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Item 5.02

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

On September 12, 2018, in connection with a management reorganization and realignment of its internal business units, AutoWeb, Inc. (“ AutoWeb”
or “Company”) terminated the employment of five officers of the Company without cause effective immediately, including Mr. John Skocilic, the
Company’s Executive Vice President, Chief Information Officer. The other terminated officers were the Company’s Executive Vice President, Mobile, Lead
Operations and Product Development; Senior Vice President, Technology; Vice President, Products; and Vice President, Dealer and Consumer Services. In
connection with the termination of their employment, each of these former officers will be entitled to certain severance benefits as provided in their existing:
(i) severance benefits agreements, conditioned upon the execution and delivery to AutoWeb, without revocation, of a separation agreement and release; and
(ii) equity-based compensation award agreements. The Company estimates that the expense associated with the foregoing severance benefits, to be incurred
in the Company’s current fiscal quarter, will be approximately $2.4 million, consisting of: (i) cash payments of approximately $1.2 million and (ii) equitybased compensation expenses related to the acceleration of the vesting of stock options and restricted stock of approximately $1.2 million.
The foregoing statement regarding the Company’s estimated expenses associated with the above-described severance benefits is a forward-looking statement
and is based on current expectations, assumptions, estimates and projections. The Company’s actual results and the timing of events may differ significantly
from those discussed in the forward-looking statements as a result of various factors, many of which are beyond the Company’s control, and those factors
discussed in the Company’s annual and quarterly reports filed with the Securities and Exchange Commission under the caption “Risk Factors.” Because of
these factors, risks and uncertainties, we caution against placing undue reliance on forward-looking statements. Except to the extent as may be required by
law, the Company undertakes no obligation to update any forward-looking statement to reflect events or circumstances after the date of this Current Report
on Form 8-K.
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