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Dear Fellow Shareholders:
2007 was a pivotal year for Autobytel, as we continued our transformation into a media-focused company that we believe is well-positioned to capture the many
high-growth opportunities that exist today in the automotive Internet category.
A key driver of this transformation was the Fall launch of MyRide.com, our new consumer brand and website that is dedicated to connecting Internet-savvy
consumers to all things automotive from across the Web. As part of the company’s transformation, we also divested non-core businesses; introduced multiple,
innovative, value-added products and services to our dealer and manufacturer network; and took actions to create a more stable, flexible, scalable and lower-cost
infrastructure. Combined, these initiatives should make Autobytel a stronger company, one that is consistently relevant to its marketplace and that can deliver
sustainable, long-term growth and increased value to all our stakeholders.
I am proud of all we have accomplished and the progress we’ve made in a relatively short period of time. And although there is still considerable work to do to
improve the company’s financial results, we already have removed significant annual costs from our business and plan to reduce yearly expenses even further. By
restructuring business processes and implementing new, automated systems, we believe we can reduce costs while scaling our infrastructure to accommodate
future growth. With a strong cash position and solid balance sheet, we remain comfortable with our ability to fund and implement our growth strategies.
Throughout 2008, we will be focused on three major revenue growth drivers:
•

Used Car Market – Historically, the used car market has been a small part of Autobytel’s business, with used car leads representing about 10 percent
of all leads generated annually. However, MyRide.com’s innovative used car functionality, coupled with current positive trends in the online used car
market, present us with an important new revenue opportunity. To take full advantage of this opportunity, we are focused on driving increased
consumer traffic to the used car section of MyRide.com to fully leverage our new pay-per-call model, which allows auto dealers to occupy preferred
positions on our used car listings and pay only for the leads they receive.* With approximately 4 million used vehicles listed on our network,
Autobytel is on its way to becoming a more important player in the used car marketplace, moving us closer to our goal of measurably growing our
used car lead business over time.

•

Expansion of Advertiser Base – The broad range of content and consumer experiences on MyRide.com has created an attractive environment for a
wide range of advertisers. We are leveraging that opportunity by enhancing the marketing opportunities for our auto manufacturer clients and
expanding our reach to include local dealers, regional dealer associations and after-market providers in the auto category. Additional revenue streams
are being created through new programs to provide our significant dealer base with innovative ways to advertise in their local markets, as well as by
tapping into the large regional dealer association advertising market with expanded capabilities that allow us to locally target our advertising
inventory. At the same time, we have taken significant actions and will continue to work hard to improve the performance of the advertising across
the Autobytel network to enhance the return on investment for the many automotive marketers advertising on the site.

•

Traffic and Ad Impressions – After taking steps last year to improve traffic quality and ad performance across the Autobytel network, including
MyRide.com, we are highly focused on driving more traffic to our sites; initiating trial and repeat usage of MyRide.com among a wider range of
consumers; enhancing consumer engagement; and transitioning traffic from Autobytel’s legacy sites to MyRide.com. An important initiative we have
underway is the recent hiring of a search engine marketing agency that is working with the company to improve the effectiveness and efficiency of
our marketing spend while optimizing MyRide.com to improve its relevance and presence among search engines. We have recently substantially
enhanced the auto buying experience on MyRide.com and have other major improvements planned for the months ahead. Our objective is to
facilitate better and deeper site navigation through the research and buying funnel, as well as to simplify cross-navigation between related car makes
and models in order to increase engagement and page views on high-value advertising areas of the site.

We are working hard to take full advantage of the numerous opportunities before us in the automotive internet category, which we believe to be a high-growth and
high-opportunity category. At the same time, we are mindful that we must sharpen our focus and improve execution across the board, especially during a period
of contraction throughout the auto industry and difficult economic times in general. Transition and growth often come with their own sets of challenges, but all of
us at Autobytel are ready to confront these challenges and live up to our commitment to the future success of our company.
On behalf of our Board of Directors and the entire management team, thank you for your continued loyalty and support. We will continue to work diligently to
grow MyRide.com into the leading automotive Web site, while further developing and enhancing the products and services that will best serve our strong and
significant dealer, manufacturer and advertiser base.
Sincerely,
/s/ Jim Riesenbach
Jim Riesenbach
President and Chief Executive Officer
* Not available in all states.

