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

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934
Date of Report (Date of earliest event reported) September 27, 2017

Autobytel Inc.
(Exact name of registrant as specified in its charter)
(Exact name of registrant as specified in its charter)
Delaware
(State or other jurisdiction of incorporation)

1-34761
(Commission File Number)

18872 MacArthur Boulevard, Suite 200,
Irvine, California
(Address of principal executive offices)

33-0711569
(IRS Employer Identification No.)

92612-1400
(Zip Code)

Registrant’s telephone number, including area code (949) 225-4500
Not Applicable
(Former name or former address, if changed since last report.)
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or
Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.

☐

☐

Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On September 27, 2017, the Compensation Committee of the Board of Directors of Autobytel Inc., a Delaware corporation (“ Autobytel ” or “ Company
”), approved awards of shares of the Company’s common stock, $0.001 par value per share, in the form of service-based restricted stock (“ Restricted Stock ”)
pursuant to the Autobytel Inc. 2014 Amended and Restated Equity Incentive Plan (“ Plan ”). Mr. Jeffrey H. Coats, the Company’s President and CEO, Ms.
Kimberly S. Boren, the Company’s Executive Vice President, Chief Financial Officer, Mr. William A. Ferriolo, the Company’s Executive Vice President, Chief
Operating Officer, and Mr. Glenn E. Fuller, the Company’s Executive Vice President, Chief Legal and Administrative Officer and Secretary, were awarded eightyfive thousand (85,000) shares of Restricted Stock; forty thousand (40,000) shares of Restricted Stock, seventy thousand (70,000) shares of Restricted Stock, and
forty thousand (40,000) shares of Restricted Stock, respectively. These shares of Restricted Stock are subject to forfeiture restrictions which lapse with respect to
one-third (1/3rd) of the Restricted Stock on each of the first, second, and third anniversaries of the date of award. Further, the forfeiture restrictions on the
Restricted Stock shall lapse upon: (i) the termination of the employee’s employment with the Company (1) by the Company without cause or by reason of the
employee’s death or disability or (2) by the employee for good reason, or (ii) upon a change in control of the Company, unless, as provided in the award
agreements, the awards are assumed or substituted by the successor entity and the employee’s employment is not terminated within twenty-four months of the
change in control for cause or by the employee without good reason. In addition, in the case of termination of Mr. Coats’ employment with the Company by Mr.
Coats without good reason, if Mr. Coats continues to serve as a member of the Board of Directors of the Company (“ Board ”), any shares of Restricted Stock that
remain subject to forfeiture restrictions at the time of termination shall not be immediately forfeited and cancelled, but shall remain in effect and the forfeiture
restrictions shall continue to lapse as set forth above during the time that Mr. Coats continues to serve as a member of the Board.
The foregoing description of the Restricted Stock awards is not complete and is qualified in its entirety by reference to the form of the Restricted Stock
Award Agreement under the Plan, which is filed herewith as Exhibit 10.1 to this Current Report on Form 8-K and which is incorporated herein by reference.
Item 7.01

Regulation FD Disclosure.

On October 2, 2017, the Company announced that the Board approved a change in the Company’s name to AutoWeb, Inc., which is anticipated to be
effective October 9, 2017. The Company also announced that it will change the ticker symbol of the Company’s common stock listed on The Nasdaq Capital
Market from “ABTL” to “AUTO,” which is also anticipated to be effective October 9, 2017. The Company will file an amendment to its Certificate of
Incorporation with the Secretary of State of the State of Delaware to implement the name change and will file a copy of such amendment with a separate Current
Report on Form 8-K upon the name change becoming effective.
A copy of the Company’s announcement is attached as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.
Item 9.01
(d)

Financial Statements and Exhibits.
Exhibits
10.1
99.1

Form of Restricted Stock Award Agreement pursuant to the Autobytel Inc. 2014 Amended and Restated Equity Incentive Plan
Press Release dated October 2, 2017

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: October 3, 2017
AUTOBYTEL INC.

