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CALCULATION OF REGISTRATION FEE

Title of Securities To Be Registered
Common Stock, par value $0.001 and associated preferred share purchase right (3)
(1)

(2)
(3)

Amount
To Be
Registered (1)
2,750,000

$

Proposed
Maximum
Proposed
Offering
Maximum
Price Per
Aggregate
Amount of
Share (2)
Offering Price (2) Registration Fee
3.86 $
10,615,000 $
1,321.57

The number of shares of common stock, par value $0.001 per share (the “Common Stock”), stated above consists of the aggregate number of shares
which may be sold under the AutoWeb, Inc. 2018 Equity Incentive Plan (the “ Plan”). The maximum number of shares which may be sold under the
Plan is subject to adjustment in accordance with certain anti-dilution and other provisions of the Plan. Accordingly, pursuant to Rule 416 under the
Securities Act of 1933, this Registration Statement includes, in addition to the number of shares stated above, an indeterminate number of shares which
may be subject to grant or otherwise issuable after the operation of any such anti-dilution and other provisions. The preferred share purchase rights,
which are attached to the shares of Common Stock registered hereunder, will be issued for no additional consideration. Accordingly, no additional
registration fee is required.
Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(h) under the Securities Act of 1933. The fee is
calculated on the basis of the average of the high and low sale prices per share of Common Stock as quoted on the NASDAQ Capital Market on
July 27, 2018 (within 5 business days prior to filing this Registration Statement).
Each share of Common Stock being registered hereunder, if issued prior to the termination by the Registrant of its Tax Benefit Preservation Plan dated
May 26, 2010 with Computershare Trust Company, N.A., as amended by Amendment No. 1 dated as of April 14, 2014 and Amendment No. 2 dated
April 13, 2017, includes rights to acquire Series A Junior Participating Preferred Stock. Prior to the occurrence of certain events, these rights will not be
exercisable or evidenced separately from the Common Stock and have no value except as reflected in the market price of the shares to which they are
attached.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The documents containing the information required by Part I of Form S-8 will be sent or given to employees as specified by Rule 428(b)(1) of the
Securities Act of 1933, as amended (“Securities Act”). These documents are not required to be and are not filed with the Securities and Exchange
Commission (“Commission”) either as part of this registration statement or as prospectuses or prospectus supplements pursuant to Rule 424. These
documents and the documents incorporated by reference in this registration statement pursuant to Item 3 of Part II of this Form S-8, taken together, constitute
a prospectus that meets the requirements of Section 10(a) of the Securities Act.
PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.
AutoWeb, Inc., a Delaware corporation (“Registrant”), is subject to the informational and reporting requirements of Sections 13(a) and 14 of the
Securities Exchange Act of 1934, as amended (“Exchange Act”), and in accordance therewith files reports, proxy statements and other information with the
Commission.
The following documents, which are on file with the Commission, are incorporated herein by reference:
(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2017, filed on March 15, 2018.
(b) The Registrant’s Quarterly Reports on Form 10-Q for the quarter ended March 31, 2018, filed on May 10, 2018, and for the quarter ended June
30, 2018, filed on August 2, 2018.
(c) The Registrant’s Current Reports on Form 8-K filed on February 20, 2018, March 8, 2018, March 28, 2018, and June 27, 2018.
(d) The description of the Common Stock and associated preferred share purchase rights which is contained in the Registrant’s Registration
Statements on Form 8-A filed under the Exchange Act on March 13, 1997, March 5, 1999, and June 2, 2010.
All documents subsequently filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14, and 15(d) of the Exchange Act, prior
to the filing of a post-effective amendment to this registration statement which indicates that all securities offered have been sold or which deregisters all
securities then remaining unsold, shall be deemed to be incorporated by reference in this registration statement and to be a part hereof from the date of filing
of such documents with the Commission.
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this registration statement to the extent that a statement contained herein or in any other subsequently filed document which also
is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this registration statement. Unless expressly incorporated by reference into this registration
statement, a report (or portion thereof) furnished, but not filed, on Form 8-K under the Exchange Act is not incorporated by reference into this registration
statement.
Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Experts and Counsel.
Not applicable.
Item 6. Indemnification of Directors and Officers.
Section 145 of the Delaware General Corporation Law (“DGCL”) authorizes the Registrant to indemnify its directors and officers subject to
specified conditions. Section 145 provides that it is not exclusive of other rights to which a director or officer may be entitled under any bylaw, agreement,
vote of the stockholders or disinterested directors or otherwise.
Article IX of the Registrant’s Sixth Restated Certificate of Incorporation generally requires the Registrant to indemnify to the fullest extent
permitted and in accordance with the laws of Delaware any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative by reason of the fact that he or she is or was a director, officer,
employee or agent of the Registrant, or is or was serving at the request of the Registrant as a director, officer, employee or agent of another enterprise against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably occurred provided specified conditions are
met. Article IX also requires (in the case of a director) and permits (in the case of an officer, employee or agent) the Registrant to advance expenses incurred in
defending a proceeding upon the receipt of an undertaking to repay the advance if it is ultimately determined that the person is not entitled to be
indemnified. The rights set forth in Article IX are not exclusive.

Article VII of the Registrant’s Seventh Amended and Restated Bylaws generally requires the Registrant to indemnify to the maximum extent and in
the manner permitted by the DGCL any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit
or proceeding, whether civil, criminal, administrative or investigative by reason of the fact that the person is or was a director, officer, employee or agent of
the Registrant, or is or was serving at the request of the Registrant as a director, officer, employee or agent of another enterprise, or as a member of any
committee or similar body, provided specified conditions are met. Article VII also requires the Registrant to advance expenses incurred by a present or former
officer or director in defending a proceeding upon receipt of an undertaking to repay the advance if it is ultimately determined that the person is not entitled
to be indemnified. The Registrant has entered into agreements to indemnify its directors and officers to the fullest extent permitted by Delaware law. These
agreements, subject to specified conditions, indemnify the Registrant’s directors and officers for expenses including attorneys’ fees, judgments, fines and
settlement amounts incurred by any such person in any action or proceeding arising out of such person’s services as an officer or director of the Registrant.
As permitted by Section 102(b)(7) of the DGCL, Article IX of the Registrant’s Sixth Restated Certificate of Incorporation provides that a director
shall not be personally liable to the Registrant or any stockholder for monetary damages for breach of fiduciary duty, except for any matter in respect of
which that director (1) is liable under Section 174 of the DGCL (or any amendment or successor thereto), or (2) is liable by reason that, in addition to any and
all other requirements for liability, the director: (a) shall have breached the director’s duty of loyalty to the Registrant or its stockholders; (b) shall not have
acted in good faith or, in failing to act, shall not have acted in good faith; (c) shall have acted in a manner involving intentional misconduct or a knowing
violation of the law or, in failing to act, shall have acted in a manner involving intentional misconduct or a knowing violation of law; or (d) shall have
derived an improper personal benefit.
To the extent indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling the
Registrant as discussed above, the Registrant has been informed that in the opinion of the Commission such indemnification is against public policy as
expressed in the Securities Act and is therefore unenforceable.
A policy of directors’ and officers’ liability insurance is maintained by the Registrant that insures directors and officers for losses as a result of claims
against directors and officers of the Registrant in their capacity as directors and officers and also reimburses the Registrant for payments permitted by the
DGCL.
Item 7. Exemption from Registration Claimed.
Not applicable.

