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Item 1.01

Entry into a Material Definitive Agreement.

On October 29, 2019, AutoWeb, Inc., a Delaware corporation (“AutoWeb” or “Company”), entered in a First Amendment to Revolving Credit and
Security Agreement (“ Credit Agreement First Amendment ”) with PNC Bank, National Association, as Agent (“PNC”), and the Company’s U.S. subsidiaries,
amending the Company’s existing Revolving Credit and Security Agreement with PNC that was initially entered into as of April 30, 2019 (“ Credit Agreement”).
The Credit Agreement First Amendment provides for: (i) an amended financial covenant related to the Company’s minimum required EBITDA (as defined in the
Credit Agreement) for the quarter ended September 30, 2019 and for the later periods set forth in the Credit Agreement First Amendment; and (ii) a new financial
covenant requiring the Company to maintain at least a 1.20 to 1.00 Fixed Charge Coverage Ratio (as defined in the Credit Agreement First Amendment) for the
periods set forth in the Credit Agreement First Amendment. Additionally, the Credit Agreement First Amendment provides the Company with the right to cure
defaults of the foregoing covenants in the future through the application of the proceeds from the sale of new equity interests in the Company, subject to the
conditions set forth in the Credit Agreement First Amendment.
The foregoing description of the Credit Agreement First Amendment is not complete and is qualified in its entirety by reference to the Credit Agreement
First Amendment, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is hereby incorporated by reference.
Item 5.02

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

On October 28, 2019, the Company and Mr. Wesley Ozima, the Company’s Senior Vice President, Controller, agreed that his employment with the
Company will terminate without cause effective November 29, 2019 (“Termination Date”). Mr. Ozima will remain employed at the Company and provide
transition services until the Termination Date. In connection with the termination of Mr. Ozima’s employment, Mr. Ozima will be entitled to the severance benefits
provided for in his existing (i) severance benefits agreement, conditioned upon Mr. Ozima’s execution and delivery to AutoWeb, without revocation, of a
separation agreement and release; and (ii) equity-based compensation award agreements.
Effective October 28, 2019, Mr. Ozima is no longer designated as the Company’s principal accounting officer. Concurrently, Mr. Joseph P. Hannan, age 48,
the Company’s Executive Vice President, Chief Financial Officer, assumed the duties and responsibilities of principal accounting officer. Mr. Hannan joined
AutoWeb as Executive Vice President, Chief Financial Officer in December 2018. Prior to joining AutoWeb, Mr. Hannan served as the Chief Financial Officer of
Social Reality, Inc. (October 2016 to December 2018). Mr. Hannan was employed by Cumulus Media, Inc. (NASDAQ: CMLS), serving as Senior Vice President,
Treasurer and Chief Financial Officer (March 2010 to June 2016), as Interim Chief Financial Officer (July 2009 to March 2010) and Vice President and Controller
(April 2008 to July 2009). He also served concurrently as Chief Financial Officer of Modern Luxury Media, an affiliate of Cumulus Media, Inc., from August
2010 to June 2016. From May 2006 to July 2007, Mr. Hannan served as Vice President and Chief Financial Officer of the radio division of Lincoln National
Corporation (NYSE: LNC), and from March 1995 to November 2005, he served in a number of executive positions including Chief Operating Officer and Chief
Financial Officer of Lambert Television, Inc., a privately held television broadcasting, production and syndication company. Mr. Hannan has served as a director
on a number of company boards, and is currently Chairman of Barefoot Luxury, Inc., an international hospitality company based in Atlanta, Georgia. He
previously served as a director of Regent Communications, Inc., International Media Group, and iBlast, Inc. Mr. Hannan received his Bachelor of Science degree
from the Marshall School of Business at the University of Southern California.
Item 9.01
(d)

Financial Statements and Exhibits.
Exhibits
10.1

First Amendment to Revolving Credit and Security Agreement by and among PNC Bank, National Association, as Agent, the Lenders
Party thereto, and AutoWeb, Inc., as Borrower, and Car.com, Inc., Autobytel, Inc., and AW GUA USA, Inc., as Guarantors, dated
October 29, 2019