AUTOBYTEL INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on June 26, 2008
TO OUR STOCKHOLDERS:
NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Autobytel Inc., a Delaware corporation (“Autobytel”), will be held at 18872
MacArthur Boulevard, Fourth Floor, Irvine, California 92612-1400, on Thursday, June 26, 2008, at 10:00 a.m., Pacific Daylight Time, for the following purposes:
1. To elect three Class I Directors; and
2. To transact such other business as may properly come before the Annual Meeting and any adjournment or postponement thereof.
The board of directors has fixed the close of business on April 28, 2008 as the record date for the determination of the holders of common stock entitled to
notice of and to vote at the Annual Meeting.
We are enclosing a copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2007.
A list of stockholders entitled to vote at the Annual Meeting will be open for examination by any stockholder for any purpose germane to the meeting
during ordinary business hours for a period of ten days prior to the Annual Meeting at the offices of Autobytel, 18872 MacArthur Boulevard, Irvine, California
92612-1400, and will also be available for examination at the Annual Meeting until its adjournment.
YOUR ATTENTION IS DIRECTED TO THE ACCOMPANYING PROXY STATEMENT. WE INVITE ALL STOCKHOLDERS TO ATTEND
THE ANNUAL MEETING. TO ENSURE THAT YOUR SHARES WILL BE VOTED AT THE ANNUAL MEETING, PLEASE COMPLETE, DATE
AND SIGN THE ENCLOSED PROXY AND RETURN IT PROMPTLY IN THE ENCLOSED ENVELOPE. IF YOU ATTEND THE ANNUAL
MEETING, YOU MAY VOTE YOUR SHARES IN PERSON EVEN IF YOU HAVE PREVIOUSLY SUBMITTED A PROXY.
By Order of the Board of Directors
James E. Riesenbach
President and Chief Executive Officer
Irvine, California
April 29, 2008
IMPORTANT
YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING, PLEASE COMPLETE, SIGN AND DATE
THE ENCLOSED PROXY AND PROMPTLY RETURN IT IN THE ENVELOPE PROVIDED TO AUTOBYTEL’S TRANSFER AGENT AT
ATTENTION: PROXY SERVICES, C/O COMPUTERSHARE INVESTOR SERVICES, P. O. BOX 43102, PROVIDENCE, RI 02940-5068, TO BE
RECEIVED NO LATER THAN JUNE 25, 2008. IN ORDER TO AVOID THE ADDITIONAL EXPENSE TO AUTOBYTEL OF FURTHER
SOLICITATION, WE ASK YOUR COOPERATION IN MAILING IN YOUR PROXY PROMPTLY.