Item 8. Exhibits.
Exhibit No.
4.1

Description
Sixth Restated Certificate of Incorporation of AutoWeb, Inc., incorporated by reference to Exhibit 3.4 to the Current Report on Form 8-K
filed with the SEC on October 10, 2017 (SEC File No. 001-34761) (“October 2017 Form 8-K”).

4.2

Seventh Amended and Restated Bylaws of AutoWeb dated October 9, 2017, incorporated by reference to Exhibit 3.5 to the October
2017 Form 8-K.

4.3

Tax Benefit Preservation Plan dated as of May 26, 2010, between Company and Computershare Trust Company, N.A., as rights agent,
together with the following exhibits thereto: Exhibit A – Form of Right Certificate; and Exhibit B – Summary of Rights to Purchase
Shares of Preferred Stock of Company, incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed with the SEC on
June 2, 2010 (SEC File No. 000-22239), Amendment No. 1 to Tax Benefit Preservation Plan dated as of April 14, 2014, between
Company and Computershare Trust Company, N.A., as rights agent, incorporated by reference to Exhibit 4.1 to the Current Report on
Form 8-K filed with the SEC on April 16, 2014 (SEC File No. 001-34761), Amendment No. 2 to Tax Benefit Preservation Plan dated as
of April 13, 2017, between Company and Computershare Trust Company, N.A., as rights agent, incorporated by reference to Exhibit 4.1
to the Current Report on Form 8-K filed with the SEC on April 14, 2017 (SEC File No. 001-34761).

4.4

Certificate of Adjustment Under Section 11(m) of the Tax Benefit Preservation Plan, incorporated by reference to Exhibit 4.3 to the
Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2012, filed with the SEC on November 8, 2012 (SEC File No.
001-34761).

5.1*

Opinion of Allen Matkins Leck Gamble Mallory & Natsis LLP.

23.1*

Consent of Moss Adams LLP.

23.2*

Consent of Allen Matkins Leck Gamble Mallory & Natsis LLP (included in Exhibit 5.1).

24.1*

Power of Attorney (included on the Signature Page).

99.1

AutoWeb, Inc. 2018 Equity Incentive Plan, incorporated by reference to Exhibit 10.1 on the Current Report on Form 8-K filed on June 27,
2018 (SEC File No. 001-34761).

99.2*

Form of Non-Employee Director Stock Option Award Agreement (Non-Qualified Stock Option) under the AutoWeb, Inc. 2018 Equity
Incentive Plan.

99.3*

Form of Employee Stock Option Award Agreement (Non-Qualified Stock Option) (Executive) under the AutoWeb, Inc. 2018 Equity
Incentive Plan.

99.4*

Form of Employee Stock Option Award Agreement (Non-Qualified Stock Option) (Non-Executive) under the AutoWeb, Inc. 2018 Equity
Incentive Plan.

99.5*

Form of Restricted Stock Award Agreement under the AutoWeb, Inc. 2018 Equity Incentive Plan.

* Filed herewith

Item 9. Undertakings.
The undersigned Registrant hereby undertakes:
A.

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set
forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the
total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of
the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule
424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;
provided, however, that paragraphs (A) (1) (i) and (A) (1) (ii) do not apply if the information required to be included in a posteffective amendment by those paragraphs is contained in reports filed or furnished to the Commission by the Registrant pursuant
to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in this registration statement.
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

B. The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.
C. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act, and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred by a director, officer or controlling person of
the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection
with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question of whether such indemnification by it is against public policy as expressed in the Securities
Act and will be governed by the final adjudication of such issue.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets
all of the requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned thereunto duly
authorized, in the City of Irvine, State of California, on August 2, 2018.
Date: August 2, 2018
AUTOWEB, INC.

By:

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

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Jared R. Rowe, Glenn
E. Fuller, and Wesley Ozima, with full power to act without the other, and each of them, as such person’s true and lawful attorney- or attorneys-in-fact and
agent or agents, with full power of substitution and re-substitution, for such person and in such person’s name, place and stead, in any and all capacities, to
sign any and all amendments (including post-effective amendments) to the registration statement, and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission and any other regulatory authority, granting unto said attorneys-in-fact
and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection
therewith, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or
any of them, or their or such person's substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in
the capacities and on the dates indicated.
Signature
/s/ Michael J. Fuchs
MICHAEL J. FUCHS
/s/ Jared R. Rowe
JARED R. ROWE
/s/ Wesley Ozima
WESLEY OZIMA

Title

Date
August 2, 2018

Chairman of the Board and Director
Chief Executive Officer, President and Director (Principal
Executive Officer)

August 2, 2018

Interim Chief Financial Officer, Senior Vice President
(Principal Financial and Accounting Officer)

August 2, 2018

August 2, 2018

/s/ Michael A. Carpenter
MICHAEL A. CARPENTER

Director

/s/ Matias de Tezanos
MATIAS DE TEZANOS

Director

/s/ Mark N. Kaplan
MARK N. KAPLAN

Director

/s/ Jeffrey M. Stibel
JEFFREY M. STIBEL

Director

/s/ Janet M. Thompson
JANET M. THOMPSON

Director

/s/ Jose Vargas
JOSE VARGAS

Director

August 2, 2018

August 2, 2018

August 2, 2018

August 2, 2018

August 2, 2018

Exhibit 5.1
Allen Matkins Leck Gamble Mallory & Natsis LLP
Attorneys at Law
1900 Main Street, 5 th Floor | Irvine, CA 92614-7321
Telephone: 949.553.1313 | Facsimile:
949.553.8354www.allenmatkins.com

Allen Matkins

Keith Paul Bishop
E-mail: kbishop@allenmatkins.com
Direct Dial: 949.851.5428 File Number: 11952000002/OC1190575.01

