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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K/A

FOR ANNUAL AND TRANSITION REPORTS
PURSUANT TO SECTIONS 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the fiscal year ended December 31, 2002
0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
For the transition period from to
Commission File Number 0-22239
(Exact Name of Registrant as Specified in Its Chaer)
Delaware 33-071156¢
(State of Incorporation) (I.R.S. Employer Identification No.)

18872 MacArthur Boulevard
Irvine, California 92612-1400
Telephone: (949) 225-4500

(Address, including zip code, and telephone numbemcluding area code, of registrant’s principal offces)
Securities registered pursuant to Section 12(b) dfie Act: None
Securities registered pursuant to Section 12(g) tiie Act:

Common Stock, par value $0.001 per share
(Title of Class)

Indicate by check mark whether the registranthés filed all reports required to be filed by Sewxti3 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wejuired to file such reports), and (2)
has been subject to such filing requirements ferpiist 90 days. Ye&] No O

Indicate by check mark whether the registrant iaarelerated filer (as defined in Rule 12b-2 ofAlet). Yes No [

Based on the closing sale price of $3.05 for oumnmon stock on the Nasdaq National Market Systerdume 28, 2002, the aggregate
market value of outstanding shares of common stedt by non-affiliates was approximately $89.5 ioiil

As of March 17, 2003, 31,251,382 shares of our comstock were outstanding.

Documents incorporated by reference Portions of our Definitive Proxy Statement foe tB003 Annual Meeting, expected to be filed
within 120 days of our fiscal year end, are incogbed by reference into Part Ill of this Form 10-K.

Indicate by check mark if disclosure of delinquidlers pursuant to Item 405 of Regulation S-K i¢ aontained herein, and will not be
contained, to the best of registr's knowledge, in definitive proxy or information t@ments incorporated by reference in Part |1l & form



10-K or any amendment to this Form 10-K[J




The undersigned registrant hereby amends its ArRRepbrt of Form 10-K for the fiscal year ended Deber 31, 2002 by filing a
revised Consent of Independent Accountants as Ex8hl



SIGNATURES

Pursuant to the requirements of Section 13 or 15(d)f the Securities Exchange Act of 1934, the regiant has duly caused this
report to be signed on its behalf by the undersignk thereunto duly authorized, on the 28" day of March 2003.

A UTOBYTEL | NC.

By: /sl JEFFREYA. S CHWARTZ

Jeffrey A. Schwartz
Chief Executive Officer, President and Director

Pursuant to the requirements of the Securities Examnge Act of 1934, this report has been signed beldw the following persons
on behalf of the registrant and in the capacitiesrad on the dates indicated.

Signature Title Date
/sl MicHAEL F ucHs* Chairman of the Board and Director March 28, 2003
Michael Fuchs
/sl  JEFFREYA. S CHWARTZ Chief Executive Officer, President and Director March 28, 2003

(Principal Executive Officer)
Jeffrey A. Schwart.

/s/ HosHIPRINTER* Executive Vice President and Chief Financial Office March 28, 2003
(Principal Financial Officer)
Hoshi Printel
/sl AMIT K OTHARI * Vice President and Controller (Principal Accounting March 28, 2003
Officer)
Amit Kothari
/sl JEFFrREYH. C OATS* Director March 28, 2003
Jeffrey H. Coat:
/s ROBERTS. GRIMES* Director March 28, 2003
Robert S. Grime
/s/  MARK N. K APLAN * Director March 28, 2003

Mark N. Kaplan



Signature

/s/ LAwWRENCEW. L EPARD*

Lawrence W. Lepar

/s/ KENNETHJ. ORTON*

Kenneth J. Ortol

/sl RICHARD A. P osT*

Richard A. Pos

/sl MARKR. Ross*

Mark R. Ros:

Director

Director

Director

Director

Title

Date

March 28, 2003

March 28, 2003

March 28, 2003

March 28, 2003

* Jeffrey A. Schwartz, by signing his name heret@sdeereby sign this document on behalf of eachefbove-named officers and/or