PROXY STATEMENT

Autobytel Inc.
18872 MacArthur Boulevard
Irvine, California 92612-1400

ANNUAL MEETING
To Be Held on June 26, 2008

THE MEETING
THE ENCLOSED PROXY IS SOLICITED BY AND ON BEHALF OF THE BOARD OF DIRECTORS OF AUTOBYTEL INC., A DELAWARE
CORPORATION, FOR USE AT AUTOBYTEL’S 2008 ANNUAL MEETING OF STOCKHOLDERS (THE “ANNUAL MEETING”) TO BE HELD ON
THURSDAY, JUNE 26, 2008 AT 10:00 A.M., PACIFIC DAYLIGHT TIME, AT AUTOBYTEL’S CORPORATE HEADQUARTERS, 18872 MACARTHUR
BOULEVARD, FOURTH FLOOR, IRVINE, CALIFORNIA 92612-1400, AND AT ANY AND ALL ADJOURNMENTS OR POSTPONEMENTS THEREOF,
FOR THE PURPOSES SET FORTH IN THE ACCOMPANYING NOTICE OF ANNUAL MEETING OF STOCKHOLDERS.
This Proxy Statement of Autobytel is being mailed on or about May 12, 2008 to each stockholder of record as of the close of business on April 28, 2008.
Record Date and Outstanding Shares
Autobytel’s board of directors has fixed the close of business on April 28, 2008 as the record date for the Annual Meeting. Only holders of record of
Autobytel’s common stock at the close of business on the record date are entitled to notice of and to vote at the Annual Meeting. As of the close of business on
the record date there were 44,151,472 shares of common stock outstanding and entitled to vote, held of record by 473 stockholders.
Quorum and Vote Required
Holders of Autobytel common stock are entitled to one vote for each share held as of the record date. Approval of the directors in Proposal 1 requires the
vote of a plurality of the outstanding common stock of Autobytel present in person or represented by proxy at the Annual Meeting. Attendance at the Annual
Meeting in person or by proxy of the shares representing a majority of the outstanding common stock of Autobytel is required for a quorum.
Abstentions
Any abstention will be counted for purposes of determining a quorum, but will have the same effect as a vote AGAINST the proposal considered at the
Annual Meeting.
Broker Non-Votes
In the event that a broker, bank, custodian, nominee or other record holder of Autobytel’s common stock indicates on a proxy that it does not have
discretionary authority to vote certain shares on a particular matter, which is called a broker non-vote, those shares will not be considered for purposes of
determining the number of shares entitled to vote with respect to a particular proposal on which the broker has expressly not voted, but will be counted for
purposes of determining the presence or absence of a quorum for the transaction of business.
Solicitation of Proxy; Expenses of Proxy Solicitation
The enclosed proxy is solicited by and on behalf of the board of directors of Autobytel. Officers, directors and regular employees of Autobytel may solicit
proxies by regular mail, electronic mail, facsimile transmission or personal calls. These persons will receive no additional compensation for solicitation of
proxies, but may be reimbursed for reasonable out-of-pocket expenses.
Autobytel will pay all of the expenses of soliciting proxies to be voted at the Annual Meeting. Autobytel has requested brokers and nominees who hold
stock in their name through Cede & Co. to furnish this proxy material to their customers and Autobytel will reimburse such brokers and nominees for their related
out-of-pocket expenses.
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Voting of Proxies
The proxy accompanying this Proxy Statement is solicited on behalf of the Autobytel board of directors for use at the Annual Meeting. Please complete,
date and sign the accompanying proxy and promptly return it in the enclosed envelope or otherwise mail it to Autobytel. All properly signed proxies that
Autobytel receives prior to the vote at the Annual Meeting and that are not revoked will be voted at the Annual Meeting according to the instructions indicated on
the proxies or, if no direction is indicated, such proxies will be voted FOR the nominees for Class I Director.
Autobytel’s board of directors does not know of any matter that is not referred to in this Proxy Statement to be presented for action at the Annual Meeting.
If any other matters are properly brought before the Annual Meeting, the persons named in the proxies will have discretion to vote on such matters in accordance
with their best judgment.
Revocability of Proxy
If you are the holder of record for your shares, you may revoke your proxy at any time before it is exercised at the Annual Meeting by taking any of the
following actions:
•

delivering a written notice to the Secretary of Autobytel at its principal office, 18872 MacArthur Boulevard, Irvine, California 92612-1400;

•

delivering a signed subsequent proxy relating to the same shares and bearing a later date prior to the vote at the Annual Meeting; or

•

attending the Annual Meeting and voting in person, although attendance at the Annual Meeting will not, by itself, revoke a proxy.