August 2, 2018
AutoWeb, Inc.
18872 MacArthur Boulevard, Second Floor
Irvine, CA 92612-1400
Attention: Glenn E. Fuller, Esq.
Executive Vice President, Chief Legal and
Administrative Officer and Secretary
Re: AutoWeb, Inc. — Registration Statement for Offering of an Aggregate of 2,750,000 Shares of Common Stock
Dear Ladies and Gentlemen:
We have acted as counsel to AutoWeb, Inc., a Delaware corporation (the “Company”), in connection with the registration on Form S-8 (the
“Registration Statement”) under the Securities Act of 1933, as amended, (the “Securities Act”) of 2,750,000 shares of the Company’s common stock, par
value $0.001 per share, (the “Shares”) authorized for issuance under the AutoWeb, Inc. 2018 Equity Incentive Plan (the “Plan”). This opinion is being
furnished in accordance with the requirements of Item 8 of Form S-8 and Item 601(b)(5)(i) of Regulation S-K.
We have reviewed the Company’s charter documents, originals or copies of certificates of public officials and officers of the Company, and the text
of the Plan. In our examination, we have assumed the genuineness of all signatures, the authenticity of all documents, certificates and instruments submitted
to us as originals and the conformity with originals of all documents submitted to us as copies. Our opinion set forth below is based on the text of the Plan
included as Appendix A to the Company’s proxy statement with respect to its annual meeting of stockholders held on June 21, 2018. Our opinion is
expressed only with respect to the federal laws of the United States of America and the General Corporation Law of the State of Delaware. We express no
opinion as to whether the laws of any particular jurisdiction other than those identified above are applicable to the subject matter hereof.
Based on this review and subject to the foregoing, we are of the opinion that if, as and when the Shares have been issued and sold (and the
consideration, constituting not less than the par value per Share, fully received) pursuant to the provisions of the Plan and in accordance with the
Registration Statement, such Shares will be validly issued, fully paid and non-assessable.
We consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement. In giving our consent, we do not admit that we are in the
category of persons whose consent is required under Section 7 of the Securities Act or the regulations thereunder.
This opinion letter is rendered as of the date first written above and assumes that no changes in the law will have occurred, including changes
affecting the valid issuance of the Shares. We disclaim any obligation to advise you of facts, circumstances, events or developments which hereafter may be
brought to our attention and which may alter, affect or modify the opinion expressed herein. Our opinion is expressly limited to the matters set forth above
and we render no opinion, whether by implication or otherwise, as to any other matters relating to the Company and the Shares. This opinion is rendered
solely in connection with the Registration Statement and may not be relied upon by you for any other purpose or relied upon by any other person without our
prior written consent.
Very truly yours,
/s/ Allen Matkins Leck Gamble Mallory & Natsis LLP
Allen Matkins Leck Gamble Mallory & Natsis LLP
KPB:kp

Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in the Registration Statement (Form S-8) of our report dated March 15, 2018, relating to the consolidated
financial statements of AutoWeb, Inc. which report expresses an unqualified opinion and includes an explanatory paragraph relating to the adoption of
Accounting Standards Update (“ASU”) 2015-17, Balance Sheet Classification of Deferred Taxes, and ASU 2016-09, Improvements to Employee Share-Based
Payment Accounting) and the effectiveness of internal control over financial reporting of the Company (which report expresses an adverse opinion on the
effectiveness of the internal control over financial reporting because of a material weakness in the design of the controls), appearing in the Annual Report
(Form 10-K) for the year ended December 31, 2017, filed with the Securities and Exchange Commission.
/s/ Moss Adams LLP
San Diego, California
August 2, 2018

Exhibit 99.2
AUTOWEB, INC.
2018 EQUITY INCENTIVE PLAN
Non-Employee Director Stock Option Award Agreement
(Non-Qualified Stock Option)
This Non-Employee Director Stock Option Award Agreement (“Agreement”) is entered into effective as of the Grant Date set forth on the
signature page to this Agreement (“Grant Date”), by and between AutoWeb, Inc., a Delaware corporation (“Company”), and the member of Company’s
Board set forth as Participant on the signature page hereto (“Participant”).
This Agreement and the stock options granted hereby are subject to the provisions of the AutoWeb, Inc. 2018 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. Grant of Options. Company hereby grants to Participant non-qualified stock options (“Options”) to purchase the number of shares of common
stock of Company, par value $0.001 per share, set forth on the signature page to this Agreement (“Shares”), at the exercise price per Share set forth on the
signature page to this Agreement (“Exercise Price”). The Options are not intended to qualify as incentive stock options under Section 422 of the Code.
2. Term of Options. Unless the Options terminate earlier pursuant to the provisions of this Agreement or the Plan, the Options shall expire on the
seventh (7 th ) anniversary of the Grant Date (“Option Expiration Date”).
3. Vesting. The Options shall vest in twelve monthly installments of one-twelfth (1/12) each on the [Day] day of each month commencing [One
Month After Grant Date].
4. Exercise of Options.
(a )
Manner of Exercise. To the extent vested, the Options may be exercised, in whole or in part, by delivering written notice to
Company in accordance with Section 6(f) of this Agreement in such form as Company may require from time to time, or at the direction of Company, through
the procedures established with Company’s third-party option administration service. Such notice shall specify the number of Shares, subject to the Options
that are being exercised, and shall be accompanied by full payment of the Exercise Price of such Shares in a manner permitted under the terms of Section 5.5
of the Plan (including same-day sales through a broker), except that payment in whole or in part in a manner set forth in clauses (ii), (iii), or (iv) of Section
5.5(b) of the Plan may only be made with the consent of the Committee. The Options may be exercised only in multiples of whole Shares, and no fractional
Shares shall be issued.
(b )
Issuance of Shares. Upon exercise of the Options and payment of the Exercise Price for the Shares as to which the Options are
exercised and satisfaction of all applicable tax withholding requirements, if any, the Company shall issue to Participant the applicable number of Shares in
the form of fully paid and nonassessable Shares.
(c )
Withholding. No Shares will be issued on exercise of the Options unless and until Participant pays to Company, or makes
satisfactory arrangements with Company for payment of, any federal, state, local or foreign taxes required by law to be withheld in respect of the exercise of
the Options. Participant hereby agrees that Company may withhold from Participant’s wages or other remuneration the applicable taxes. At the discretion of
Company, the applicable taxes may be withheld in kind from the Shares otherwise deliverable to Participant on exercise of the Options, up to Participant’s
minimum required withholding rate or such other rate determined by the Committee that will not trigger a negative accounting impact.
5. Termination of Options.
(a)
Termination Upon Expiration of Option Term. The Options shall terminate and expire in their entirety on the Option Expiration
Date. In no event may Participant exercise the Options after the Option Expiration Date, even if the application of another provision of this Section 5 may
result in an extension of the exercise period for the Options beyond the Option Expiration Date.
(b)

Termination of Service as a Director.

