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Explanatory Note
Deregistration of Shares
AutoWeb, Inc. (formerly Autobytel Inc.), a Delaware corporation (“Registrant”), is filing this Post-Effective Amendment No. 1 to the Form S-8
Registration Statement (File No. 333-90045) to deregister shares of Registrant’s common stock, par value $0.001 per share, previously registered for offer and sale
under Registrant’s 1999 Employee and Acquisition Related Stock Option Plan (the “Plan”).
On November 1, 1999, Registrant filed with the Securities and Exchange Commission a Registration Statement on Form S-8 (File No. 333-90045)
(“Form S-8”), pursuant to which it registered 1,500,000 shares of Registrant’s common stock, par value $0.001 per share (“Shares”), to be issued to participants
under the Plan.

In accordance with an undertaking made by Registrant in the Form S-8 to remove from registration, by means of a post-effective amendment, any of the
Shares that had been registered for issuance that remain unsold at the termination of the offering, Registrant hereby removes from registration all of such Shares of
Registrant registered but unsold under the Form S-8, if any.

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 Post-Effective Amendment No. 1 to the Registration Statement on Form S-8 (Registration No.
333-90045) to be signed on its behalf by the undersigned hereunto duly authorized.
Date: January 31, 2020
AUTOWEB, INC.

By:

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

