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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

LEROY PIERRE E
2. Issuer Name and Ticker or Trading

Symbol
RSC Holdings Inc. [RRR]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

__X__ Director _____ 10% Owner
_____ Officer (give title
below)

_____ Other (specify
below)

(Last) (First) (Middle)

C/O RSC HOLDINGS INC., 6929 E.
GREENWAY PARKWAY, SUITE
200

3. Date of Earliest Transaction
(Month/Day/Year)
05/19/2008

(Street)

SCOTTSDALE, AZ 85254

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check
Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities
Acquired (A) or
Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or
(D) Price

Common 05/19/2008 A 4,671
(1) A $ 0 16,671 D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5.
Number
of
Derivative
Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and
Amount of
Underlying
Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date
Exercisable

Expiration
Date Title

Amount
or
Number
of
Shares

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10%
Owner

Officer Other

LEROY PIERRE E
C/O RSC HOLDINGS INC.
6929 E. GREENWAY PARKWAY, SUITE 200
SCOTTSDALE, AZ 85254

  X

Signatures
 /s/ Kevin J. Groman, Attorney-in-Fact for Pierre E.
Leroy   05/20/2008

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

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

(1) This represents an award of restricted stock units. Each restricted stock unit represents a contingent right to receive one share of the
Issuer's Common Stock. The Reporting Person receives one share of Common Stock for each restricted stock unit that vests.

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. ast 20 trading days in the period of the 30 consecutive trading days ending on the last
trading day of the previous calendar quarter; (2) prior to October 15, 2016, if the Company distributes to all or
substantially all holders of the Common Stock rights, options or warrants entitling them to purchase, for a period of 45
calendar days or less from the declaration date for such distribution, shares of the Common Stock at a price per share
less than the average closing sale price of the Common Stock for the ten consecutive trading days immediately
preceding, but excluding, the declaration date for such distribution; (3) prior to October 15, 2016, if the Company
distributes to all or substantially all holders of the Common Stock, cash, other assets, securities or rights to purchase
the Company’s securities (other than upon implementation of a rights plan), which distribution has a per share value
exceeding 10% of the closing sale price of the Common Stock on the trading day immediately preceding the
declaration date for such distribution, or if the Company engages in certain corporate transactions; (4) prior to October
15, 2016, during the five consecutive business-day period following any ten consecutive trading-day period in which
the trading price per $1,000 principal amount of Notes for each trading day during such ten trading-day period was
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less than 98% of the closing sale price of the Common Stock for each trading day during such ten trading-day period
multiplied by the then current conversion rate; or (5) on or after October 15, 2016, and on or prior to the second
scheduled trading day immediately preceding the maturity date, without regard to the foregoing conditions.

Upon a Fundamental Change, as defined in the Indenture, prior to maturity, holders may require the Company to
repurchase all or a portion of their Notes at a purchase price equal to 100% of the principal amount of the Notes to be
repurchased, plus any accrued and unpaid interest, if any, thereon to, but excluding, the Fundamental Change
Repurchase Date, as defined in the Indenture.  The Notes are not redeemable at the Company’s option prior to
maturity.

The Indenture contains customary terms and covenants, including that upon certain events of default occurring and
continuing, either the trustee, or the holders of at least 25% in aggregate principal amount of the Notes then
outstanding may declare the entire principal amount of all the outstanding Notes, and the interest accrued and unpaid
on such Notes, if any, to be immediately due and payable.  In the case of an event of default relating to certain events
of bankruptcy, insolvency or reorganization of the Company or a significant subsidiary, the principal amount of the
outstanding Notes together with any accrued and unpaid interest thereon will automatically become and be
immediately due and payable.

The foregoing description of the Indenture and the Notes does not purport to be complete and is qualified in its
entirety by reference to the Indenture and Form of Note, which are filed as Exhibits 4.1 and 4.2, respectively, and are
incorporated herein by reference.

3
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Convertible Note Hedge Transactions

In connection with the offering of the Notes, the Company entered into convertible note hedge transactions with
respect to its Common Stock (the “Purchased Options”) on February 28, 2012 with certain of the Initial Purchasers or
their affiliates (the “Counterparties”), as described in Item 1.01 of the Company’s Form 8-K filed on February 29, 2012,
which description is incorporated herein by reference.