(i)
Termination of Service as a Director Other Than Due to Death, Disability or Cause. Participant may exercise the vested
portion of the Options for a period of twelve (12) months (but in no event later than the Option Expiration Date) following any termination of Participant’s
service as a Director of Company (including termination of service by reason of Participant’s resignation, failure to be re-elected or failure to be nominated
for re-election), other than in the event of a termination of Participant’s service as a Director due to Removal for Cause (as defined below) or by reason of
Participant’s death or Disability (as defined below). In the event the termination of Participant’s service as a Director or the Company is due to resignation,
failure to be re-elected, failure to be nominated for re-election, or without Removal for Cause, any unvested portion of the Options shall immediately become
fully vested as of the date of such termination of service. To the extent Participant is not entitled to exercise the Options at the date of termination of service
as a Director, or if Participant does not exercise the Options within the time specified in the Plan or this Agreement for post-termination of service exercises of
the Options, the Options shall terminate.
-1-

(ii)
Termination of Service Due to Removal for Cause. Upon the termination of Participant’s service as a Director due to
Removal for Cause, unless the Options have earlier terminated, the Options (whether vested or not) shall immediately terminate in their entirety and shall
thereafter not be exercisable to any extent whatsoever; provided that Company, in its discretion, may, by written notice to Participant given as of the date of
Removal for Cause, authorize Participant to exercise any vested portion of the Options for a period of up to thirty (30) days following Participant’s
termination of service due to Removal for Cause, provided that in no event may Participant exercise the Options after the Option Expiration Date. For
purposes of this Agreement, “Removal for Cause” shall mean a removal of Participant as a member of the Board by Company’s stockholders pursuant to
applicable corporate laws governing the removal of Directors.
(iii)
Termination of Participant’s Service as a Director By Reason of Participant’s Death. In the event Participant’s service as a
Director is terminated by reason of Participant’s death, unless the Options have earlier terminated, any unvested portion of the Options shall become
immediately and fully vested as of the date of termination. Vested Options may be exercised at any time within twelve (12) months following the date of
termination (but in no event later than the Option Expiration Date) by Participant’s executor or personal representative or the person to whom the Options
shall have been transferred by will or the laws of descent and distribution, but only to the extent Participant could exercise the Options at the date of
termination.
(iv)
Termination of Participant’s Service as a Director By Reason of Participant’s Disability. In the event that Participant
ceases to be a Director by reason of Participant’s Disability, unless the Options have earlier terminated, any unvested portion of the Options shall become
immediately and fully vested as of the date of termination. Participant (or Participant’s attorney in fact, conservator or other representative on behalf of
Participant) may, but only within twelve (12) months from the date of such termination of service as a Director (and in no event later than the Option
Expiration Date), exercise the Options to the extent Participant was otherwise entitled to exercise the Options at the date of such termination of service. For
purposes of this Agreement, “Disability” shall mean Participant’s 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.
(c)
Change in Control. In the event of a Change in Control, the effect of the Change in Control on the Options shall be determined by
the applicable provisions of the Plan (including, without limitation, Article 10 of the Plan), provided that (i) to the extent the Options are assumed or
substituted by the successor company in connection with the Change in Control (or the Options are continued by Company if it is the ultimate parent entity
after the Change in Control), the Options will vest and become fully exercisable in accordance with clause (i) of Section 10.2(a) of the Plan if within twentyfour (24) months following the date of the Change in Control Participant’s service as a Director of the Company is terminated for any reason other than by
reason of removal for Cause, and any vested Options (either vested prior to the Change in Control or accelerated by reason of this Section 5(c)) may be
exercised for a period of twenty-four (24) months after the date of such termination of service (but in no event later than the Option Expiration Date); and (ii)
any portion of the Options which vests and becomes exercisable pursuant to Section 10.2(b) of the Plan as a result of such Change in Control will (1) vest and
become exercisable on the day prior to the date of the Change in Control if Participant is then a member of the Company’s Board and (2) terminate on the
date of the Change in Control. For purposes of Section 10.2 (a) of the Plan, the Options 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) if the Options 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 Shares. If the Options are not deemed assumed, substituted or continued
for purposes of Section 10.2(a) of the Plan, the Options shall be deemed not assumed, substituted or continued and governed by Section 10.2(b) of the Plan.
Notwithstanding the foregoing, if on the date of the Change in Control the Fair Market Value of one Share is less than the Exercise Price per Share, then the
Options shall terminate as of the date of the Change in Control except as otherwise determined by the Committee.
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(d)
Extension of Post-Termination Exercise Period. Notwithstanding any provisions of this Section 5 to the contrary, if following
termination of service on the Board, the exercise of the Options or, if in conjunction with the exercise of the Options, the sale of the Shares acquired on
exercise of the Options during the post-termination of service time period set forth in the paragraph of this Section 5 applicable to the reason for termination
of service would, in the determination of the Company, violate any applicable federal or state securities laws, rules, regulations or orders (or any Company
policy related thereto, including its securities trading policy), the running of the applicable period to exercise the Options shall be tolled for the number
of days during the period that the exercise of the Options or sale of the Shares acquired on exercise would in the Company's determination constitute such a
violation; provided, however, that in no event shall the exercisability of the Options be extended beyond the Option Expiration Date.
(e)
Forfeiture upon Engaging in Detrimental Activities. If, at any time within the twelve (12) months after (i) Participant exercises any
portion of the Options; or (ii) the effective date of any termination of Participant’s service as a Director of Company 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; or (ii) activities during the course of Participant’s service as a Director 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) the Options shall terminate 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 (y) the amount of any gain realized by Participant from
exercising all or a portion of the Options at any time following the date that Participant engaged in any such activity or conduct, as determined as of the time
of exercise, 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 service as a Director of 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 service as a Director of 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 service as a Director of Company or any Subsidiary.
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(f)
Reservation of Committee Discretion to Accelerate Option Vesting and Extend Option Exercise Window. The Committee reserves
the right, in its sole and absolute discretion, to accelerate the vesting of the Options and to extend the exercise window for Options that have vested (either in
accordance with the terms of this Agreement or by discretionary acceleration by the Committee) under circumstances not otherwise covered by the foregoing
provisions of this Section 5; provided that in no event may the Committee extend the exercise window for Options beyond the Option Expiration Date. 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.
(g)
Reversion of Expired, Cancelled and Forfeited Options to Plan. Any Options that do not vest or that are cancelled, terminated or
expire unexercised are forfeited and revert to the Plan and shall again be available for Awards under the Plan.
6.

Miscellaneous.