By:

Is/

JEFFREYA. S CHWARTZ

Jeffrey A. Schwartz
Attorney-in-Fact

directors pursuant to powers of attorney duly et@tiby each such persc



CERTIFICATIONS

I, Jeffrey A. Schwartz, President and Chief Exeau®fficer of Autobytel Inc., certify that:

1.
2.

| have reviewed this annual report on Forr-K of Autobytel Inc.;

Based on my knowledge, this annual report doesomtain any untrue statement of a material facinoit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by annual re|

Based on my knowledge, the financial statementsoéimer financial information included in this amhveport, fairly present in ¢
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presente(
this annual repor

The registrans other certifying officer and | are responsibledetablishing and maintaining disclosure contawmid procedures (
defined in Exchange Act Rules -14 and 15-14) for the registrant and we ha

a) designed such disclosure controls and proceduressare that material information relating to tegistrant, including its
consolidated subsidiaries, is made known to usthgre within those entities, particularly during theriod in which this
annual report is being prepart

b) evaluated the effectiveness of the registrant’slaésire controls and procedures as of a date waidays prior to the filing
date of this annual report (t“ Evaluation Dat”); and

c) presented in this annual report our conclusionsithe effectiveness of the disclosure controls gnodedures based on our
evaluation as of the Evaluation Da

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluaticdhgtregistrant’s auditors and
the audit committee of registri's board of directors (or persons performing thewedent function):

a) all significant deficiencies in the design or opena of internal controls which could adverselyeaff the registrant’ ability tc
record, process, summarize and report financia datl have identified for the registrant’s auditomg material weaknesses
in internal controls; an

b) any fraud, whether or not material, that involvemnagement or other employees who have a significémin the
registran’s internal controls; an

The registrant’s other certifying officer and | leawndicated in this annual report whether or neté¢hwere significant changes in
internal controls or in other factors that coulginsiicantly affect internal controls subsequenttte date of our most recent
evaluation, including any corrective actions wiglgard to significant deficiencies and material wessses

Date: March 28, 2003

/sl  JEFFREYA. S CHWARTZ

Jeffrey A. Schwartz,
President and Chief Executive Officer



I, Hoshi Printer, Executive Vice President and €Rieancial Officer of Autobytel Inc., certify that

1.
2.

| have reviewed this annual report on Forr-K of Autobytel Inc.;

Based on my knowledge, this annual report doesomtain any untrue statement of a material facinoit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this annual re

Based on my knowledge, the financial statementsoéimer financial information included in this amhveport, fairly present in ¢
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presente(
this annual repor

The registrans other certifying officer and | are responsibledetablishing and maintaining disclosure contamid procedures (
defined in Exchange Act Rules -14 and 15-14) for the registrant and we ha

a) designed such disclosure controls and proceduressare that material information relating to tegistrant, including its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during theriod in which this
annual report is being prepart

b) evaluated the effectiveness of the registrant’slaésire controls and procedures as of a date waidays prior to the filing
date of this annual report (t“ Evaluation Dat”); and

c) presented in this annual report our conclusionsithe effectiveness of the disclosure controls gnodedures based on our
evaluation as of the Evaluation Da

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluaticdhgtregistrant’s auditors and
the audit committee of registri's board of directors (or persons performing thewedent function):

a) all significant deficiencies in the design or opena of internal controls which could adverselyeaff the registrant’ ability tc
record, process, summarize and report financia datl have identified for the registrant’s auditomg material weaknesses
in internal controls; an

b) any fraud, whether or not material, that involvemnagement or other employees who have a significémin the
registran’s internal controls; an

The registrant’s other certifying officer and | leandicated in this annual report whether or neté¢hwere significant changes in
internal controls or in other factors that coulginsiicantly affect internal controls subsequenttte date of our most recent
evaluation, including any corrective actions wiglgard to significant deficiencies and material wessses