Please note, however, that if your shares are held of record by a broker, bank or other nominee and you wish to vote at the Annual Meeting, you must bring
to the Annual Meeting a letter from the broker, bank or other nominee confirming your beneficial ownership of the shares.
Reduce Duplicate Mailings
Autobytel is required to provide an annual report and proxy statement to all stockholders of record. If you have more than one account in your name or at
the same address as other stockholders, Autobytel or your broker may discontinue mailings of multiple copies. If you wish to receive separate mailings for
multiple accounts at the same address, you must do one of the following: mark the designated box on your proxy card, notify your broker if your shares are held
in a brokerage account or notify us if you hold registered shares. You can notify us by sending a written request to Autobytel Inc., Investor Relations, 18872
MacArthur Boulevard, California 92612, or by calling Investor Relations at (949) 225-4553.
Similarly, if you are receiving multiple statements and reports and wish to receive only one, you must either notify your broker if your shares are held in a
brokerage account or us if you hold registered shares. You can notify us by sending a written request to Autobytel Inc., Investor Relations, 18872 MacArthur
Boulevard, California 92612, or by calling Investor Relations at (949) 225-4553.
Recommendation of the Board of Directors
The board of directors of Autobytel recommends that Autobytel stockholders vote FOR the proposal to elect three Class I Directors.
TO ASSURE THAT YOUR SHARES ARE REPRESENTED AT THE ANNUAL MEETING, PLEASE COMPLETE, DATE AND SIGN THE
ENCLOSED PROXY AND MAIL IT PROMPTLY IN THE POSTAGE-PAID ENVELOPE PROVIDED, WHETHER OR NOT YOU PLAN TO ATTEND THE
ANNUAL MEETING. YOU MAY REVOKE YOUR PROXY AT ANY TIME BEFORE IT IS VOTED.
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NOMINATION AND ELECTION OF THREE CLASS I DIRECTORS
(PROPOSAL 1)
The persons named in the enclosed proxy will vote to elect the nominees named below under “Nominees for Class I Director” unless instructed otherwise
in the proxy. The persons receiving the greatest number of votes will be the persons elected as the Class I Directors. Holders of common stock are not allowed to
cumulate their votes in the election of Class I Directors. Shares represented by proxies which are marked “withhold authority” will have the same effect as a vote
against the nominees. The Class I Directors are to hold office until the 2011 Annual Meeting of Stockholders and until their respective successors are duly
qualified and elected.
The names and certain information concerning the persons nominated to be elected as Class I Director by the board of directors at the Annual Meeting are
set forth below. THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOLDERS VOTE FOR THE ELECTION OF THE NOMINEES
NAMED BELOW UNDER “NOMINEES FOR CLASS I DIRECTOR”. It is intended that shares represented by the proxies will be voted FOR the election to the
board of directors of the persons named below unless authority to vote for the nominees has been withheld in the proxy. Although the persons nominated have
consented to serve as a director if elected, and the board of directors has no reason to believe that the nominees will be unable to serve as directors, if either of the
nominees withdraws or otherwise becomes unavailable to serve, the persons named as proxies will vote for any substitute nominees designated by the board of
directors. The following information regarding Autobytel’s directors, including the nominees, is relevant to your consideration of the nominees proposed by your
board of directors:
Directors
The current directors of Autobytel are as follows:
Name

Age

Position

Michael J. Fuchs
James E. Riesenbach
Mark R. Ross
Jeffrey H. Coats
Mark N. Kaplan
Jeffrey M. Stibel
Janet M. Thompson

62
51
62
50
78
34
58

Chairman of the Board and Director
President, Chief Executive Officer and Director
Vice Chairman and Director
Director
Director
Director
Director