(a)
No Rights of Stockholder. Participant shall not have any of the rights of a stockholder with respect to the Shares subject to this
Agreement until such Shares have been issued upon the due exercise of the Options.
(b)
Nontransferability of Options. The Options shall be nontransferable or assignable except to the extent expressly provided in the
Plan. Notwithstanding the foregoing, Participant may by delivering written notice to Company in a form provided by or otherwise satisfactory to Company,
designate a third party who, in the event of Participant’s death, shall thereafter be entitled to exercise the Options. This Agreement is not intended to confer
upon any person other than the parties hereto any rights or remedies hereunder.
(c)
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.
(d)
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.
(e)

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

Agreement.
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(f )
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:
AutoWeb, 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.
(g)
Agreement Not a Service Contract. This Agreement is not an employment or service contract, and nothing in this Agreement or in
the granting of the Options shall be deemed to create in any way whatsoever any obligation on Participant’s part to continue as a Director or on Company’s
part to continue Participant’s service as a Director.
(h)
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.
(i)
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 Options 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.
(j)
Policies and Procedures. 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.
(k)
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
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the Grant Date.
Grant Date: _______________________________________
Total Options Awarded: ______________________________
Exercise Price Per Share: _____________________________
“Company”
AutoWeb, Inc., a Delaware corporation
By:
[Company Representative]
[Title]
“Participant”
By:
[Participant’s Name]
[Title ]
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Exhibit 99.3
AUTOWEB, INC.
2018 EQUITY INCENTIVE PLAN
Employee Stock Option Award Agreement
(Non-Qualified Stock Option)
(Executive)
This Employee Stock Option Award Agreement (“Agreement”) is entered into effective as of the Grant Date set forth on the signature page to this
Agreement (“Grant Date”), by and between AutoWeb, Inc., a Delaware corporation (“Company”), and the person set forth as Participant on the signature
page hereto (“Participant”).
This Agreement and the stock options granted hereby are subject to the provisions of the AutoWeb, Inc. 2018 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. Grant of Options. Company hereby grants to Participant non-qualified stock options (“Options”) to purchase the number of shares of common
stock of Company, par value $0.001 per share, set forth on the signature page to this Agreement (“Shares”), at the exercise price per Share set forth on the
signature page to this Agreement (“Exercise Price”). The Options are not intended to qualify as incentive stock options under Section 422 of the Code.
2. Term of Options. Unless the Options terminate earlier pursuant to the provisions of this Agreement or the Plan, the Options shall expire on the
seventh (7 th ) anniversary of the Grant Date (“Option Expiration Date”).
3. Vesting. The Options shall become vested and exercisable in accordance with the vesting schedule set forth on the signature page to this
agreement (“Vesting Schedule”).
4. Exercise of Options.
(a)
Manner of Exercise. To the extent vested, the Options may be exercised, in whole or in part, by delivering written notice to
Company in accordance with Section 6(f) of this Agreement in such form as Company may require from time to time, or at the direction of Company, through
the procedures established with Company’s third party option administration service. Such notice shall specify the number of Shares, subject to the Options
that are being exercised and shall be accompanied by full payment of the Exercise Price of such Shares in a manner permitted under the terms of Section 5.5
of the Plan (including same-day sales through a broker), except that payment in whole or in part in a manner set forth in clauses (ii), (iii) or (iv) of Section
5.5(b) of the Plan may only be made with the consent of the Committee. The Options may be exercised only in multiples of whole Shares, and no fractional
Shares shall be issued.
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(b)
Issuance of Shares. Upon exercise of the Options and payment of the Exercise Price for the Shares as to which the Options are
exercised and satisfaction of all applicable tax withholding requirements, if any, the Company shall issue to Participant the applicable number of Shares in
the form of fully paid and nonassessable Shares.
(c)
Withholding. No Shares will be issued on exercise of the Options unless and until Participant pays to Company, or makes
satisfactory arrangements with Company for payment of, any federal, state, local or foreign taxes required by law to be withheld in respect of the exercise of
the Options. Participant hereby agrees that Company may withhold from Participant’s wages or other remuneration the applicable taxes. At the discretion of
Company, the applicable taxes may be withheld in kind from the Shares otherwise deliverable to Participant on exercise of the Options, up to Participant’s
minimum required withholding rate or such other rate determined by the Committee that will not trigger a negative accounting impact.
5. Termination of Options.
(a)
Termination Upon Expiration of Option Term. The Options shall terminate and expire in their entirety on the Option Expiration
Date. In no event may Participant exercise the Options after the Option Expiration Date, even if the application of another provision of this Section 5 may
result in an extension of the exercise period for the Options beyond the Option Expiration Date.
(b)

Termination of Employment.
(i)

Termination of Employment Other Than Due to Death, Disability or Cause.