Date: March 28, 2003

/s/ HoOSHIPRINTER

Hoshi Printer,
Executive Vice President and
Chief Financial Officer



EXHIBIT INDEX
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2.1  Agreement and Plan of Merger dated October 14, 1&®@red into among Autobytel Inc. (formerly
autobytel.com inc. (“Autobytel”)), Autobytel Acqui®n Il Corp., A.l.N. Corporation, and shareholg@f
A.ILN. Corporation is incorporated herein by refere to Exhibit 2.1 of the Form 8-K filed with the
Securities and Exchange Commission “SEC") on February 15, 2000 (t“ February 2000-K")

2.2 Amendment to Agreement and Plan of Merger datedalgr25, 2000, entered into among Autobytel,
Autobytel Acquisition Il Corp., A.l.LN. Corporatioand shareholders of A.I.N. Corporation is incogted
herein by reference to Exhibit 2.2 of the Februz090 K.

2.2 Amendment No. 2 to Agreement and Plan of Mergeedi&ebruary 14, 2000, entered into among Autobytel,
Autobytel Acquisition Il Corp., A.l.LN. Corporatioand shareholders of A.I.N. Corporation is incogted
herein by reference to Exhibit 2.3 of the Februz090 K.

2.4  Composite Conformed Acquisition Agreement, datedfaispril 11, 2001 by and among Autobytel, Autok
Acquisition | Corp. and Autoweb.com, Inc. (“Autowgbis incorporated herein by reference from Anne
to the Proxy Statement/Prospectus included astapAmendment No. 1 (filed on July 17, 2001) te th
Registration Statement on Form S-4. (File No. 38398) originally filed with the SEC on May 11, 2001
and declared effective (as amended) on July 18] 20@"“S-4 Registration Stateme”)

3.1  Amended and Restated Certificate of IncorporatioAwdobytel certified by the Secretary of State of
Delaware (filed December 14, 1998 and amended Mbr&899) is incorporated herein by reference to
Exhibit 3.1 of Amendment No. 2 (filed on March ®9B) to Autobytel’'s Registration Statement on F&m
1 (File No. 333-70621) originally filed with the 8Fon January 15, 1999 and declared effective (as
amended) on March 25, 1999 (S-1 Registration Stateme”)

3.2  Second Certificate of Amendment of the Fifth Amethdaed Restated Certificate of Incorporation of
Autobytel is incorporated herein by reference thiBit 3.1 of Form 10-Q for the Quarter Ended Ju@ig 3
1999 filed with the SEC on August 12, 19

3.2 Third Certificate of Amendment of the Fifth Amendaiold Restated Certificate of Incorporation of Aytieth
is incorporated herein by reference to Exhibit@& &orm 10-K for the Year Ended December 31, 2001
filed with the SEC on March 22, 2002 (12001 1(-K").

3.4  Amended and Restated Bylaws of Autobytel is incoafed herein by reference to Exhibit 3.1 of ForraQ.0
for the Quarter Ended September 30, 2000 filed thi¢hSEC on November 13, 20

3. Amendment No.1 to Amended and Restated Bylaws odByiel is incorporated herein by reference to
Exhibit 3.1 of Form 10-Q for the Quarter Ended agter 30, 2001 filed with the SEC on November 14,
2001 (the"September 2001 -Q")

3.6 Amendment No. 2 to Amended and Restated BylawsudBytel is incorporated herein by reference to
Exhibit 3.1 of Form 10-Q for the Quarter Ended Magd., 2002 filed with the SEC on May 14, 2002 (the
“March 2002 1-Q”)

4.1  Form of Common Stock Certificate of Autobytel isdmporated herein by reference to Exhibit 4.1 ef th
September 2001 -Q.
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Amended and Restated Investors’ Rights Agreemertidactober 21, 1997 as amended from time to time,
between Autobytel and the Investors named in Exlilihereto is incorporated herein by referencEstbibit
4.2 of the -1 Registration Statemet