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
Date: October 30, 2019
AUTOWEB, INC.
By:

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

Exhibit 10.1
FIRST AMENDMENT TO REVOLVING CREDIT AND SECURITY AGREEMENT
THIS FIRST AMENDMENT TO REVOLVING CREDIT AND SECURITY AGREEMENT (this “Amendment”), dated as of October 29, 2019, is
entered into by and among the Lenders signatory hereto, PNC BANK, NATIONAL ASSOCIATION, in its capacity as agent for the Lenders (in such capacity
“Agent”), AUTOWEB, INC., a Delaware corporation (“AutoWeb”, and together with each Person joined to the Credit Agreement (as defined below) as a borrower
from time to time, collectively, the “Borrowers” and each a “Borrower”), CAR.COM, INC., a Delaware corporation (“Car.com”), AUTOBYTEL, INC., a
Delaware corporation (“Autobytel”), AW GUA USA, INC., a Delaware corporation (“ AW GUA USA ”, and together with Car.com, Autobytel and each Person
joined to the Credit Agreement as a guarantor from time to time, collectively, the “ Guarantors”, and each a “Guarantor” and together with the Borrowers,
collectively, the “Loan Parties” and each a “Loan Party”). Terms used herein without definition shall have the meanings ascribed to them in the Credit Agreement
defined below.
RECITALS
A.
The Lenders, Agent and Loan Parties have previously entered into that certain Revolving Credit and Security Agreement dated April 30, 2019 (as
amended, modified and supplemented from time to time, the “Credit Agreement”), pursuant to which the Lenders have made certain loans and financial
accommodations available to Borrowers.
B.

The Lenders, Agent and Loan Parties now wish to amend the Credit Agreement on the terms and conditions set forth herein.

C.
Loan Parties are entering into this Amendment with the understanding and agreement that, except as specifically provided herein, none of
Agent’s or any Lender’s rights or remedies as set forth in the Credit Agreement or any Other Document are being waived or modified by the terms of this
Amendment.
AGREEMENT
NOW, THEREFORE, in consideration of the foregoing and the mutual covenants herein contained, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:
1. Amendments to Credit Agreement.
(a) The following new definitions are hereby added to Section 1.2 of the Credit Agreement in alphabetical order as follows:
“Debt Payments” shall mean for any Person for any period, all cash actually expended by such Person to make: (a) interest
payments on any Advances during such period, plus (b) payments of any fees, commissions and charges set forth herein during
such period, plus (c) payments in respect of Capitalized Lease Obligations during such period,plus (d) payments with respect to
any other Indebtedness for borrowed money during such period.
“Fixed Charge Coverage Ratio” shall mean, with respect to any Person for any fiscal period, the ratio of (a) the result of (i)
EBITDA for such Person for such period, minus (ii) Unfunded Capital Expenditures made by such Person during such period,
minus (iii) distributions and dividends made by such Person during such period,minus (iv) cash taxes paid by such Person during
such period, to (b) all Debt Payments made by such Person during such period.
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(b) Section 6.5 of the Credit Agreement is hereby amended and restated to read in its entirety as follows:
6.5

Financial Covenants.
(a)

Minimum EBITDA. Cause to be maintained as of the end of each fiscal quarter set forth below, EBITDA for Borrowers and
their Subsidiaries on a Consolidated Basis of not less than the amount set forth below for such period.

