaction up to $1.25 million.

Appraisal Rights (Page [**%*])

You are entitled to appraisal rights under the DGCL in connection with the Merger, provided that you meet all of the
conditions set forth in Section 262 of the DGCL. If you meet all conditions required to make a proper demand for
appraisal rights, you are entitled to have the fair value of your shares of AutoInfo Common Stock determined by the
Delaware Court of Chancery and to receive cash payment based on that valuation instead of receiving the per share
Merger consideration provided under the Merger Agreement. The ultimate amount you receive in an appraisal
proceeding may be less than, equal to, or more than the amount you would have received under the Merger
Agreement.

To exercise your appraisal rights, you must, among other things, submit a written demand for appraisal to Autolnfo
before the vote is taken on the Merger Agreement and you must not submit a proxy or otherwise vote in favor of the
proposal to adopt the Merger Agreement. Your failure to follow exactly the procedures specified under the DGCL will
result in the loss of your appraisal rights. See “Appraisal Rights” beginning on page [**] of this proxy statement and the
text of the Delaware appraisal rights statute reproduced in its entirety as Annex D to this proxy statement. If you hold
your shares of AutoIlnfo Common Stock through a bank, broker, trustee or other nominee and you wish to exercise
appraisal rights, you should consult with your bank, broker, trustee or other nominee to determine the appropriate
procedures for the making of a demand for appraisal by the bank, broker, trustee or other nominee. In view of the
complexity of the procedures specified under the DGCL, stockholders who may wish to pursue appraisal rights should
consult their legal and financial advisors promptly.

Market Prices of AutoInfo Common Stock and Dividend Information (Page [***])
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The closing price of AutoIlnfo Common Stock on the Nasdaq Over-the-Counter Bulletin Board (“OTCBB”) on February
28, 2013, the last trading day prior to the public announcement of the execution of the Merger Agreement, was $0.98
per share. On [**], 2013, the most recent practicable date before this proxy statement was mailed to our stockholders,
the closing price for AutoInfo Common Stock on the OTCBB was $_____ per share. You are encouraged to obtain
current market quotations for Common Stock in connection with voting your shares of AutoInfo Common Stock. We
have never declared or paid cash dividends on our Common Stock and the terms of the Merger Agreement provide

that, from the date of the Merger Agreement until the effective time of the Merger, we may not declare, set aside or

pay any dividends on shares of our Common Stock.

Delisting and Deregistration of AutoInfo Common Stock (Page [***])

If the Merger is completed, you will no longer be a stockholder of AutoInfo, and AutoInfo Common Stock will no
longer be quoted on the OTCBB and it will be deregistered under the Securities Exchange Act of 1934, as amended,
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(the “Exchange Act”). As such, we would no longer file periodic reports with the Securities and Exchange Commission
(the “SEC”) on account of AutoInfo Common Stock.

QUESTIONS AND ANSWERS ABOUT THE MERGER AND THE SPECIAL MEETING

The following questions and answers are intended to address briefly some commonly asked questions regarding the
Merger, the Merger Agreement and the Special Meeting. These questions and answers may not address all questions
that may be important to you as an Autolnfo stockholder. Please refer to the “Summary” and the more detailed
information contained elsewhere in this proxy statement, the Annexes to this proxy statement and the documents
referred to in this proxy statement, which you should read carefully. You may obtain the information incorporated by
reference in this proxy statement without charge by following the instructions under “Where You Can Find More
Information” beginning on page [**] of this proxy statement.

Q: What is the proposed transaction and what effects will it have on AutoInfo?

The proposed transaction is the acquisition of AutoInfo by Parent pursuant to the Merger Agreement. If the
proposal to adopt the Merger Agreement and the transactions contemplated thereunder, including the Merger, is
approved by our stockholders and the other closing conditions under the Merger Agreement have been satisfied or
waived, Merger Sub will merge with and into AutoInfo, with AutoInfo continuing as the surviving corporation, and

A:the separate corporate existence of Merger Sub shall thereupon cease. As a result of the Merger, Autolnfo will
become a subsidiary of Parent and will no longer be a publicly-traded corporation, AutoInfo Common Stock will be
delisted from the OTCBB and deregistered under the Exchange Act, we will no longer file periodic reports with the
SEC on account of AutoInfo Common Stock, and you will no longer have any interest in our future earnings or
growth.