The board of directors is divided into three classes, with each class holding office for staggered three-year terms. The term of Class I Directors Jeffrey H.
Coats, Mark R. Ross and Jeffrey M. Stibel expires in 2008, the terms of Class II Directors Mark N. Kaplan and James E. Riesenbach expire in 2009 and the terms
of Class III Directors Michael J. Fuchs and Janet M. Thompson expire in 2010. Mr. Coats, Mr. Ross and Mr. Stibel are being nominated for Class I Directors at
the Annual Meeting. There are no family relationships among Autobytel’s officers and directors.
Attendance at Meetings and Board Committees
During the fiscal year ended December 31, 2007, the board of directors held a total of nine meetings. Each member of the board of directors attended 75%
or more of the meetings of the board and of the committees of which he was a member.
The board of directors has constituted a Corporate Governance and Nominations Committee, a Compensation Committee and an Audit Committee.
The Corporate Governance and Nominations Committee, which met on 4 occasions in 2007 and operates under a charter approved by the board of
directors, is responsible for (i) identifying individuals qualified to become directors and selecting director nominees or recommending nominees to the board of
directors for nomination; (ii) recommending nominees for appointment to committees of the board of directors; (iii) developing and recommending charters of
committees of the board of directors; and (iv) overseeing the corporate governance of Autobytel and, as deemed necessary or desirable from time to time,
developing and recommending corporate governance policies to the board of directors. The Corporate Governance and Nominations Committee currently consists
of Michael J. Fuchs (Chairman), Mark N. Kaplan and Mark R. Ross. A copy of the charter of the Corporate Governance and Nominations Committee is posted
and available on the Corporate Governance link of the Investor Relations section of our Web site, www.autobytel.com. Information on our Web site is not
incorporated by reference in this Proxy Statement.
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The Compensation Committee, which met on 16 occasions in 2007 and operates under a charter approved by the board of directors, is responsible for
(i) determining or recommending to the board of directors the compensation of the Chief Executive Officer and each other executive officer or any other officer
who reports directly to the Chief Executive Officer based on the performance of each officer, (ii) making recommendations to the board of directors regarding
stock option and purchase plans and other equity compensation arrangements, (iii) granting equity awards and approving any delegation of such responsibility
under certain circumstances and (iv) preparing reports regarding executive compensation for disclosure in Autobytel’s proxy statements or as otherwise required
by applicable laws. The Compensation Committee currently consists of Jeffrey H. Coats (Chairman), Michael J. Fuchs and Mark N. Kaplan. A copy of the
Compensation Committee charter is posted and available on the Corporate Governance link of the Investor Relations section of our Web site,
www.autobytel.com. Information on our Web site is not incorporated by reference in this Proxy Statement.
The Audit Committee met on 24 occasions in 2007 and operates under a charter approved by the board of directors. The Audit Committee’s primary
responsibilities are to (i) oversee Autobytel’s accounting and financial reporting policies, processes, practices and internal controls, (ii) appoint, compensate and
oversee our independent registered public accounting firm, (iii) review the quality and objectivity of Autobytel’s independent audit and financial statements and
(iv) act as liaison between the board of directors and the independent registered public accounting firm. The Audit Committee currently consists of Jeffrey H.
Coats, Mark N. Kaplan (Chairman) and Mark R. Ross. The board of directors has determined that Mr. Kaplan is an “independent director” within the meaning of
the listing standards of The NASDAQ Global Market applicable to us (Marketplace Rules 4200(a)(15) and 4350(d)) and audit committee financial expert within
the meaning of federal securities laws. Mr. Kaplan does not assume additional liability under federal securities law or otherwise as a result of the determination
that he is a financial expert. A copy of the Audit Committee charter is posted and available on the Corporate Governance link of the Investor Relations section of
our Web site, www.autobytel.com. Information on our Web site is not incorporated by reference in this Proxy Statement.
All directors attended the 2007 annual meeting of stockholders. Typically, a board of directors meeting is scheduled on the date of any annual meeting of
stockholders and all directors attend the annual meeting of stockholders.
Independence
All directors, other than existing director James E. Riesenbach, and all committee members satisfy the definition of independent director under applicable
federal securities laws and rules of The NASDAQ Global Market. All members of the Audit Committee satisfy the definition for audit committee independence
under federal securities laws and the rules of The NASDAQ Global Market.
Board Nominee Process
The Corporate Governance and Nominations Committee considers candidates for directors suggested by its members and other directors, as well as
management and stockholders. The Corporate Governance and Nominations Committee may also from time to time as appropriate retain a third-party executive
search firm to identify candidates. A stockholder who wishes to recommend a prospective nominee for the board of directors should notify Autobytel’s Secretary
or any member of the Corporate Governance and Nominations Committee in writing with whatever supporting material the stockholder considers appropriate.
The Corporate Governance and Nominations Committee will also consider whether to nominate any person nominated by a stockholder pursuant to the
provisions of Autobytel’s by-laws relating to stockholder nominations as described in “Future Stockholder Proposals” below.
Generally, once the Corporate Governance and Nominations Committee identifies a prospective nominee, the Corporate Governance and Nominations
Committee will make an initial determination as to whether to conduct a full evaluation of the candidate. This initial determination will be based on whatever
information is provided to the Corporate Governance and Nominations Committee with the recommendation of the prospective candidate, as well as the
Corporate Governance and Nominations Committee’s own knowledge of the prospective candidate, which may be supplemented by inquiries to the person
making the recommendation or others. Generally, the preliminary determination will be based primarily on the need for additional board of directors members to
fill vacancies or expand the size of the board of directors and the likelihood that the prospective nominee can satisfy evaluation factors determined by the
Corporate Governance and Nominations Committee to be appropriate from time to time for such evaluation. If the Corporate Governance and Nominations
Committee determines, in consultation with the other members of the board of directors, as appropriate, that additional consideration is warranted, it may request
a third-party search firm to gather additional information about the prospective nominee’s background and experience and to report its findings to the Corporate
Governance and Nominations Committee.
The Corporate Governance and Nominations Committee will then evaluate the prospective nominee against factors it considers appropriate from time to
time, which currently include:
•

The ability of the prospective nominee to represent the interests of the stockholders of Autobytel;
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•

The prospective nominee’s standards of integrity, commitment and independence of thought and judgment;

•

The prospective nominee’s ability to dedicate sufficient time, energy and attention to the diligent performance of his or her duties; and

•

The extent to which the prospective nominee would contribute to the range of talent, skill and expertise appropriate for the board of directors.