By:

/s/ Glenn E. Fuller
Glenn E. Fuller, Executive Vice
President, Chief Legal and
Administrative Officer and Secretary

Exhibit 10.1
AUTOBYTEL INC. AMENDED AND RESTATED 2014 EQUITY INCENTIVE PLAN
Restricted Stock Award Agreement
This Restricted Stock Award Agreement (“ Agreement ”) is entered into effective as of the Award Date set forth on the signature page to this Agreement
(“ Award Date ”) by and between Autobytel Inc., a Delaware corporation (“ Company ”), and the person set forth as Participant on the signature page hereto (“
Participant ”).
This Agreement and the shares of restricted stock granted hereby are subject to the provisions of the Autobytel Inc. Amended and Restated 2014 Equity
Incentive Plan (“ Plan ”). In the event of a conflict between the provisions of the Plan and this Agreement, the Plan shall control. Capitalized terms used but not
defined in this Agreement shall have the meanings assigned to such terms in the Plan.
1.
Award of Restricted Stock . Company hereby awards to Participant the number of shares of common stock of Company, par value $0.001 per
share, set forth on the signature page to this Agreement (“ Restricted Shares ”), subject to the Forfeiture Restrictions set forth herein.
2.
Forfeiture Restrictions Lapse Schedule . All Restricted Shares awarded pursuant to this Agreement are subject to forfeiture back to Company
as may be provided in Section 3 (“ Forfeiture Restrictions ”) subject to the Forfeiture Restrictions lapsing in accordance with the vesting schedule set forth on the
signature page to this agreement (“ Vesting Schedule ”).
3.

Effect of Certain Events on Forfeiture Restrictions .
(a)

Termination of Employment .

(i)
Termination of Employment By Company Without Cause or By Participant With Good Reason . In the event Participant’s
employment with Company is terminated by Company without Cause or by Participant for Good Reason, the Forfeiture Restrictions on the Restricted Shares that
have not lapsed prior to such termination of employment shall lapse. For purposes of this Agreement, the terms “ Cause ” and “ Good Reason ” shall have the
meanings ascribed to them in the Severance Benefits Agreement by and between Company and Participant and referenced on the signature page to this Agreement,
as such agreement may be amended from time to time (“ Severance Benefits Agreement ”).
(ii)
Termination of Employment By Company For Cause or By Participant Without Good Reason . Upon the termination of
Participant’s employment by Company for Cause or by Participant without Good Reason, any Restricted Shares that remain subject to the Forfeiture Restrictions at
the time of termination of employment shall be immediately forfeited and cancelled.
[ Alternative Section 3(a)(ii) for Jeffrey H. Coats]
(ii)
Termination of Employment By Company For Cause or By Participant Without Good Reason . Upon the termination of
Participant’s employment by Company for Cause or by Participant without Good Reason, any Restricted Shares that remain subject to the Forfeiture Restrictions at
the time of termination of employment shall be immediately forfeited and cancelled; provided, however, that in the case of a termination of Participant’s
employment by Participant without Good Reason, if Participant was a member of the Company’s board of directors at the time of voluntary termination by the
Participant without Good Reason and Participant continues to serve as a member of the Company’s board of directors after the termination of employment, then
any Restricted Shares that remain subject to the Forfeiture Restrictions at the time of termination of employment shall not be immediately forfeited and cancelled,
and the Forfeiture Restrictions shall remain in effect and continue to lapse in accordance with the Vesting Schedule during the time that Participant continues to
serve as a member of the Company’s board of directors. Upon ceasing to be a member of the Company’s board of directors, any Restricted Shares that remain
subject to the Forfeiture Restrictions at the time of Participant ceasing to be a member of the board of directors shall be immediately forfeited and cancelled.