Q: What will I receive if the Merger is completed?

Upon completion of the Merger, you will be entitled to receive the per share Merger consideration of $1.05 in cash,
without interest, less any applicable withholding taxes, for each share of AutoInfo Common Stock that you own,

A:unless you have properly exercised and not withdrawn your appraisal rights under the DGCL with respect to such
shares. For example, if you own 100 shares of AutoInfo Common Stock, you will receive $105.00 in cash in
exchange for your shares of AutoInfo Common Stock, less any applicable withholding taxes.

Q: Will I own any shares of AutoInfo Common Stock or Parent Common Stock after the Merger?
A:No. You will be paid cash for your shares of Autolnfo Common Stock. Our stockholders will not have the option

to receive equity interests of Parent in exchange for their shares instead of cash (other than Mr. Wachtel, Mr.
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Williams and Mr. Weiss pursuant to the Rollover Agreement).

_How does the per share Merger consideration compare to the market price of AutoInfo Common Stock prior to
‘announcement of the Merger?

0

The per share Merger consideration represents a premium of approximately 7% to the closing price of AutoInfo
_Common Stock on February 28, 2013, the last trading day prior to the public announcement of the Merger

"Agreement, and a premium of approximately 22% to the average price for the six month period preceding February
28, 2013.

Q: How does the Board recommend that I vote in connection with Proposal #1?

_The Board unanimously recommends that you vote “FOR” approval of the proposal to approve and adopt the Merger
"Agreement and the transactions contemplated thereunder, including the Merger and “FOR” approval of

10
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the proposal to adjourn the Special Meeting, if necessary or appropriate, to solicit additional proxies if there are
insufficient votes at the time of the Special Meeting to approve and adopt the Merger Agreement and the transactions
contemplated thereunder, including the Merger.

Q: What was the role of the Special Committee?

The Board determined that it was advisable and in the best interests of AutoInfo and its stockholders to form the
Special Committee, consisting solely of non-employee, independent directors, for the purpose of directing a full
review of strategic alternatives for AutoIlnfo. The Board appointed each of Mr. Patterson, Thomas C. Robertson
and Peter C. Einselen as members of the Special Committee. Mr. Patterson served as chairperson of the Special
Committee. The Special Committee was delegated full power and authority to: (i) review and evaluate the terms
and conditions, and determine the advisability, of a potential Merger of Autolnfo; (ii) participate, directly or
_through their or AutoInfo’s advisors, in negotiations with potentially interested parties of the terms and conditions of
"a Merger; and (iii) recommend to the Board whether a Merger should be approved or disapproved and any other
action that should be taken by Autolnfo in respect to a Merger transaction. In connection with the approval of the
Merger Agreement, the Board determined to preserve the Special Committee and maintain its previously delegated
power and authority so that it could: (i) consider, evaluate and negotiate the terms and conditions of any alternative
transaction; and (ii) recommend, if appropriate, any alternative transaction to the Board as being in the best
interests of AutoInfo and its stockholders. See the section entitled ‘“The Merger — Background of the Merger
beginning on page [**] of this proxy statement.

Q: When do you expect the Merger to be completed?

We are working towards completing the Merger as soon as possible. Assuming timely satisfaction of closing

conditions, we anticipate that the Merger will be completed in the second quarter of calendar 2013. If our

_stockholders vote to approve the proposal to approve and adopt the Merger Agreement and the transactions
“contemplated thereunder, including the Merger, the Merger will become effective as promptly as practicable

following the satisfaction or waiver of the other conditions to the Merger. See the sections entitled “The Merger
Agreement — Closing” and “The Merger Agreement — Effective Time” beginning on page [**] of this proxy statement.

Q: What happens if the Merger is not completed?