On February 29, 2012, in connection with the exercise by the Initial Purchasers of the Additional Notes Option, the
Company entered into additional convertible note hedge transactions with respect to its Common Stock (the
“Additional Purchased Options”) with the Counterparties. The Company used $1.8 million of the net proceeds of the
offering to pay the cost of the Additional Purchased Options (after such cost was partially offset by the proceeds from
the sale of the warrant transactions described below). The Additional Purchased Options cover, subject to anti-dilution
adjustments substantially similar to the Notes, approximately 669,056 shares of Common Stock at a strike price that
corresponds to the initial conversion price of the Notes, also subject to certain customary adjustments, and are
exercisable at each conversion date of the Notes. The Additional Purchased Options will expire upon the earlier of
(1) the last day the Notes remain outstanding or (2) the maturity date of the Notes.

The Additional Purchased Options are expected to reduce the potential equity dilution, and/or offset cash payments
due, upon conversion of the Notes in the event that the volume weighted average price of the Common Stock on each
trading day of the relevant conversion period or other relevant valuation period is greater than the strike price of the
Additional Purchased Options, which initially corresponds to the conversion price of the Notes and is subject, with
certain exceptions, to the anti-dilution adjustments applicable to the conversion price of the Notes.

The Additional Purchased Options are separate transactions, entered into by the Company and the Counterparties, and
are not part of the terms of the Notes.  Holders of the Notes will not have any rights with respect to the Additional
Purchased Options.

The foregoing description of the Additional Purchased Options does not purport to be complete and is qualified in its
entirety by reference to confirmations relating to the Additional Purchased Options, which are filed as Exhibits 10.1,
10.2 and 10.3 and are incorporated herein by reference.

Warrant Transactions
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In connection with the offering of the Notes, the Company also entered into issuer warrant transactions with the
Counterparties on February 28, 2012 whereby the Company sold to such Counterparties warrants (the “Base Warrants”)
to acquire, subject to customary anti-dilution adjustments, up to approximately 4.68 million shares of Common Stock
at a strike price of $46.1835 per share of Common Stock, subject to customary adjustments, as described in Item 1.01
of the Company’s Form 8-K filed on February 29, 2012, which description is incorporated herein by reference.

On February 29, 2012, in connection with the exercise by the Initial Purchasers of the Additional Notes Option, the
Company entered into additional issuer warrant transactions with the Counterparties whereby the Company sold to
such Counterparties warrants (the “Additional Warrants” and, together with the Base Warrants, the “Warrants”) to acquire,
subject to customary anti-dilution adjustments, up to approximately 669,056 shares of Common Stock at a strike price
of $46.1835 per share of Common Stock, also subject to customary adjustments.

If on the expiration dates of the Additional Warrants, the volume weighted average price per share of the Common
Stock, as measured under the Additional Warrants, exceeds the strike price of the Additional Warrants, the Additional
Warrants will have a dilutive effect on the Company’s earnings per share.

The Additional Warrants are separate transactions, entered into by the Company and the Counterparties, and are not
part of the terms of the Notes or the Additional Purchased Options. Holders of the Notes will not have any rights with
respect to the Additional Warrants.

The foregoing description of the Additional Warrants does not purport to be complete and is qualified in its entirety by
reference to confirmations relating to the Additional Warrants, which are filed as Exhibits 10.4, 10.5 and 10.6 and are
incorporated herein by reference.

4
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The confirmations relating to the Additional Purchased Options and the Additional Warrants (collectively, the
“Transaction Documents”) have been included to provide investors and security holders with information regarding the
terms of the transactions. The Transaction Documents are not intended to provide any other factual information about
the Company. The Transaction Documents contain representations and warranties the parties thereto made to, and
solely for the benefit of, each other. Accordingly, investors and security holders should not rely on the representations
and warranties as characterizations of the actual state of facts, since they were only made as of the date of the
Transaction Documents and information concerning the subject matter of the representations and warranties may
change after the date of the Transaction Documents, which subsequent information may or may not be fully reflected
in the Company’s public disclosures. In addition, please note that certain representations and warranties may have been
used for the purpose of allocating risk between the parties rather than establishing matters as facts and may be subject
to a contractual standard of materiality different from that generally applicable to investors and security holders.

Item 2.03.  Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet
Arrangement of a Registrant.

The information in Item 1.01 above is incorporated herein by reference.

Item 3.02.  Unregistered Sales of Equity Securities.

On March 5, 2012, the Company issued $200 million aggregate principal amount of the Notes, including $25 million
aggregate principal amount of the Notes pursuant to the exercise in full by the Initial Purchasers of the Additional
Notes Option. The Initial Purchasers received an aggregate discount of $6 million.  The offer and sale of the Notes to
the Initial Purchasers was not registered under the Securities Act in reliance upon the exemption from registration
under Section 4(2) of the Securities Act as such transaction did not involve a public offering of securities.  The Initial
Purchasers then offered for resale the Notes to qualified institutional buyers pursuant to the exemption from
registration provided by Rule 144A under the Securities Act.  The Company relied on these exemptions from
registration based in part on representations made by the Initial Purchasers.  Based on the initial conversion rate of the
Notes of 26.7618 shares of Common Stock per $1,000 principal amount of the Notes, the maximum number of shares
of Common Stock issuable upon conversion of the Notes is approximately 5.35 million (or 7.15 million including
shares of Common Stock issuable upon conversion in connection with a Make-Whole Fundamental Change, as
defined in the Indenture), subject to customary anti-dilution adjustments. Upon conversion, for each $1,000 principal
amount of the Notes, a holder will receive cash, shares of Common Stock, or a combination of cash and shares of
Common Stock, at the Company’s election.