(iii)
Termination of Employment By Reason of Participant’s Death . Upon the termination of Participant’s employment by
Company by reason of Participant’s death, the Forfeiture Restrictions on the Restricted Shares that have not lapsed prior to such termination of employment shall
lapse.
(iii)
Termination of Employment By Company By Reason of Participant’s Disability . Upon the termination of Participant’s
employment by Company by reason of Participant’s Disability, the Forfeiture Restrictions on the Restricted Shares that have not lapsed prior to such termination of
employment shall lapse. For purposes of this Agreement, “ Disability ” shall mean Participant becoming “permanently and totally disabled” within the meaning of
Section 22(e)(3) of the Code or as otherwise determined by the Committee in its discretion. The Committee may require such proof of Disability as the Committee
in its sole and absolute discretion deems appropriate, and the Committee’s determination as to whether Participant has incurred a Disability shall be final and
binding on all parties concerned.
(b)
Change in Control . In the event of a Change in Control, the effect of the Change in Control on the Restricted Shares shall be
determined by the applicable provisions of the Plan (including, without limitation, Article 11 of the Plan), provided that (i) to the extent the Restricted Shares are
assumed or substituted by the successor company in connection with the Change in Control (or the Restricted Shares are continued by Company if it is the ultimate
parent entity after the Change in Control), the Forfeiture Restrictions shall lapse in accordance with clause (i) of Section 11.2(a) of the Plan only if Participant’s
employment is terminated within twenty-four (24) months following the date of the Change in Control by Company or a Subsidiary (or the successor company or a
subsidiary or parent thereof) without Cause or by Participant for Good Reason; and (ii) the Restricted Shares shall not be deemed assumed or substituted by a
successor company (or continued by Company if it is the ultimate parent entity after the Change in Control) for purposes of Section 11.2(a) of the Plan if the
Restricted Shares are not assumed, substituted or continued with equity securities of the successor company or Company, as applicable, that are publicly-traded
and listed on an exchange in the United States and that have voting, dividend and other rights, preferences and privileges substantially equivalent to the Restricted
Shares. If the Restricted Shares are not deemed assumed, substituted or continued for purposes of Section 11.2(a) of the Plan, the Restricted Shares shall be
deemed not assumed, substituted or continued and shall be governed by Section 11.2(b) of the Plan.
(c)
Forfeiture upon Engaging in Detrimental Activities . If, at any time while any Restricted Shares remain subject to the Forfeiture
Restrictions or within the twelve (12) months after (i) the Forfeiture Restrictions lapse as to any Restricted Shares; or (ii) the effective date of any termination of
Participant’s employment by Company or by Participant for any reason, Participant engages in, or is determined by the Committee in its sole discretion to have
engaged in, any (i) material breach of any non-competition, non-solicitation, non-disclosure or settlement or release covenant or agreement with Company or any
Subsidiary; (ii) activities during the course of Participant’s employment with Company or any Subsidiary constituting fraud, embezzlement, theft or dishonesty; or
(iii) activity that is otherwise in conflict with, or adverse or detrimental to the interests of Company or any Subsidiary, then (x) Restricted Shares still subject to
Forfeiture Restrictions shall be forfeited effective as of the date on which Participant engaged in or engages in that activity or conduct, unless terminated sooner
pursuant to the provisions of this Agreement; (y) Restricted Shares for which the Forfeiture Restrictions have lapsed but that are still in the possession of or control
of Participant shall be forfeited and returned to Company effective as of the date on which Participant engaged in or engages in that activity or conduct, unless
terminated sooner pursuant to the provisions of this Agreement; and (z) the amount of any proceeds realized by Participant from any sale or other transfer of
Restricted Shares as to which the Forfeiture Restrictions had lapsed shall be forfeited by Participant and shall be paid by Participant to Company, and recoverable
by Company, within sixty (60) days following such termination date of the Options. For purposes of the foregoing, the following will be deemed to be activities in
conflict with or adverse or detrimental to the interests of Company or any Subsidiary: (i) Participant’s conviction of, or pleading guilty or nolo contendere to any
misdemeanor involving moral turpitude or any felony, the underlying events of which related to Participant’s employment with Company; (ii) knowingly engaged
or aided in any act or transaction by Company or a Subsidiary that results in the imposition of criminal, civil or administrative penalties against Company or any
Subsidiary; or (iii) misconduct during the course of Participant’s employment by Company or any Subsidiary that results in an accounting restatement by Company
due to material noncompliance with any financial reporting requirement under applicable securities laws, whether such restatement occurs during or after
Participant’s employment by Company or any Subsidiary.

(d)
Reversion of Forfeited Shares to Plan . Any Restricted Shares that are forfeited shall be cancelled and revert to the Plan and shall again
be available for Awards under the Plan.
(e)
Reservation of Committee Discretion to Accelerate Lapse of Forfeiture Restrictions . The Committee reserves the right, in its sole and
absolute discretion, to accelerate the lapsing of the Forfeiture Restrictions under circumstances not otherwise covered by the foregoing provisions of this Section
3. The Committee is under no obligation to exercise any such discretion and may or may not exercise such discretion on a case-by-case basis.
4.
Restrictive Legend . Until Forfeiture Restrictions lapse, all book entry accounts (or if applicable, certificates) representing the Restricted Shares
shall bear the following legend in addition to all other legends applicable to shares of Company’s common stock:
The shares represented by this Advice [or Certificate, if applicable] are subject to forfeiture to and recoupment by Autobytel Inc.
and may not be sold or otherwise transferred except pursuant to the provisions of the Amended and Restated 2014 Equity Incentive
Plan Restricted Stock Award Agreement by and between Autobytel Inc. and [Participant] dated as of [Award Date].
As Forfeiture Restrictions lapse and Participant has made arrangements satisfactory to Company to satisfy applicable tax-withholding obligations, Company shall
cause the foregoing restrictive legend to be removed with respect to Restricted Shares that are no longer subject to the Forfeiture Restrictions. Notwithstanding the
foregoing, Participant agrees that Company may impose, and Participant agrees to be bound by, Company policies and procedures with respect to the ownership,
timing and manner of resales of shares of Company's securities, including without limitation, (i) restrictions on insider trading; (ii) restrictions designed to delay
and/or coordinate the timing and manner of sales by officers, directors and affiliates of Company following a public offering of Company's securities; (iii) stock
ownership or holding requirements applicable to officers and/or directors of Company; and (iv) the required use of a specified brokerage firm for such resales.
5.
Section 83(b) Election Notice . If Participant elects under Section 83(b) of the Code to be taxed immediately on the Restricted Shares rather
than as the Forfeiture Restrictions lapse, Participant must notify Company of the election within ten (10) days of filing that election with the Internal Revenue
Service.
6.