If the Merger Agreement is not adopted by the stockholders of Autolnfo or if the Merger is not completed for any
other reason, the stockholders of Autolnfo will not receive any payment for their shares of Autolnfo Common
_Stock in connection with the Merger. Instead, AutoInfo will remain an independent public company and Autolnfo
"Common Stock will continue to be quoted on the OTCBB. Under specified circumstances, Autolnfo may be
required to pay to or receive from Parent a fee with respect to the termination of the Merger Agreement, as
described under “The Merger Agreement - Termination Fees” beginning on page [**] of this proxy statement.

Q:Is the Merger expected to be taxable to me?
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Yes. The exchange of shares of AutoInfo Common Stock for cash pursuant to the Merger generally will be a

taxable transaction to U.S. holders (as defined in “The Merger — Material U.S. Federal Income Tax Consequences of
the Merger” beginning on page [**] of this proxy statement) for U.S. federal income tax purposes. If you are a

U.S. holder and you exchange your shares of AutoInfo Common Stock in the Merger, you will generally recognize
gain or loss in an amount equal to the difference, if any, between the cash payments made pursuant to the Merger

_and your adjusted tax basis in your shares of AutoInfo Common Stock. Backup withholding may also apply to the

“cash payments made pursuant to the Merger unless the U.S. holder or other payee provides a taxpayer identification

11

number, certifies that such number is correct and otherwise complies with the backup withholding rules. You

should read “The Merger — Material U.S. Federal Income Tax Consequences of the Merger” beginning on page [**] of
this proxy statement for a more detailed discussion of the U.S. federal income tax consequences of the Merger. You
should also consult your tax advisor for a complete analysis of the effect of the Merger on your federal, state and

local and/or foreign taxes.
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Do any of AutolInfo’s directors or officers have interests in the Merger that may differ from or be in addition to
" my interests as a stockholder?

0

Yes. In considering the recommendation of the Board with respect to the Merger Agreement and the Merger, you
should be aware that certain of AutoInfo’s directors and executive officers have interests in the Merger that are
different from, or in addition to, the interests of our stockholders generally. The Special Committee and the Board

A:were aware of and considered these interests, among other matters, in evaluating and negotiating the Merger
Agreement and the Merger, and in recommending that the Merger Agreement and the transactions contemplated
thereunder, including the Merger, be adopted by the stockholders of Autolnfo. See “The Merger — Interests of Certain
Persons in the Merger” beginning on page [**] of this proxy statement.

Q: What happens to Autolnfo stock options in the Merger?

Upon the consummation of the Merger, all outstanding options to acquire AutoInfo Common Stock will
accelerate and vest in full and will then be cancelled. In consideration for the cancellation of the options, the
holder of any such option will receive an amount equal to the number of shares of AutoInfo Common Stock

A: underlying the option multiplied by the amount (if any) by which $1.05 exceeds the exercise price for each
share of AutoInfo Common Stock underlying the options, without interest and less any applicable
withholding taxes. If the exercise price of the option is equal to or exceeds $1.05, the holder of such option
will not be entitled to any payment in connection with the cancellation thereof.

Q: Why am I receiving this proxy statement and proxy card or voting instruction form?

You are receiving this proxy statement and proxy card or voting instruction form because you own shares of
_Autolnfo Common Stock as of [**], 2013, the record date for the Special Meeting. This proxy statement describes
"matters on which we urge you to vote and is intended to assist you in deciding how to vote your shares of AutoInfo

Common Stock with respect to such matters.

Q: When and where is the Special Meeting?

_The Special Meeting of stockholders of AutoInfo will be held on [**], 2013 at 9:00 A.M. Eastern Time, at The
"Embassy Suites Hotel, 661 Northwest 53t Street, Boca Raton, Florida 33487.

Q: What am I being asked to vote on at the Special Meeting?

A:You are being asked to consider and vote on the following proposals:
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Proposal 1: Approval and adoption of the Merger Agreement and the transactions contemplated thereunder,
including the Merger.

Proposal 2: Approval, on a non-binding, advisory basis, of change of control payments that certain executive
officers of AutoInfo will receive in connection with the Merger under their existing employment agreements with
Autolnfo.