(1)
Participant may exercise the vested portion of the Options for a period of ninety (90) days (but in no event later
than the Option Expiration Date) following any termination of Participant’s employment with Company, either by Participant or Company, other than in the
event of a termination of Participant’s employment by Company for Cause (as defined below), voluntary termination by Participant without Good Reason (as
defined below) or by reason of Participant’s death or Disability (as defined below). In the event the termination of Participant’s employment is by Company
without Cause or by Participant for Good Reason, any unvested portion of the Options shall become immediately and fully vested as of the date of such
termination.
(2)
In the event of a voluntary termination of employment with the Company by Participant without Good Reason,
(i) unvested Options as of the date of termination shall immediately terminate in their entirety and shall thereafter not be exercisable to any extent
whatsoever; and (ii) Participant may exercise any portion of the Options that are vested as of the date of termination for a period of ninety (90) days (but in no
event later than the Option Expiration Date) following the date of termination.
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(3)
For purposes of this Agreement, the terms “Cause” and “Good Reason” shall have the meanings ascribed to them
in that certain Severance Benefits Agreement listed on the signature page to this Agreement by and between Company and Participant (“Severance
Agreement”). To the extent Participant is not entitled to exercise the Options at the date of termination of employment, or if Participant does not exercise the
Options within the time specified in the Plan or this Agreement for post-termination of employment exercises of the Options, the Options shall terminate.
(ii)
Termination of Employment for Cause. Upon the termination of Participant’s employment by Company for Cause, unless
the Options have earlier terminated, the Options (whether vested or not) shall immediately terminate in their entirety and shall thereafter not be exercisable to
any extent whatsoever; provided that Company, in its discretion, may, by written notice to Participant given as of the date of termination, authorize
Participant to exercise any vested portion of the Options for a period of up to thirty (30) days following Participant’s termination of employment for Cause,
provided that in no event may Participant exercise the Options beyond the Option Expiration Date.
(iii)
Termination of Participant’s Employment By Reason of Participant’s Death. In the event Participant’s employment is
terminated by reason of Participant’s death, the Options, to the extent vested as of the date of termination, may be exercised at any time within twelve (12)
months following the date of termination (but in no event later than the Option Expiration Date) by Participant’s executor or personal representative or the
person to whom the Options shall have been transferred by will or the laws of descent and distribution, but only to the extent Participant could exercise the
Options at the date of termination.
(iv)
Termination of Participant’s Employment By Reason of Participant’s Disability. In the event that Participant ceases to be
an Employee by reason of Participant’s Disability, unless the Options have earlier terminated, Participant (or Participant’s attorney-in-fact, conservator or
other representative on behalf of Participant) may, but only within twelve (12) months from the date of such termination of employment (and in no event later
than the Option Expiration Date), exercise the Options to the extent Participant was otherwise entitled to exercise the Options at the date of such termination
of employment. For purposes of this Agreement, “Disability” shall mean Participant’s 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.
(c)
Change in Control. In the event of a Change in Control, the effect of the Change in Control on the Options shall be determined by
the applicable provisions of the Plan (including, without limitation, Article 10 of the Plan), provided that (i) to the extent the Options are assumed or
substituted by the successor company in connection with the Change in Control (or the Options are continued by Company if it is the ultimate parent entity
after the Change in Control), the Options will vest and become fully exercisable in accordance with clause (i) of Section 10.2(a) of the Plan if within twentyfour (24) months following the date of the Change in Control Participant’s employment is terminated by Company or a Subsidiary (or the successor company
or a subsidiary or parent thereof) without Cause or by Participant for Good Reason, and any vested Options (either vested prior to the Change in Control or
accelerated by reason of this Section 5(c)) may be exercised for a period of twenty-four (24) months after the date of such termination of employment (but in
no event later than the Option Expiration Date); and (ii) any portion of the Options which vests and becomes exercisable pursuant to Section 10.2(b) of the
Plan as a result of such Change in Control will (1) vest and become exercisable on the day prior to the date of the Change in Control if Participant is then
employed by Company or a Subsidiary and (2) terminate on the date of the Change in Control. For purposes of Section 10.2(a) of the Plan, the Options 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) if the
Options 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 Shares.
If the Options are not deemed assumed, substituted or continued for purposes of Section 10.2(a) of the Plan, the Options shall be deemed not assumed,
substituted or continued and governed by Section 10.2(b) of the Plan. Notwithstanding the foregoing, if on the date of the Change in Control the Fair Market
Value of one Share is less than the Exercise Price per Share, then the Options shall terminate as of the date of the Change in Control except as otherwise
determined by the Committee.
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(d)
Extension of Post-Termination Exercise Period. Notwithstanding any provisions of this Section 5 to the contrary, if following
termination of employment or service the exercise of the Options or, if in conjunction with the exercise of the Options, the sale of the Shares acquired on
exercise of the Options, during the post-termination of service time period set forth in the paragraph of this Section 5 applicable to the reason for termination
of service would, in the determination of the Company, violate any applicable federal or state securities laws, rules, regulations or orders (or any Company
policy related thereto), including its securities trading policy), the running of the applicable period to exercise the Options shall be tolled for the number of
days during the period that the exercise of the Options or sale of the Shares acquired on exercise would in the Company’s determination constitute such a
violation; provided, however, that in no event shall the exercisability of the Options be extended beyond the Option Expiration Date.
(e)
Other Governing Agreements or Plans. To the extent not prohibited by the Plan, the provisions of this Section 5 regarding the
acceleration of vesting of Options and the extension of the exercise period for Options following a Change in Control or a termination of Participant’s
employment with Company shall be superseded and governed by the provisions, if any, of a written employment or severance agreement between Participant
and Company or a severance plan of Company covering Participant, including a change in control severance agreement or plan, to the extent such a
provision (i) is specifically applicable to option awards or grants made to Participant and (ii) provides for the acceleration of Options vesting or for a longer
extension period for the exercise of the Options in the case of a Change in Control or a particular event of termination of Participant’s employment with
Company (e.g., an event of termination governed by Section 5(b)(i)) to this Agreement than is provided in the provision of this Section 5 applicable to a
Change in Control or to the same event of employment termination; provided, however, that in no event shall the exercisability of the Options be extended
beyond the Option Expiration Date.
(f)
Forfeiture upon Engaging in Detrimental Activities. If, at any time within the twelve (12) months after (i) Participant exercises any
portion of the Options; 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) the Options shall terminate 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 (y) the amount of any gain realized by
Participant from exercising all or a portion of the Options at any time following the date that Participant engaged in any such activity or conduct, as
determined as of the time of exercise, 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.
(g)
Reservation of Committee Discretion to Accelerate Option Vesting and Extend Option Exercise Window. The Committee reserves
the right, in its sole and absolute discretion, to accelerate the vesting of the Options and to extend the exercise window for Options that have vested (either in
accordance with the terms of this Agreement or by discretionary acceleration by the Committee) under circumstances not otherwise covered by the foregoing
provisions of this Section 5; provided that in no event may the Committee extend the exercise window for Options beyond the Option Expiration Date. 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.
(h)
Reversion of Expired, Cancelled and Forfeited Options to Plan. Any Options that do not vest or that are cancelled, terminated or
expire unexercised are forfeited and revert to the Plan and shall again be available for Awards under the Plan.
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6. Miscellaneous.
(a)
No Rights of Stockholder. Participant shall not have any of the rights of a stockholder with respect to the Shares subject to this
Agreement until such Shares have been issued upon the due exercise of the Options.
(b)
Nontransferability of Options. The Options shall be nontransferable or assignable except to the extent expressly provided in the
Plan. Notwithstanding the foregoing, Participant may by delivering written notice to Company in a form provided by or otherwise satisfactory to Company,
designate a third party who, in the event of Participant’s death, shall thereafter be entitled to exercise the Options. This Agreement is not intended to confer
upon any person other than the parties hereto any rights or remedies hereunder.
(c)
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.
(d)
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.
(e)