Miscellaneous .

(a)
Nontransferability of Restricted Shares . The Restricted Shares shall be nontransferable or assignable except to the extent expressly
provided in the Plan. This Agreement is not intended to confer upon any person other than the parties hereto any rights or remedies hereunder.
(b)
Severability . If any provision of this Agreement shall be held unlawful or otherwise invalid or unenforceable in whole or in part by a
court of competent jurisdiction, such provision shall (i) be deemed limited to the extent that such court of competent jurisdiction deems it lawful, valid and/or
enforceable and as so limited shall remain in full force and effect, and (ii) not affect any other provision of this Agreement or part thereof, each of which shall
remain in full force and effect.

(c)
Governing Law, Jurisdiction and Venue . This Agreement shall be governed by and interpreted in accordance with the laws of the
State of Delaware other than its conflict of laws principles. The parties agree that in the event that any suit or proceeding is brought in connection with this
Agreement, such suit or proceeding shall be brought in the state or federal courts located in New Castle County, Delaware, and the parties shall submit to the
exclusive jurisdiction of such courts and waive any and all jurisdictional, venue and inconvenient forum objections to such courts.
(d)

Headings . The headings in this Agreement are for reference purposes only and shall not affect the meaning or interpretation of this

Agreement.
(e)
Notices . All notices required or permitted under this Agreement shall be in writing and shall be sufficiently made or given if hand
delivered or mailed by registered or certified mail, postage prepaid. Notice by mail shall be deemed delivered on the date on which it is postmarked.
Notices to Company should be addressed to:
Autobytel Inc.
18872 MacArthur Blvd., Suite 200
Irvine, CA 92612-1400
Attention: Chief Legal Officer
Notice to Participant should be addressed to Participant at Participant’s address as it appears on Company’s records.
Company or Participant may by writing to the other party designate a different address for notices. If the receiving party consents in advance, notice may
be transmitted and received via telecopy or via such other electronic transmission mechanism as may be available to the parties. Such notices shall be deemed
delivered when received.
(f)
Agreement Not an Employment Contract . This Agreement is not an employment or service contract, and nothing in this Agreement or
in the granting of the Restricted Shares shall be deemed to create in any way whatsoever any obligation on Participant’s part to continue as an employee of
Company or any Subsidiary or on the part of Company or any Subsidiary to continue Participant’s employment or service as an Employee.
(g)
Counterparts . This Agreement may be executed in multiple counterparts, each of which shall be deemed an original Agreement but all
of which, taken together, shall constitute one and the same Agreement binding on the parties hereto. The signature of any party hereto to any counterpart hereof
shall be deemed a signature to, and may be appended to, any other counterpart hereof.
(h)
Administration . The Committee shall have the power to interpret the Plan and this Agreement and to adopt such rules for the
administration, interpretation and application of the Plan and this Agreement as are consistent with the Plan and to interpret or revoke any such rules. All actions
taken and all interpretations and determinations made by the Committee (including determinations as to the calculation, satisfaction or achievement of
performance-based vesting requirements, if any, to which the Restricted Shares are subject) shall be final and binding upon Participant, Company and all other
interested persons. No member of the Committee shall be personally liable for any action, determination or interpretation made in good faith with respect to the
Plan or this Agreement.
(i)
Entire Agreement; Modification . This Agreement and the Plan contain the entire agreement between the parties with respect to the
subject matter contained herein and may not be modified except as provided in the Plan or in a written document signed by each of the parties hereto and may be
rescinded only by a written agreement signed by both parties.
Remainder of Page Intentionally Left Blank; Signature Page Follows