Proposal 3: Approval of the proposal to adjourn the Special Meeting, if necessary or appropriate, to solicit
additional proxies in favor of the proposal to approve and adopt the Merger Agreement and the transactions
contemplated thereunder, including the Merger if there are insufficient votes to approve and adopt the Merger
Agreement and the transactions contemplated thereunder, including the Merger.
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_Why is AutoInfo asking that its stockholders approve, on an advisory non-binding basis, change of control
‘ payments that certain executive officers of AutoInfo will receive in connection with the Merger?

0

Rules adopted by the SEC require that AutoInfo provides its stockholders with the opportunity to vote to approve,
on an advisory non-binding basis, change of control payments that certain executive officers of Autoinfo will

A:receive upon the consummation of the Merger. The approval of these change of control payments is not a condition
to completion of the Merger and the vote with respect to this proposal is advisory only. Accordingly, the vote will
not be binding on Autolnfo or the Board.

0: What vote is required to approve each proposal?

Proposal #1: Approval and adoption of the Merger Agreement and the transactions contemplated thereunder,
A:including the Merger, requires the affirmative vote, in person or by proxy, of the holders of a majority of the
outstanding shares of AutoInfo Common Stock.

Proposal #2: Approval, on a non-binding, advisory basis, of change of control payments that certain executive
officers of AutoInfo will receive in connection with the Merger under their existing employment agreements with
Autolnfo requires the affirmative vote, in person or by proxy, of the holders of a majority of the shares of Autolnfo
Common Stock present, in person or by proxy, at the Special Meeting and entitled to vote thereon.

Proposal #3: Approval of the proposal to adjourn the Special Meeting, if necessary or appropriate, to solicit
additional proxies in favor of the proposal to approve and adopt the Merger Agreement and the transactions
contemplated thereunder, including the Merger if there are insufficient votes to approve, adopt and ratify the
Merger Agreement and the transactions contemplated thereunder, including the Merger, requires the affirmative
vote, in person or by proxy, of the holders of a majority of the outstanding shares of AutoInfo Common Stock
present, in person or by proxy, at the Special Meeting and entitled to vote thereon.

Q: Who can vote at the Special Meeting?

All of our holders of AutoInfo Common Stock of record as of the close of business on [**], 2013, the record date
_for the Special Meeting, are entitled to receive notice of, and to vote at, the Special Meeting. Each holder of
"Autolnfo Common Stock is entitled to cast one vote on each matter properly brought before the Special Meeting for

each share of AutoInfo Common Stock that such holder owned as of the record date.

Q: What is a quorum?

A majority of the shares of AutoInfo Common Stock outstanding at the close of business on the record date and
_entitled to vote at the meeting, present in person or represented by proxy, at the Special Meeting constitutes a
"quorum for the purposes of the Special Meeting. An abstention, but not a broker non-vote, will be counted for

purposes of determining a quorum. A quorum is necessary to transact business at the Special Meeting.
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Q:How do I vote?

If you are a stockholder of record as of the record date, you may have your shares of AutoInfo Common Stock
“voted on matters presented at the Special Meeting in any of the following ways:

*in person — you may attend the Special Meeting and cast your vote there;
by proxy — stockholders of record can choose to vote by proxy by signing and dating the proxy card you receive and
returning it in the accompanying pre-paid reply envelope;

eover the Internet — the website for Internet voting is identified on your proxy card; or
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by using a toll-free telephone number noted on your proxy card.

If you are a beneficial owner, please refer to the instructions provided by your bank, broker, trustee or other nominee
to see which of the above choices are available to you. Please note that if you are a beneficial owner and wish to vote
in person at the Special Meeting, you must provide a legal proxy from your bank, broker, trustee or other nominee.

A control number, located on your proxy card, is designed to verify your identity and allow you to vote your shares
of Autolnfo Common Stock, and to confirm that your voting instructions have been properly recorded, when voting
over the Internet or by telephone. Please be aware that if you vote over the Internet, you may incur costs such as
telephone and Internet access charges for which you will be responsible.