The Corporate Governance and Nominations Committee generally intends to nominate current members of the board of directors in the year in which their
respective term expires so long as they continue to exhibit the qualities described above and are otherwise qualified to serve as members of the board of directors.
The Corporate Governance and Nominations Committee may also consider such other relevant factors as it deems appropriate, including the current
composition of the board of directors, the balance of management and independent directors, the need for Audit Committee expertise and the evaluations of other
prospective nominees. In connection with this evaluation, the Corporate Governance and Nominations Committee will determine whether to interview the
prospective nominee, and if warranted, one or more members of the Corporate Governance and Nominations Committee and others, as appropriate, will interview
prospective nominees in person or by telephone. After completing this evaluation and interview, the Corporate Governance and Nominations Committee will
make a recommendation to the full board of directors as to the persons who should be nominated by the board of directors, and the board of directors determines
the nominees after considering the recommendation and report of the Corporate Governance and Nominations Committee.
The nominees for Class I Director herein were nominated by the board of directors at the recommendation of the Corporate Governance and Nominations
Committee.
Stockholder Communication with the Board of Directors
Stockholders and other parties interested in communicating directly with any director or with the non-management directors as a group may do so by
writing to Secretary, Autobytel Inc., 18872 MacArthur Boulevard, Irvine, California 92612-1400. We established a process of handling letters received by us
addressed to non-management members of the board of directors. Under that process, the Secretary reviews all such correspondence and regularly forwards to the
board of directors a summary of all such correspondence and copies of all correspondence that, in the opinion of the Secretary, deals with the functions of the
board of directors or committees thereof or that the Secretary otherwise determines requires their attention. Directors may at any time review a log of all
correspondence received by Autobytel that is addressed to members of the board of directors and request copies of any such correspondence. Concerns relating to
accounting, internal controls or auditing matters are immediately brought to the attention of Autobytel’s Chairman of the Audit Committee and handled in
accordance with procedures established by the Audit Committee with respect to such matters.
Code of Conduct and Ethics
The board of directors adopted a Code of Conduct and Ethics for Employees, Officers and Directors (the “Code of Ethics”). The Code of Ethics is
applicable to our employees, officers and directors, including the principal executive officer, the principal financial officer and the principal accounting officer.
The Code of Ethics is posted and available on the Corporate Governance link of the Investor Relations section of our Web site, www.autobytel.com. We intend to
post amendments to or waivers from the Code of Ethics (to the extent applicable to our chief executive officer, principal financial officer or principal accounting
officer or directors) at this location on our Web site. Information on our Web site is not incorporated by reference in this Proxy Statement.
Nominees for Class I Director
The following names will be placed in nomination for election to the board of directors as Class I Director. The shares represented by the proxy cards
returned will be voted FOR the election of these nominees unless otherwise directed.
Jeffrey H. Coats was elected a director of Autobytel in August 1996. Mr. Coats has been a partner of Southgate Alternative Investments since November
2007. Mr. Coats has been Executive Chairman of Mikronite Technologies Group Inc., an industrial technology company, since March 2007 and a director thereof
since February 2002. From February 2002 to March 2007, Mr. Coats was Chief Executive Officer and President of Mikronite. Since August 2001, Mr. Coats has
also been Managing Director of Maverick Associates LLC, a financial consulting and investment company. From July 1999 to July 2001, Mr. Coats was a
Founder and Managing Director of TH Lee Global Internet Managers, L.P., a fund focused on making equity investments in eCommerce and Internet-related
companies globally. Mr. Coats remains a limited partner of the fund. Mr. Coats served as Managing Director of GE Equity, Inc., a wholly-owned subsidiary of
General Electric Capital Corporation, from April 1996 to July 1999. Mr. Coats holds a B.B.A. in Finance from the University of Georgia and an M.B.A. in
International Management from the American Graduate School of International Management. Mr. Coats serves on the board of directors of Congoleum
Corporation, Inc. (resilient sheet and tile flooring).