Form of Indemnification Agreement between Autobyted its directors and officers is incorporateceheby
reference to Exhibit 10.1 of the-1 Registration Statemer

Letter agreement dated July 28, 2000 between Atebbapd Andrew F. Donchak is incorporated herein by
reference to Exhibit 10.4 of the Annual Report amrir 10-K for the Year Ended December 31, 2000 filed
with the SEC on March 29, 2001 (t*2000 1(-K™)

Employment Agreement, dated as of April 1, 2002veen Ariel Amir and Autobytel is incorporated herély
reference to Exhibit 10.6 of the March 200z-Q.

1996 Employee Stock Purchase Plan is incorporagegirhby reference to Exhibit 10.7 of Amendment Néo
the &1 Registration Statement filed with the SEC on Baby 9, 1999 (th”S-1 Amendmer”)

autobytel.com inc. 1998 Stock Option Plan is inoogbed herein by reference to Exhibit 10.8 of the S
Amendment

autobytel.com inc. 1999 Stock Option Plan is inocogped herein by reference to Exhibit 10.30 of$he
Amendment

autobytel.com inc. 1999 Employee and Acquisitiotalel Stock Option Plan is incorporated herein by
reference to Exhibit 10.1 of the Registration Stant filed on Form S-8 (File No. 333-90045) filedtwthe
SEC on November 1, 199

Amendment No. 1 to the autobytel.com inc. 1998 I6ption Plan dated September 22, 1999 is incotpdra
herein by reference to Exhibit 10.2 of Form 10-Qtfee Quarter Ended September 30, 1999 filed viigh t
SEC on November 12, 19¢

Amendment No. 1 to the autobytel.com inc. 1999 6ption Plan, dated September 22, 1999 is incaitpdr
herein by reference to Exhibit 10.1 of Form 10-Qtfee Quarter Ended September 30, 1999 filed viigh t
SEC on November 12, 19¢

Form of Autobytel Dealer Agreement, including Pres@@d Cyberstore program is incorporated herein by
reference to Exhibit 10.15 of the 2001-K .

Interactive Marketing Agreement dated June 30, 189%een Autoweb.com and America Online, Inc. is
incorporated herein by reference to Exhibit 10.1the 2001 1-K

Amendment No.1 to Interactive Marketing Agreemeatted April 7, 2000 between Autoweb and America
Online, Inc. is incorporated herein by referenc&xaibit 10.17 of the 2001 -K

Separation Agreement dated as of December 14, 28f@een Autobytel and Mark Lorimer is incorporated
herein by reference to Exhibit 10.18 of the 200-K.

Separation Agreement dated as of January 17, 26@&bn Autobytel and Dennis Benner is incorporaieein
by reference to Exhibit 10.19 of the 2001-K.

Form of Autoweb General Dealer Agreement is incoaifed herein by reference to Exhibit 10.20 of th81210-
K.

1996 Stock Option Plan and related agreementsiacegorated herein by reference to Exhibit 10.8hefS-1
Amendment

1996 Stock Incentive Plan and related agreemeatmeaorporated herein by reference to Exhibit 1d.the S-1
Amendment
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Form of Autobytel Gold Term Services Agreemennisorporated herein by reference to Exhibit 10.38ef
form 1(-K for the Year Ended December 31, 1999 filed whtt SEC on March 23, 200

Form of CarSmart Internet Marketing Agreement &omporated herein by reference to Exhibit 10.2&hef
2001 1(-K.

autobytel.com inc. Retirement Savings Plan is ipooated herein by reference to Exhibit 99.1 of the
Registration Statement filed on Forr-8 (File No. 33-33038) with the SEC on June 15, 20

autobytel.com inc. 2000 Stock Option Plan is inoogped herein by reference to Exhibit 99.1 of the
Registration Statement filed on Forr-8 (File No. 33-39396) with the SEC on June 15, 20