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

Agreement.
(f)
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:
AutoWeb, 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.
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(g)
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 Options 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.
(h)
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.
(i)
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 Options 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.
(j)
Policies and Procedures. 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 the Company
following a public offering of the 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.
(k)
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
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the Grant Date.
Grant Date: _______________________________________
Total Options Awarded: ______________________________
Exercise Price Per Share: _____________________________
Severance Benefits Agreement: ________________________
Vesting Schedule: ___________________________________
“Company”
AutoWeb, Inc., a Delaware corporation
By:
[Company Representative]
[Title]
“Participant”
By:
[Participant’s Name]
[Title]
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Exhibit 99.4
AUTOWEB, INC.
2018 EQUITY INCENTIVE PLAN
Employee Stock Option Award Agreement
(Non-Qualified Stock Option)
(Non-Executive)
This Employee Stock Option Award Agreement (“Agreement”) is entered into effective as of the Grant Date set forth on the signature page to this
Agreement (“Grant Date”), by and between AutoWeb, Inc., a Delaware corporation (“Company”), and the person set forth as Participant on the signature
page hereto (“Participant”).
This Agreement and the stock options granted hereby are subject to the provisions of the AutoWeb, Inc. 2018 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.
Grant of Options. Company hereby grants to Participant non-qualified stock options (“Options”) to purchase the number of shares of
common stock of Company, par value $0.001 per share, set forth on the signature page to this Agreement (“Shares”), at the exercise price per Share set
forth on the signature page to this Agreement (“Exercise Price”). The Options are not intended to qualify as incentive stock options under Section 422 of
the Code.
2.
Term of Options. Unless the Options terminate earlier pursuant to the provisions of this Agreement or the Plan, the Options shall expire on
the seventh (7 th ) anniversary of the Grant Date (“Option Expiration Date”).
3.
Vesting. The Options shall become vested and exercisable in accordance with the vesting schedule set forth on the signature page to this
agreement (“Vesting Schedule”).
4.

Excercise of Options.

(a)
Manner of Exercise. To the extent vested, the Options may be exercised, in whole or in part, by delivering written notice to
Company in accordance with Section 6(f) of this Agreement in such form as Company may require from time to time, or at the direction of Company, through
the procedures established with Company’s third party option administration service. Such notice shall specify the number of Shares, subject to the Options
that are being exercised, and shall be accompanied by full payment of the Exercise Price of such Shares in a manner permitted under the terms of Section 5.5
of the Plan (including same-day sales through a broker), except that payment in whole or in part in a manner set forth in clauses (ii), (iii) or (iv) of Section
5.5(b) of the Plan may only be made with the consent of the Committee. The Options may be exercised only in multiples of whole Shares, and no fractional
Shares shall be issued.
(b)
Issuance of Shares. Upon exercise of the Options and payment of the Exercise Price for the Shares as to which the Options are
exercised and satisfaction of all applicable tax withholding requirements, if any, the Company shall issue to Participant the applicable number of Shares in
the form of fully paid and nonassessable Shares.
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(c)
Withholding. No Shares will be issued on exercise of the Options unless and until Participant pays to Company, or makes
satisfactory arrangements with Company for payment of, any federal, state, local or foreign taxes required by law to be withheld in respect of the exercise of
the Options. Participant hereby agrees that Company may withhold from Participant’s wages or other remuneration the applicable taxes. At the discretion of
Company, the applicable taxes may be withheld in kind from the Shares otherwise deliverable to Participant on exercise of the Options, up to Participant’s
minimum required withholding rate or such other rate determined by the Committee that will not trigger a negative accounting impact.
5.

Termination of Options.

(a)
Termination Upon Expiration of Option Term. The Options shall terminate and expire in their entirety on the Option Expiration
Date. In no event may Participant exercise the Options after the Option Expiration Date, even if the application of another provision of this Section 5 may
result in an extension of the exercise period for the Options beyond the Option Expiration Date.
(b)

Termination of Employment.