Even if you plan to attend the Special Meeting, we request that you complete, sign, date and return, as promptly as
possible, the enclosed proxy card in the accompanying pre-paid reply envelope or submit your proxy by telephone or
the Internet prior to the Special Meeting to ensure that your shares of AutoInfo Common Stock will be represented at
the Special Meeting if you are unable to attend.

Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner?

If your shares of AutoInfo Common Stock are registered directly in your name with our transfer agent, American
Stock Transfer, you are considered, with respect to those shares of AutoInfo Common Stock, the “stockholder of
record.” This proxy statement and your proxy card have been sent directly to you by Autolnfo.

“If your shares of AutoInfo Common Stock are held through a bank, broker, trustee or other nominee, you are
considered the “beneficial owner” of shares of AutoInfo Common Stock held in “street name.” In that case, this proxy
statement has been forwarded to you by your bank, broker, trustee or other nominee who is considered, with respect
to those shares of AutoInfo Common Stock, the stockholder of record. As the beneficial owner, you have the right
to direct your bank, broker, trustee or other nominee how to vote your shares of AutoInfo Common Stock by
following their instructions for voting.

1f my shares of AutoInfo Common Stock are held in “street name” by my bank, broker, trustee or other
" nominee, will my bank, broker, trustee or other nominee vote my shares of AutoInfo Common Stock for me?

Your bank, broker, trustee or other nominee will only be permitted to vote your shares of AutoInfo Common Stock
if you instruct your bank, broker, trustee or other nominee how to vote. You should follow the procedures provided
by your bank, broker, trustee or other nominee regarding the voting of your shares of AutoInfo Common Stock. If
_you do not instruct your bank, broker, trustee or other nominee to vote your shares of AutoInfo Common Stock,
“your shares of AutoInfo Common Stock will not be voted and the effect will be the same as a vote “AGAINST”
approval of the proposal to adopt the Merger Agreement, and your shares of AutoInfo Common Stock will not have
an effect on the proposal to adjourn the Special Meeting or the advisory non-binding proposal relating to the change
of control payments, regardless of whether or not a quorum is present.
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Q:How can I change or revoke my vote?

If you are a stockholder of record, you have the right to revoke a proxy, whether delivered over the Internet, by
telephone or by mail, at any time before it is exercised, by voting again at a later date through any of the methods
available to you, by giving written notice of revocation to our Corporate Secretary, which must be filed with the

A:Corporate Secretary by the time the Special Meeting begins, or by voting by ballot at the Special Meeting.
Attending the Special Meeting, by itself, is not enough to revoke a proxy. If you are a beneficial owner and wish to
revoke your voting instructions, you should follow the instructions provided by your bank, broker, trustee or other
nominee.
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Q: What is a proxy?

A proxy is your legal designation of another person, referred to as a “proxy,” to vote your shares of stock. The written
document describing the matters to be considered and voted on at the Special Meeting is called a “proxy statement.”

A:The document used to designate a proxy to vote your shares of stock is called a “proxy card.” The Board has
designated Mr. Wachtel and Mr. Wunderlich, and each of them, with full power of substitution, as proxies for the
Special Meeting.

Q:If a stockholder gives a proxy, how are the shares of AutoInfo Common Stock voted?

Regardless of the method you choose to vote, the individuals named on the enclosed proxy card, or your proxies,
will vote your shares of AutoInfo Common Stock in the way that you indicate. When completing the Internet or
telephone processes or the proxy card, you may specify that your shares of Autolnfo Common Stock be voted for or
against, or abstain from voting on, all, some or none of the specific items of business to come before the Special
Meeting.

If you properly sign your proxy card but do not mark the boxes showing how your shares should be voted on a
matter, the shares represented by your properly signed proxy will be voted “FOR” approval of the proposal to adopt
the Merger Agreement and the transactions contemplated thereunder, including the Merger, and “FOR” approval of
the proposal to adjourn the Special Meeting, if necessary or appropriate, to solicit additional proxies if there are
insufficient votes at the time of the Special Meeting to approve the proposal to adopt the Merger Agreement.