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the Award Date.
Award Date:
Number of Restricted Shares:
Severance Benefits Agreement:
Vesting Schedule:

__________________
__________________
__________________
__________________

The Forfeiture Restrictions with respect to thirty-three and one-third percent (33-1/3%) of the Restricted Shares shall lapse on each anniversary of the
Award Date, commencing with the first anniversary of the Award Date and ending on the third anniversary of the Award Date.
“Company”

Autobytel Inc., a Delaware corporation
By: _______________________________
Glenn E. Fuller, Executive Vice
President, Chief Legal and
Administrative Officer and Secretary

“Participant”

_______________________________
[Participant’s Name]

Exhibit 99.1

Autobytel Initiates Corporate Rebranding, Changing Name to AutoWeb and Ticker Symbol to AUTO
Irvine, Calif. – Oct. 02, 2017 – Autobytel Inc. (Nasdaq: ABTL), a pioneer and leading provider of digital automotive services connecting in-market car buyers
with dealers and OEMs, today announced that it plans to change its name to AutoWeb, Inc. effective October 9, 2017.
“When Autobytel was founded in 1995, the era of digital leads and clicks was in its infancy,” said Jeff Coats, president & CEO of Autobytel. “In fact, telephones
and newspapers were still the primary source of communication between dealers and consumers. More than 20 years later, in a market dominated by the Internet,
we’ve become a leader in the digital automotive landscape. We believe the rebranding and name change to AutoWeb, Inc. better aligns with our operations and
corporate strategy, particularly as we look to further expand our Internet leads and clicks businesses.”
In connection with this name change, the company’s stock ticker symbol will change from “ABTL” to “AUTO” on The Nasdaq Capital Market . Trading under the
new stock ticker symbol is anticipated to commence on October 9, 2017.
About Autobytel Inc.
Autobytel Inc. provides high-quality consumer leads, clicks and associated marketing services to automotive dealers and manufacturers throughout the United
States. The company also provides consumers with robust and original online automotive content to help them make informed car-buying decisions. The company
pioneered the automotive Internet in 1995 with its flagship website www.autobytel.com and has since helped tens of millions of automotive consumers research
vehicles; connected thousands of dealers nationwide with motivated car buyers; and has helped every major automaker market its brand online.
Investors and other interested parties can receive Autobytel news alerts and special event invitations by accessing the online registration form at
investor.autobytel.com/alerts.cfm .
Forward-Looking Statements Disclaimer
The statements contained in this press release that are not historical facts are forward-looking statements under the federal securities laws. Words such as
“anticipates,” “could,” “may,” “estimates,” “expects,” “projects,” “intends,” “pending,” “plans,” “believes,” “will” and words of similar substance, or the negative
of those words, used in connection with any discussion of future operations or financial performance identify forward-looking statements. In particular, statements
regarding expectations and opportunities, new product expectations and capabilities, and our outlook regarding our performance and growth are forward-looking
statements. These forward-looking statements are not guarantees of future performance and involve assumptions and risks and uncertainties that are difficult to
predict. Actual outcomes and results may differ materially from what is expressed in, or implied by, these forward-looking statements. The company undertakes
no obligation to update publicly any forward-looking statements, whether as a result of new information, future events or otherwise. Among the important factors
that could cause actual results to differ materially from those expressed in, or implied by, the forward-looking statements are changes in general economic
conditions; the financial condition of automobile manufacturers and dealers; disruptions in automobile production; changes in fuel prices; the economic impact of
terrorist attacks, political revolutions or military actions; failure of our internet security measures; dealer attrition; pressure on dealer fees; increased or unexpected
competition; the failure of new products and services to meet expectations; failure to retain key employees or attract and integrate new employees; actual costs
and expenses exceeding charges taken by the company; changes in laws and regulations; costs of legal matters, including, defending lawsuits and undertaking
investigations and related matters; and other matters disclosed in the company’s filings with the Securities and Exchange Commission. Investors are strongly
encouraged to review the company’s Annual Report on Form 10-K for the year ended December 31, 2016 and other filings with the Securities and Exchange
Commission for a discussion of risks and uncertainties that could affect the business, operating results or financial condition of the company and the market price
of the company’s stock.
Company Contact
Kimberly Boren
Chief Financial Officer
949-862-1396
kimb@autobytel.com
Investor Relations Contact
Sean Mansouri or Cody Slach
Liolios Investor Relations
949-574-3860
ABTL@liolios.com