Employment Agreement dated as of April 18, 200iMeen Autobytel and Hoshi Printer incorporated hrerei
by reference to Exhibit 10.9 of Amendment No. the S-4 Registration Statement filed with the SEC o
July 17, 2001

Employment Agreement dated August 30, 1999 betwesabytel and Amit Kothari is incorporated herein
by reference to Exhibit 10.37 of the 200(-K.

autobytel.com inc. 2001 Restricted Stock Planésiporated herein by reference to Exhibit 4.3 # th
Registration Statement filed on Form S-8 (File B®3-67692) with the SEC on August 16, 2001 (the
“August 2001 -8")

Amendment No. 1 to Employment Agreement dated aswifiary 30, 2002 between Autobytel and Amit
Kothari is incorporated herein by reference to Bihi0.37 of the 2001 -K.

Autoweb 1997 Stock Option Plan is incorporated imelog reference to Exhibit 4.4 of the August 20(-8.

Autoweb 1999 Equity Incentive Plan, as amendeithcisrporated herein by reference to Exhibit 4.5hef
August 2001 -8.

Autoweb 1999 Directors Stock Option Plan is incogbed herein by reference to Exhibit 4.6 of the éatg
2001 £-8.

Amendment No. 1 to the Auto-by-Tel Corporation 186ck Incentive Plan is incorporated herein by
reference to Exhibit (d)(2) of Schedule TO filediwthe SEC on December 14, 2001 (‘Schedule T(")

Amendment No. 2 to the autobytel.com inc. 1998 Istoption Plan is incorporated herein by referemce t
Exhibit (d)(5) of the Schedule T¢

Amendment No. 2 to the autobytel.com inc. 1999 IStoption Plan is incorporated herein by referemce t
Exhibit (d)(8) of the Schedule T¢

Amendment No. 1 to the autobytel.com inc. 1999 Exypé and Acquisition Related Stock Option Plan is
incorporated herein by reference to Exhibit (d)(@Ddhe Schedule TC

Amendment No. 1 to the autobytel.com inc. 2000 Stption Plan is incorporated herein by referemce t
Exhibit (d)(12) of the Schedule Tt

Amendment No. 2 to the autobytel.com inc. 2000 tption Plan is incorporated herein by referemce t
Exhibit 10.46 of the 2001 -K.

Form of Stock Option Agreement pursuant to AutoTigy-Corporation 1996 Stock Incentive Plan is
incorporated herein by reference to Exhibit (d)(@Bhe Schedule TC
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Form of Stock Option Agreement pursuant to autdbgden inc. 1998 Stock Option Plan is incorporatedein
by reference to Exhibit (d)(14) of the Schedule -

Form of Stock Option Agreement pursuant to autdbyden inc. 1999 Stock Option Plan is incorporatedein
by reference to Exhibit (d)(15) of the Schedule -

Form of Stock Option Agreement pursuant to autdbyden inc. 1999 Employee and Acquisition Relateackt
Option Plan is incorporated herein by referencéxbibit (d)(16) of the Schedule Tt

Form of Stock Option Agreement pursuant to autdbyden inc. 2000 Stock Option Plan is incorporatedein
by reference to Exhibit (d)(17) of the Schedule -

Form of Performance Stock Option Agreement purste@attobytel.com inc. 1999 Stock Option Plan is
incorporated herein by reference to Exhibit (d)(@Bdhe Schedule TC

Form of Non-employee Directors Stock Option Agreetrpursuant to Auto-by-Tel Corporation 1996 Stock
Incentive Plan is incorporated herein by refereodexhibit (d)(19) of the Schedule Tt

Employment Agreement dated as of December 17, B86&een Autobytel and Jeffrey Schwartz is incorfeat
herein by reference to Exhibit 10.54 of the 200-K.

Employment Agreement dated as of September 13, Béfileen Autobytel and John Honiotes is incorparate
herein by reference to Exhibit 10.55 of the 200-K.