Q: What happens if 1 fail to vote or I abstain from voting?

A If you do not vote, it will be more difficult for us to obtain the vote necessary to adopt the Merger Agreement and
"approve the transactions contemplated by the Merger Agreement.

You may vote “FOR,” “AGAINST” or “ABSTAIN” on each of the proposals. An abstention, but not a broker non-vote,
will be counted for purposes of determining a quorum. However, if you are the stockholder of record, and you fail
to vote by proxy or by ballot at the Special Meeting, your shares will not be counted for purposes of determining a
quorum. Abstentions, failures to submit a proxy card or vote in person and broker non-votes will be treated in the
following manner with respect to determining the votes received for each of the proposals:

an abstention, failure to submit a proxy card or vote in person or a broker non-vote will be treated as a vote
“AGAINST” Proposal #1;

_an abstention will be treated as a vote “AGAINST” Proposal #2 and a failure to submit a proxy card or vote in person
will have no effect on Proposal #2; and

44



Edgar Filing: AUTOINFO INC - Form PREM14A

_an abstention will be treated as a vote “AGAINST” Proposal #3 and a failure to submit a proxy card or vote in person
will have no effect on Proposal #3.

Q: Who will count the votes?

_A representative of our transfer agent, American Stock Transfer, will count the votes and act as an inspector of
“election.

Q: What do I do if I receive more than one proxy or set of voting instructions?

If you hold shares of AutoInfo Common Stock in “street name” through a bank, broker, trustee or other nominee and
A:also directly as a record holder or otherwise, you may receive more than one proxy and/or set of voting instructions
relating to the Special Meeting.
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These should each be voted and/or returned separately in accordance with the instructions provided in this proxy
statement in order to ensure that all of your shares of AutoInfo Common Stock are voted.

Q: What happens if I sell my shares of AutoInfo Common Stock before the Special Meeting?

The record date for stockholders entitled to vote at the Special Meeting is earlier than the date of the Special
Meeting and the consummation of the Merger. If you transfer your shares of AutoInfo Common Stock after the

A:record date but before the Special Meeting, you will, unless special arrangements are made, retain your right to vote
at the Special Meeting but will transfer the right to receive the Merger consideration to the person to whom you
transfer your shares.

What happens if I have lost my stock
certificate(s)?

You will be sent a letter of transmittal promptly after completion of the Merger describing the procedures that you
_must follow if you cannot locate your stock certificate(s). This will include an affidavit that you will need to sign
“attesting to the loss of your certificate. You may also be required to provide a bond in order to cover any potential

loss.

Q: Who will solicit and pay the cost of soliciting proxies?

Our directors, officers and employees may solicit proxies by telephone, by facsimile, by mail, on the Internet or in
person. They will not be paid any additional amounts for soliciting proxies. We will reimburse banks, brokers,

A: trustees, nominees and other fiduciaries representing beneficial owners of shares of AutoInfo Common Stock for
their expenses in forwarding soliciting materials to beneficial owners of AutoIlnfo Common Stock and in obtaining
voting instructions from those owners.

Q: What do I need to do now?

Even if you plan to attend the Special Meeting, after carefully reading and considering the information contained in
this proxy statement, including the attached Annexes, please vote promptly to ensure that your shares are
represented at the Special Meeting. If you hold your shares of AutoInfo Common Stock in your own name as the
stockholder of record, please vote your shares of AutoInfo Common Stock by completing, signing, dating and

A:returning the enclosed proxy card in the accompanying pre-paid reply envelope, using the telephone number printed
on your proxy card, or using the Internet voting instructions printed on your proxy card. If you decide to attend the
Special Meeting and vote in person, your vote by ballot will revoke any proxy previously submitted. If you are a
beneficial owner, please refer to the instructions provided by your bank, broker, trustee or other nominee to see
which of the above choices are available to you.

Q:Should I send in my stock certificates now?
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No. You will be sent a letter of transmittal promptly after the completion of the Merger describing how you may
exchange your shares of A