Applicable Measurement Period
the fiscal quarter ending September 30, 2019 (“Applicable Measurement Period 1”)
the fiscal month ending October 31, 2019 (“Applicable Measurement Period 2”)
the two (2) fiscal months ending November 30, 2019 (“Applicable Measurement Period 3”)
the two (2) fiscal quarters ending December 31, 2019 (“Applicable Measurement Period 4”)
the three (3) fiscal quarters ending March 31, 2020 (“Applicable Measurement Period 5”)
the four (4) fiscal quarters ending June 30, 2020 (“Applicable Measurement Period 6”)
the four (4) fiscal quarters ending September 30, 2020 (“Applicable Measurement Period 7”)
each four (4) fiscal quarter period ending on the last day of each fiscal quarter beginning with the fiscal quarter
ending December 31, 2020 and for each fiscal quarter thereafter (each such period being an “Applicable
Measurement Period 8”)
(b)

Minimum EBITDA
$700,000
$250,000
$600,000
$3,600,000
$3,750,000
$6,000,000
$7,500,000
$7,500,000

Fixed Charge Coverage Ratio. Cause to be maintained a Fixed Charge Coverage Ratio for Borrowers and their Subsidiaries on
a Consolidated Basis of not less than 1.20 to 1.00 for each of Applicable Measurement Periods 1, 4, 5, 6, 7 and for each
Applicable Measurement Period 8.
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In the event that the Loan Parties fail to comply with the requirements of Section 6.5(a) and/or 6.5(b) for any Applicable
Measurement Period (“Non-Complying Applicable Measurement Period”), until the fifth (5th) Business Day after delivery of the
Compliance Certificate for the Non-Complying Applicable Measurement Period (“ Cure Right Deadline Date”), and so long as the
Loan Parties have notified Agent of their intent to use the Cure Right (defined below) on or before the date of such delivery of the
Compliance Certificate (“Notice Deadline Date”), the Loan Parties have the right (the “Cure Right”) to increase EBITDA by the
Cure Amount (defined below) for purposes of Section 6.5(a) and/or 6.5(b), as applicable, with respect to the Non-Complying
Applicable Measurement Period and each other Applicable Measurement Period that includes any portion of the Non-Complying
Applicable Measurement Period. provided that, (a) the Loan Parties have actually received proceeds of an issuance of Equity
Interests (other than Disqualified Equity Interests) for cash or otherwise has received cash contributions to its capital (the proceeds
thereof being the “Equity Proceeds”) during the Non-Complying Applicable Measurement Period or no later than the Cure Right
Deadline Date; (b) the Equity Proceeds are or have previously been remitted to Agent for application to the Obligations as required
under Section 2.20(b); (c) the Equity Proceeds are not less than the greater of (x) the aggregate amount necessary to add to
EBITDA in the case of a breach of Section 6.5(a) and/or 6.5(b), as applicable to cure the Event of Default arising from failure to
comply with Section 6.5(a) and/or 6.5(b), as applicable, for the Non-Complying Applicable Measurement Period and (y) $500,000
(the “Cure Amount”); (d) the Cure Right shall not be exercised more than three (3) times during the Term; (e) in each period of
four (4) fiscal quarters, there shall be at least two (2) fiscal quarters during which the Cure Right is not exercised; (f) no Default or
Event of Default shall have occurred and be continuing after giving effect to the Cure Right; and (g) Borrowers shall have
Undrawn Availability of not less than $2,500,000 after giving effect to the Cure Right. If, after giving effect to the addition of the
Cure Amount to EBITDA in the case of a breach of Section 6.5(a) and/or 6.5(b), as applicable, for the Non-Complying Applicable
Measurement Period, the Loan Parties are in compliance with the financial covenants set forth in Section 6.5(a) and/or 6.5(b), as
applicable, for the Non-Complying Applicable Measurement Period, the Loan Parties shall be deemed to have satisfied the
requirements of Section 6.5(a) and/or 6.5(b), as applicable, for the Non-Complying Applicable Measurement Period with the same
effect as though there had been no such failure to comply with Section 6.5(a) and/or 6.5(b), as applicable, and the applicable
Default and Event of Default arising therefrom shall be deemed not to have occurred for purposes of this Agreement. The parties
hereby acknowledge that the exercise of the Cure Right may not be relied on for purposes of calculating any financial performance
calculation or other financial test specified in this Agreement or any Other Document other than compliance with Section 6.5(a)