Amendment Number 2 to Interactive Marketing Agreetmdated as of April 1, 2001 between Autoweb and
America Online, Inc. is incorporated herein by refee to Exhibit 10.56 of the 2001-K

Second Amended and Restated Operating Agreemeat| da of March 28, 2002, among Autobytel.Europe
LLC, Autobytel and Pon Holdings B.V. is incorporatieerein by reference to Exhibit 10.1 of the Ma26i92
10-Q

Amendment to Second Amended and Restated Opersgiragment, dated as of April 24, 2002, among
Autobytel.Europe LLC, Autobytel and Pon Holdingd/Bis incorporated herein by reference to Exhilfit2l
of the March 2002 1-Q

Amended and Restated License Agreement, datedMarch 28, 2002, among Autobytel.Europe LLC,
Autobytel.Europe Holdings B.V. and Autobytel is amporated herein by reference to Exhibit 10.3 ef th
March 2002 1-Q

Consulting Services Agreement, dated March 1, 2668yeen Autobytel and Jeffrey Coats is incorparate
herein by reference to Exhibit 10.4 of the Marclh2Q.(-Q

Letter Agreement, dated March 19, 2002, betweemByiel and Robert Grimes is incorporated herein by
reference to Exhibit 10.5 of the March 200z-Q

Amendment Number 3 to Interactive Marketing Agreatrtetween Autoweb and American Online, Inc., dated
as of March 1, 2002, is incorporated herein byregfee to Exhibit 10.1 of Form 10-Q for the QuaEeded
June 30, 2002 filed with the SEC on August 14, 2

Amendment Number 4 to Interactive Marketing Agreatrtetween Autoweb and American Online, Inc., dated
as of July 1, 2002, is incorporated herein by mxfee to Exhibit 10.1 of Form 10-Q for the Quartadéd
September 30, 2002 filed with the SEC on NovemBeR002

Letter Agreement, dated October 1, 2002, betweeadréva Donchak and Autobyt
First Amendment, dated as of October 1, 2002, betvioshi Printer and Autobyt

Sequentially
Numbered
Page



Sequentially
Numbered
Number Description Page

10.5¢ Letter Agreement, dated as of October 1, 2002, betmStephen Ammons and Autoby
10.5¢ Letter Agreement, dated January 21, 2003, betwéamRl Walker and Autobyt:

10.5¢ Amendment No. 1 to Employment Agreement, datedf damuary 2, 2003, between Jeffrey Schwartz and
Autobytel

10.5% Form of Dealer Agreemei
10.5¢ Letter agreement, dated March 10, 2003, betweenbitel and Robert Grime

16 Letter of Arthur Andersen LLP, dated May 22, 208Zncorporated herein by reference to Exhibit 16@m 8-
K filed with the SEC on May 22, 20(

21.1 Subsidiaries of Autobyte

23.1* Consent of PricewaterhouseCoopers LLP, Indeperiszduntants

23.2 Consent of Manheim Auction

24.1 Power of Attorney (reference is made to the sigmapage’

99.1 Chief Executive Officer Certification of PeriodieRort, dated March 26, 20C
99.7 Chief Financial Officer Certification of PeriodiceRort, dated March 26, 20!

t  Confidential treatment has been requested withrdetgacertain portions of this document. Such podiwere filed separately with the
Securities and Exchange Commissi

* Filed herewith



EXHIBIT 23.1
Consent of Independent Accountants

We hereby consent to the incorporation by referémt¢lee Registration Statement on Form S-8 (No-83345, No. 333-77943, No.
333-33038, No. 333-39396, No. 333-67692 and No-BE&4) of Autobytel Inc. of our report dated Jamyu24, 2003, except for Note 18, as
to which the date is February 28, 2003, relatinth®financial statements and financial statememédule as of and for the year ended
December 31, 2002, which appears in this Form 10-K.

IS/ PricewaterhouseCoopers LLP

PricewaterhouseCoopers LLP
Orange County, California
March 25, 200!