In connection with the offering of the Notes, the Company offered and sold the Warrants to the Counterparties in
reliance on the exemption from registration provided by Section 4(2) of the Securities Act.  The Company relied on
this exemption from registration based in part on representations made by the Counterparties to the Company.  The
Warrants are exercisable for up to approximately 5.35 million shares of Common Stock. 
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Additional information is provided in Item 1.01 above and is incorporated herein by reference.

This announcement is not an offer to sell or a solicitation of an offer to buy either the Notes, the Warrants or the
Common Stock issuable upon conversion of the Notes or upon exercise of the Warrants, nor shall there be any sale of
such securities in any state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to
registration or qualification under the securities laws of any such state or jurisdiction.  None of the Notes, the
Warrants or the shares of Common Stock issuable upon conversion of the Notes or upon exercise of the Warrants have
been registered under the Securities Act or any state securities laws, and the foregoing may not be offered or sold in
the United States absent registration or availability of an applicable exemption from registration under the Securities
Act or any applicable state securities laws.

Item 9.01 Financial Statements and Exhibits.

(d)  Exhibits.
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Exhibit
No. Description

4.1 Indenture related to the 1.50% Senior Convertible Notes due 2017, dated as of March 5, 2012, among
DealerTrack Holdings, Inc., DealerTrack, Inc. and Wells Fargo Bank, National Association, as Trustee.

4.2 Form of 1.50% Senior Convertible Note due 2017 (included in Exhibit 4.1).

10.1 Confirmation regarding convertible bond hedge transactions dated as of February 29, 2012, between
DealerTrack Holdings, Inc. and Barclays Bank PLC.

10.2 Confirmation regarding convertible bond hedge transactions dated as of February 29, 2012, between
DealerTrack Holdings, Inc. and JPMorgan Chase Bank, National Association.

10.3 Confirmation regarding convertible bond hedge transactions dated as of February 29, 2012, between
DealerTrack Holdings, Inc. and Wells Fargo Bank, National Association.

10.4 Confirmation regarding warrant transactions dated as of February 29, 2012, between DealerTrack Holdings,
Inc. and Barclays Bank PLC.

10.5 Confirmation regarding warrant transactions dated as of February 29, 2012, between DealerTrack Holdings,
Inc. and JPMorgan Chase Bank, National Association.

10.6 Confirmation regarding warrant transactions dated as of February 29, 2012, between DealerTrack Holdings,
Inc. and Wells Fargo Bank, National Association.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Date: March 5, 2012

DealerTrack Holdings, Inc.

By: /s/ Eric D. Jacobs
Eric D. Jacobs
Senior Vice President, Chief Financial and Administrative Officer
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EXHIBIT INDEX

Exhibit
No. Description

4.1 Indenture related to the 1.50% Senior Convertible Notes due 2017, dated as of March 5, 2012, among
DealerTrack Holdings, Inc., DealerTrack, Inc. and Wells Fargo Bank, National Association, as Trustee.

4.2 Form of 1.50% Senior Convertible Note due 2017 (included in Exhibit 4.1).

10.1 Confirmation regarding convertible bond hedge transactions dated as of February 29, 2012, between
DealerTrack Holdings, Inc. and Barclays Bank PLC.

10.2 Confirmation regarding convertible bond hedge transactions dated as of February 29, 2012, between
DealerTrack Holdings, Inc. and JPMorgan Chase Bank, National Association.

10.3 Confirmation regarding convertible bond hedge transactions dated as of February 29, 2012, between
DealerTrack Holdings, Inc. and Wells Fargo Bank, National Association.

10.4 Confirmation regarding warrant transactions dated as of February 29, 2012, between DealerTrack Holdings,
Inc. and Barclays Bank PLC.

10.5 Confirmation regarding warrant transactions dated as of February 29, 2012, between DealerTrack Holdings,
Inc. and JPMorgan Chase Bank, National Association.

10.6 Confirmation regarding warrant transactions dated as of February 29, 2012, between DealerTrack Holdings,
Inc. and Wells Fargo Bank, National Association.
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