(i)
Termination of Employment Other Than Due to Death, Disability or Cause. Participant may exercise the vested portion of
the Options for a period of ninety (90) days (but in no event later than the Option Expiration Date) following any termination of Participant’s employment
with Company, either by Participant or Company, other than in the event of a termination of Participant’s employment by Company for Cause (as defined
below) or by reason of Participant’s death or Disability (as defined below). To the extent Participant is not entitled to exercise the Options at the date of
termination of employment, or if Participant does not exercise the Options within the time specified in the Plan or this Agreement for post-termination of
employment exercises of the Options, the Options shall terminate.
(ii)
Termination of Employment for Cause. Upon the termination of Participant’s employment by Company for Cause, unless
the Options have earlier terminated, the Options (whether vested or not) shall immediately terminate in their entirety and shall thereafter not be exercisable to
any extent whatsoever; provided that Company, in its discretion, may, by written notice to Participant given as of the date of termination, authorize
Participant to exercise any vested portion of the Options for a period of up to thirty (30) days following Participant’s termination of employment for Cause,
provided that in no event may Participant exercise the Options after the Option Expiration Date. For purposes of this Agreement, “Cause” shall mean (1) if a
definition of Cause made specifically applicable to option awards held by Participant is provided in a written employment or severance agreement between
Participant and Company or a severance plan of Company covering Participant (including a change in control severance agreement or plan) and any such
agreement or plan is in effect at the time of the termination of employment, Cause shall be as defined in such other agreement or plan; or (2) if no such other
definition of Cause is in effect at the time of termination of employment, “Cause” shall mean a determination by Company in its sole discretion, that
Participant (i) has breached Participant’s terms of employment with Company; (ii) has failed to comply with Company policies and procedures in a material
manner; (iii) has engaged in disloyalty to Company, including, without limitation, fraud, embezzlement, theft or dishonesty in the course of Participant’s
employment; (iv) has disclosed trade secrets or confidential information of Company to persons not entitled to receive such information; (v) has breached
any agreement between Participant and Company; (vi) has engaged in such other behavior detrimental to the interests of Company; (vii) has been convicted
of, or pled guilty or nolo contendere to any misdemeanor involving moral turpitude or any felony; (viii) has failed in any material manner to consistently
discharge Participant’s employment duties to the Company, which failure continues for thirty (30) days following written notice from Company detailing the
area or areas of such failure, other than such failure resulting from Participant’s Disability; (ix) has knowingly engaged in or aided 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 (x) has engaged
in 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.
(iii)
Termination of Participant’s Employment By Reason of Participant’s Death. In the event Participant’s employment is
terminated by reason of Participant’s death, the Options, to the extent vested as of the date of termination, may be exercised at any time within twelve (12)
months following the date of termination (but in no event later than the Option Expiration Date) by Participant’s executor or personal representative or the
person to whom the Options shall have been transferred by will or the laws of descent and distribution, but only to the extent Participant could exercise the
Options at the date of termination.
(iv)
Termination of Participant’s Employment By Reason of Participant’s Disability. In the event that Participant ceases to be
an Employee by reason of Participant’s Disability, unless the Options have earlier terminated, Participant (or Participant’s attorney in fact, conservator or
other representative on behalf of Participant) may, but only within twelve (12) months from the date of such termination of employment (and in no event later
than the Option Expiration Date), exercise the Options to the extent Participant was otherwise entitled to exercise the Options at the date of such termination
of employment. For purposes of this Agreement, “Disability” shall mean Participant’s 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.
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(c)
Change in Control. In the event of a Change in Control, the effect of the Change in Control on the Options shall be determined by
the applicable provisions of the Plan (including, without limitation, Article 10 of the Plan), provided that (i) to the extent the Options are assumed or
substituted by the successor company in connection with the Change in Control (or the Options are continued by Company if it is the ultimate parent entity
after the Change in Control), the Options will vest and become fully exercisable in accordance with clause (i) of Section 10.2(a) of the Plan if within twentyfour (24) months following the date of the Change in Control Participant’s employment is terminated by Company or a Subsidiary (or the successor company
or a subsidiary or parent thereof) without Cause, and any vested Options (either vested prior to the Change in Control or accelerated by reason of this Section
5(c)) may be exercised for a period of twenty-four (24) months after the date of such termination of employment (but in no event later than the Option
Expiration Date); and (ii) any portion of the Options which vests and becomes exercisable pursuant to Section 10.2(b) of the Plan as a result of such Change
in Control will (1) vest and become exercisable on the day prior to the date of the Change in Control if Participant is then employed by Company or a
Subsidiary and (2) terminate on the date of the Change in Control. For purposes of Section 10.2(a) of the Plan, the Options 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) if the Options 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 Shares. If the Options are not deemed
assumed, substituted or continued for purposes of Section 10.2(a) of the Plan, the Options shall be deemed not assumed, substituted or continued and
governed by Section 10.2(b) of the Plan. Notwithstanding the foregoing, if on the date of the Change in Control the Fair Market Value of one Share is less
than the Exercise Price per Share, then the Options shall terminate as of the date of the Change in Control except as otherwise determined by the Committee.
(d) Extension of Post-Termination Exercise Period. Notwithstanding any provisions of this Section 5 to the contrary, if following
termination of employment or service the exercise of the Options or, if in conjunction with the exercise of the Options, the sale of the Shares acquired on
exercise of the Options, during the post-termination of employment or service time period set forth in the paragraph of this Section 5 applicable to the reason
for termination of employment or service would, in the determination of the Company, violate any applicable federal or state securities laws, rules,
regulations or orders (or any Company policy related thereto, including its securities trading policy), the running of the applicable period to exercise the
Options shall be tolled for the number of days during the period that the exercise of the Options or sale of the Shares acquired on exercise would in the
Company’s determination constitute such a violation; provided, however, that in no event shall the exercisability of the Options be extended beyond the
Option Expiration Date.
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(e)
Other Governing Agreements or Plans. To the extent not prohibited by the Plan, the provisions of this Section 5 regarding the
acceleration of vesting of Options and the extension of the exercise period for Options following a Change in Control or a termination of Participant’s
employment with Company shall be superseded and governed by the provisions, if any, of a written employment or severance agreement between Participant
and Company or a severance plan of Company covering Participant, including a change in control severance agreement or plan, to the extent such a
provision (i) is specifically applicable to option awards or grants made to Participant and (ii) provides for the acceleration of Options vesting or for a longer
extension period for the exercise of the Options in the case of a Change in Control or a particular event of termination of Participant’s employment with
Company (e.g., an event of termination governed by Section 5(b)(i)) to this Agreement than is provided in the provision of this Section 5 applicable to a
Change in Control or to the same event of employment termination; provided, however, that in no event shall the exercisability of the Options be extended
beyond the Option Expiration Date.
(f)
Forfeiture upon Engaging in Detrimental Activities. If, at any time within the twelve (12) months after (i) Participant exercises any
portion of the Options; 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) the Options shall terminate 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 (y) the amount of any gain realized by
Participant from exercising all or a portion of the Options at any time following the date that Participant engaged in any such activity or conduct, as
determined as of the time of exercise, 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.
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(g)
Reservation of Committee Discretion to Accelerate Option Vesting and Extend Option Exercise Window. The Committee reserves
the right, in its sole and absolute discretion, to accelerate the vesting of the Options and to extend the exercise window for Options that have vested (either in
accordance with the terms of this Agreement or by discretionary acceleration by the Committee) under circumstances not otherwise covered by the foregoing
provisions of this Section 5; provided that in no event may the Committee extend the exercise window for Options beyond the Option Expiration Date. 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.
(h)
Reversion of Expired, Cancelled and Forfeited Options to Plan. Any Options that do not vest or that are cancelled, terminated or
expire unexercised are forfeited and revert to the Plan and shall again be available for Awards under the Plan.
6.

Miscellaneous.

(a)
No Rights of Stockholder. Participant shall not have any of the rights of a stockholder with respect to the Shares subject to this
Agreement until such Shares have been issued upon the due exercise of the Options.
(b)
Nontransferability of Options. The Options shall be nontransferable or assignable except to the extent expressly provided in the
Plan. Notwithstanding the foregoing, Participant may by delivering written notice to Company in a form provided by or otherwise satisfactory to Company,
designate a third party who, in the event of Participant’s death, shall thereafter be entitled to exercise the Options. This Agreement is not intended to confer
upon any person other than the parties hereto any rights or remedies hereunder.
(c)
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.
(d)
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.
(e)

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

Agreement.
(f)
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:
AutoWeb, 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.
(g)
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 Options 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.
(h)
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.
(i)
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 Options 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.
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(j)
Policies and Procedures. 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 the Company
following a public offering of the 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.
(k)
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
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the Grant Date.
Grant Date: _______________________________________
Total Options Awarded: ______________________________
Exercise Price Per Share: _____________________________
Severance Benefits Agreement: ________________________
Vesting Schedule: ___________________________________
“Company”
AutoWeb, Inc., a Delaware corporation
By:
[Company Representative]
[Title]
“Participant”
By:
[Participant’s Name]
[Title]
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Exhibit 99.5
AUTOWEB, INC.
2018 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 AutoWeb, 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 AutoWeb, Inc. 2018 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.
(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.
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(iv )
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 10 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 10.2(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 10.2(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 10.2(a) of
the Plan, the Restricted Shares shall be deemed not assumed, substituted or continued and shall be governed by Section 10.2(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.
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(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 AutoWeb,
Inc. and may not be sold or otherwise transferred except pursuant to the provisions of the 2018 Equity Incentive Plan
Restricted Stock Award Agreement by and between AutoWeb, 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.
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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:
AutoWeb, 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.
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(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.
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the Grant Date.
Award Date: _______________________________________
Number of Restricted Shares: __________________________
Severance Benefits Agreement: ________________________
Vesting Schedule: ___________________________________
“Company”
AutoWeb, Inc., a Delaware corporation
By:
[Company Representative]
[Title]
“Participant”
By:
[Participant’s Name]
[Title]
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