and/or 6.5(b), as applicable, as of the date such compliance is required under this Agreement; provided, that, if a covenant in this
Section 6.5 is the subject of an exercise of the Cure Right, such Cure Amount shall be included in EBITDA in the case of a breach
of Section 6.5(a) and/or 6.5(b), as applicable, for each Applicable Measurement Period that includes any portion of the NonComplying Applicable Measurement Period. Upon receipt by Agent of notice, on or prior to the Notice Deadline Date, that the
Loan Parties intend to exercise the Cure Right, Agent and the Lenders shall not be permitted to accelerate the Obligations, exercise
remedies against the Collateral or exercise any other rights or remedies under this Agreement or the Other Documents on the basis
of a failure to comply with the requirements of this Section 6.5 until such failure is not cured pursuant to the exercise of the Cure
Right on or prior to the Cure Right Deadline Date; provided, that, a Default shall be deemed to exist under this Agreement for all
other purposes until such failure is cured pursuant to the exercise of the Cure Right on or prior to the Cure Deadline.
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2. Effectiveness of this Amendment. This Amendment shall become effective upon the satisfaction, as determined by Agent, of the following conditions.
(a) Amendment. Agent shall have received this Amendment duly executed by each Loan Party.
(b) Representations and Warranties. The representations and warranties set forth herein must be true and correct.
(c) Other Required Documentation. All other documents and legal matters in connection with the transactions contemplated by this Amendment
shall have been delivered or executed or recorded, as required by Agent.
3. Representations and Warranties. Each Loan Party represents and warrants as follows:
(a) Authority. Such Loan Party has the requisite corporate power and authority to execute and deliver this Amendment, and to perform its
obligations hereunder, under the Credit Agreement (as amended or modified hereby) and under the Other Documents to which it is a party. The execution, delivery
and performance by such Loan Party of this Amendment have been duly approved by all necessary corporate action and no other corporate proceedings are
necessary to consummate such transactions.
(b) Enforceability. This Amendment has been duly executed and delivered by each Loan Party. This Amendment, the Credit Agreement (as
amended or modified hereby) and each Other Document is the legal, valid and binding obligation of each Loan Party, enforceable against each Loan Party in
accordance with its terms, and is in full force and effect.
(c) Representations and Warranties. After giving effect to this Amendment, the representations and warranties contained in the Credit Agreement
and each Other Document (other than any such representations or warranties that, by their terms, are specifically made as of a date other than the date hereof) are
true and correct on and as of the date hereof as though made on and as of the date hereof.
(d) Due Execution. The execution, delivery and performance of this Amendment are within the power of each Loan Party, have been duly
authorized by all necessary corporate action, have received all necessary governmental approval, if any, and do not contravene any law or any contractual
restrictions binding on any Loan Party.
(e) No Default. No event has occurred and is continuing that constitutes a Default or an Event of Default after giving effect to this Amendment.
4. Payment of Expenses. Borrowers shall pay or reimburse Agent and Lenders for their reasonable attorneys’ fees and expenses in connection with the
preparation, negotiation and execution of this Amendment and the documents provided for herein or related hereto.
5. Choice of Law. This Amendment and all matters relating hereto or arising herefrom (whether arising under contract law, tort law or otherwise) shall, in
accordance with Section 5-1401 of the General Obligations Law of the State of New York, be governed by and construed in accordance with the laws of the State
of New York.
6. Counterparts; Facsimile Signatures. This Amendment may be executed in any number of and by different parties hereto on separate counterparts, all of
which, when so executed, shall be deemed an original, but all such counterparts shall constitute one and the same agreement. Any signature delivered by a party
by facsimile or other similar form of electronic transmission shall be deemed to be an original signature hereto.
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7. Reference to and Effect on the Other Documents.
