AMENDMENT NO. 2
TO
TAX BENEFIT PRESERVATION PLAN

This Amendment No. 2 to Tax Benefit Preservation Plan (“Amendment”) is entered into
between Autobytel Inc., a Delaware corporation (“Company”), and Computershare Trust Company,
N.A., as rights agent (“Rights Agent™) effective as of April 13, 2017.

Background

The Company and the Rights Agent are parties to that certain Tax Benefit Preservation Plan dated as
of May 26, 2010, as amended by Amendment No. 1 effective as of April 14, 2014 (as amended, the
“Plan”). The Board of Directors of the Company deems it advisable and in the best interests of the
Company and its stockholders to amend the Plan to extend its maturity date and to increase the Purchase
Price (as defined in the Plan). No Person (as defined in the Plan) has become an Acquiring Person (as

defined in the Plan).
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Amendments. Pursuant to and in accordance with Section 27 of the Plan, the Plan is
hereby amended as follows:

(@)

(b)

The first paragraph of Paragraph (a) of Section 1 of the Plan is amended in its
entirety to read as follows:

“Acquiring Person” shall mean any Person (other than any Exempt Person) that has
become, in itself or together with all Affiliates of such Person, the Beneficial Owner of
4.90% or more of the shares of Common Stock then outstanding; provided, however, that,
subject to the following sentence, any Existing Holder (as defined below) will not be
deemed to be an Acquiring Person for any purpose of this Plan on and after the date on
which the adoption of this Plan is first publicly announced; and provided, fiirther, that a
Person will not be deemed to have become an Acquiring Person solely as a result of (i) a
reduction in the number of shares of Common Stock outstanding, (ii) the exercise of any
options, warrants, rights or similar interests (including restricted stock) granted by the
Company to its directors, officers and employees, (iii) any unilateral grant of any security
by the Company or any issuance by the Company of shares of its capital stock to such
Person, or (iv) an Exempt Transaction.”

The Paragraph (j) of Section 1 of the Plan is amended in its entirety to read as
follows:

“Certificate of Incorporation” shall mean the Fifth Amended and Restated Certificate of
Incorporation of the Company, as filed with the Secretary of State of the State of
Delaware on December 14, 1998, together with the Certificate of Amendment of the
Certificate of Incorporation as filed with the Secretary of State of the State of Delaware
on March 1, 1999, the Second Certificate of Amendment of the Certificate of
Incorporation as filed with the Secretary of State of the State of Delaware on July 22,
1999, the Third Certificate of Amendment to the Certificate of Incorporation as filed with
the Secretary of State of the State of Delaware on August 14, 2001, the Amended
Certificate of Designation of Series A Junior Participating Preferred Stock as filed with
the Secretary of State of the State of Delaware on April 24, 2009, the Fourth Certificate
of Amendment to Fifth Amended and Restated Certificate of Incorporation of the
Company, filed with the Secretary of State of the State of Delaware on July 10, 2012, the
Fifth Certificate of Amendment to Fifth Amended and Restated Certificate of
Incorporation of the Company, filed with the Secretary of State of the State of Delaware