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Mark R. Ross has been a director of Autobytel since August 2001 and Vice Chairman since April 2005. Mr. Ross was a founding investor and director of
Autoweb.com, Inc. from 1996 until its merger with Autobytel in August 2001. Since November 2006, Mr. Ross has been a Managing Director of Mosaic Capital
LLC (investment banking). From 1999 until March 2004, Mr. Ross was a Managing Director of Chatsworth Securities, L.L.C., an investment firm. Since May
1996, Mr. Ross has been Managing Director of Cogito Capital Partners, L.L.C., a merchant bank focusing on advising, investing in and raising funds for
technology companies. Since May 1984, Mr. Ross has served as President, Chief Executive Officer and a director of On Word Information, Inc. He received a
Bachelor of Science degree in finance from Lehigh University and studied at the graduate level in education at the University of Massachusetts.
Jeffrey M. Stibel has been a director of Autobytel since December 2006. Mr. Stibel was appointed President and a member of the Board of Directors of
Website Pros, Inc. in September 2007. Mr. Stibel was President and Chief Executive Officer of Web.com, Inc. from August 2005 to September 2007. From
August 2000 to August 2005, Mr. Stibel held executive positions, including General Manager and Senior Vice President at United Online, Inc., a technology
company that owns and operates branded Internet service providers and Web services. Mr. Stibel serves on the Board of Brown University’s Entrepreneurship
Program and Tufts University’s Gordon Center for Leadership. Mr. Stibel received a Bachelors degree from Tufts University, a Masters degree from Brown
University and studied business and brain science at MIT’s Sloan School of Management and at Brown University, where he was a Brain and Behavior Fellow.
Other Directors
Michael J. Fuchs was elected as a director of Autobytel in September 1996 and became Chairman in June 1998. From November 2000 to May 2001,
Mr. Fuchs was Chief Executive Officer of MyTurn.com, Inc. and was Interim Chief Executive Officer from April 2000 to October 2000. Mr. Fuchs was a
consultant from November 1995 to April 2000. Mr. Fuchs was Chairman and Chief Executive Officer of Home Box Office, a Division of TimeWarner
Entertainment Company, L.P., a leading pay-television company, from October 1984 until November 1995, and Chairman and Chief Executive Officer of Warner
Music Group, a Division of Time Warner Inc., from May 1995 to November 1995. Mr. Fuchs holds a B.A. from Union College and a J.D. from the New York
University School of Law. Mark N. Kaplan was elected as a director of Autobytel in June 1998. Mr. Kaplan was a member of the law firm of Skadden, Arps,
Slate, Meagher & Flom LLP from 1979 through 1998 and currently is of counsel to such firm. Mr. Kaplan serves on the board of directors of the following
companies whose shares are publicly traded: American Biltrite Inc. (adhesive-coated, pressure-sensitive papers and films; tile flooring), Congoleum Corporation,
Inc. (resilient sheet and tile flooring), DRS Technologies, Inc. (defense electronic products and systems) and Volt Information Sciences, Inc. (staffing services and
telecommunications and information solutions). Mr. Kaplan holds an A.B. from Columbia College and a J.D. from Columbia Law School.
James E. Riesenbach joined Autobytel as President, Chief Executive Officer and a director on March 20, 2006. Mr. Riesenbach was Senior Vice President
of America Online’s Search & Directional Media Group from August 2001 to March 2006. Mr. Riesenbach was a founder and Vice President of AOL’s Local
Group (then known as Digital City) from April 1996 through August 2001. From March 1990 through April 1996, Mr. Riesenbach led consumer marketing and
programming for Comcast Corporation in its largest region. Mr. Riesenbach holds a Bachelors of Science in Management from Rutgers University.
Janet M. Thompson has been a director of Autobytel since March 2008. Ms. Thompson has been Executive Vice President of the Diversified Agency
Services Division Omnicom Group, an advertising firm, since November 2007. Prior to that Ms. Thompson was Vice President, Marketing Nissan and Infiniti
Divisions of Nissan North America from July 2004 to September 2007. From July 1999 to July 2004, Ms. Thompson was Chief Executive Officer and President
of The Designory, Inc., a marketing firm owned by the Omnicom Group. Ms. Thompson held sales or marketing positions at Mazda Motor of America, Toyota
Motor Sales, U.S.A. and Chrysler Corporation from 1972 to 1994. Ms. Thompson received a B.A. in business from Western Michigan University and a M.B.A.
from Detroit University.
Independent Auditor
On March 24, 2008, the Company engaged Ernst & Young LLP (“E&Y”) as its new independent registered public accounting firm to audit the Company’s
consolidated financial statements for the fiscal year ending December 31, 2008, and to perform procedures related to the financial statements included in the