(a) Upon and after the effectiveness of this Amendment, each reference in the Credit Agreement to “this Agreement”, “hereunder”, “hereof” or
words of like import referring to the Credit Agreement, and each reference in the Other Documents to “the Credit Agreement”, “thereof” or words of like import
referring to the Credit Agreement, shall mean and be a reference to the Credit Agreement as modified and amended hereby.
(b) Except as specifically amended above, the Credit Agreement and all Other Documents, are and shall continue to be in full force and effect
and are hereby in all respects restated, ratified and confirmed and shall constitute the legal, valid, binding and enforceable obligations of each Loan Party to Agent
and the Lenders.
(c) The execution, delivery and effectiveness of this Amendment shall not, except as expressly provided herein, operate as a waiver of any right,
power or remedy of the Agent and/or the Lenders under the Credit Agreement or any of the Other Documents, nor constitute a waiver of any provision of the
Credit Agreement or any of the Other Documents.
(d) To the extent that any terms and conditions in any of the Other Documents shall contradict or be in conflict with any terms or conditions of
the Credit Agreement, after giving effect to this Amendment, such terms and conditions are hereby deemed modified or amended accordingly to reflect the terms
and conditions of the Credit Agreement as modified or amended hereby.
8. Estoppel. To induce Agent and the Lenders to enter into this Amendment and to continue to make advances to Borrowers under the Credit Agreement,
each Loan Party hereby acknowledges and agrees that, as of the date hereof, there exists no right of offset, defense, counterclaim or objection in favor of any
Borrower or other Loan Party as against Agent, any Lender or any other Secured Party with respect to the Obligations, the Credit Agreement or any Other
Document.
9. Integration. This Amendment, together with the Credit Agreement and the Other Documents, incorporates all negotiations of the parties hereto with
respect to the subject matter hereof and is the final expression and agreement of the parties hereto with respect to the subject matter hereof.
10. Severability. If any part of this Amendment is contrary to, prohibited by, or deemed invalid under Applicable Laws, such provision shall be
inapplicable and deemed omitted to the extent so contrary, prohibited or invalid, but the remainder hereof shall not be invalidated thereby and shall be given effect
so far as possible.
11. Guarantors’ Acknowledgment . With respect to the amendments to the Credit Agreement effected by this Amendment, each Guarantor hereby
acknowledges and agrees to this Amendment and confirms and agrees that its Guaranty (as modified and supplemented in connection with this Amendment) is and
shall continue to be, in full force and effect and is hereby ratified and confirmed in all respects except that, upon the effectiveness of, and on and after the date of
this Amendment, each reference in such Guaranty to the Credit Agreement, “thereunder”, “thereof” or words of like import referring to the Credit Agreement,
shall mean and be a reference to the Credit Agreement as amended or modified by this Amendment. Although Agent and the Lenders have informed the
Guarantors of the matters set forth above, and each Guarantor has acknowledged the same, each Guarantor understands and agrees that neither Agent nor any
Lender has any duty under the Credit Agreement, the Guaranty or any other agreement with any Guarantor to so notify any Guarantor or to seek such an
acknowledgement, and nothing contained herein is intended to or shall create such a duty as to any transaction hereafter.
[signature pages follow]
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IN WITNESS WHEREOF, the parties have entered into this Amendment as of the date first above written.
BORROWER:

AUTOWEB, INC.
By: /s/ Glenn E. Fuller
Name: Glenn E. Fuller
Title: Executive Vice President, Chief Legal Officer and Secretary

GUARANTORS:

CAR.COM, INC.
By: /s/ Glenn E. Fuller
Name: Glenn E. Fuller
Title: Executive Vice President, Chief Legal Officer and Secretary
AUTOBYTEL, INC.
By: /s/ Glenn E. Fuller
Name: Glenn E. Fuller
Title: Executive Vice President, Chief Legal Officer and Secretary
AW GUA USA, INC.
By: /s/ Glenn E. Fuller
Name: Glenn E. Fuller
Title: Executive Vice President, Chief Legal Officer and Secretary
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PNC BANK, NATIONAL ASSOCIATION,
as Agent and Lender

By: /s/ Scott K. Goldstein
Name: Scott K. Goldstein
Title: Senior Vice President
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