Company’s quarterly reports on Form 10-Q, beginning with the quarter ending March 31, 2008. The Audit Committee of the Board of Directors of the Company
decided to engage E&Y. During the fiscal years ended December 31, 2006 and 2007 and the subsequent interim period preceding E&Y’s engagement, the
Company has not consulted with E&Y regarding either (i) the application of accounting principles to
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a specified transaction, either completed or proposed, or the type of audit opinion that might be rendered on the Company’s financial statements; or (ii) any matter
that was either the subject of a disagreement, as that term is defined in Item 304(a)(1)(iv) of Regulation S-K and the related instructions to Item 304 of Regulation
S-K, or a reportable event, as that term is defined in Item 304(a)(1)(v) of Regulation S-K.
Representatives of E&Y will be present at the Annual Meeting to respond to appropriate questions and to make such statements as they may desire.
On March 24, 2008, the Company notified McGladrey & Pullen, LLP (“M&P”) that it will not be retained as the independent registered public accounting
firm for the Company to audit the Company’s consolidated financial statements for the fiscal year ending December 31, 2008. Representatives of M&P are not
expected to be present at the Annual Meeting.
The reports issued by M&P on the Company’s financial statements for the fiscal years ended December 31, 2006 and December 31, 2007 did not contain
an adverse opinion or a disclaimer of opinion and were not qualified or modified as to uncertainty, audit scope or accounting principle.
During the Company’s fiscal years ended December 31, 2006 and 2007, and through March 24, 2008, there were no disagreements with M&P on any
matter of accounting principles or practices, financial statement disclosure, or auditing scope or procedure, which, if not resolved to M&P’s satisfaction, would
have caused M&P to make reference thereto in its report on the Company’s financial statements for such years.
During the fiscal years ended December 31, 2006 and 2007 and through March 24, 2008, there were no “reportable events” (as that term is defined in
Item 304(a)(1)(v) of Regulation S-K) except for the material weakness disclosed below. As of December 31, 2006, management identified and reported a material
weakness in the Company’s internal control over financial reporting. The identified and reported material weakness is described below.
As of December 31, 2006, the Company did not maintain a sufficient complement of personnel with an appropriate level of accounting knowledge, experience,
and training in the application of generally accepted accounting principles commensurate with the Company’s corporate accounting function. Specifically, the
Company lacked an adequate number of accounting staff possessing appropriate knowledge, experience and training in the application of U.S. generally accepted
accounting principles to support its Accounts Payable and General Accounting departments within the corporate accounting function. This material weakness
resulted in the following as of December 31, 2006:
The Company did not maintain effective controls over its accrued liabilities account. Specifically, the Company’s controls were not adequate to
ensure completeness of accrued liabilities relating to fixed assets that were received at the end of December 2006, as well as the accuracy of accrued
liabilities related to the recording of prepaid expense transactions at the end of December 2006. This control deficiency resulted in audit adjustments
to accrued liabilities, prepaid expenses and the fixed asset accounts within the Company’s 2006 consolidated financial statements.
To address and remediate this material weakness, during 2007 management performed an assessment of the appropriate supervisory and staffing levels,
skill sets and experience of the financial staff and then implemented a complete reorganization of the accounting department, including changing personnel where
necessary, adding financial analysis disciplines, addressing process improvements and systems. The result has enhanced the design and operating effectiveness of
our internal controls over financial reporting. Management has concluded that the above measures have effectively remediated the material weakness that was
identified as of December 31, 2006.
The Company’s Audit Committee discussed the subject matter of this material weakness with M&P and the Company authorized M&P to respond fully to
the inquiries of E&Y.
On August 23, 2006, Autobytel engaged M&P as its new independent registered public accounting firm to audit Autobytel’s consolidated financial
statements for the fiscal year ended December 31, 2006, and to perform procedures related to the financial statements included in Autobytel’s quarterly reports on
Form 10-Q, beginning with the quarter ended September 30, 2006. The Audit Committee approved the decision to engage M&P. M&P was also selected by the
Audit Committee to audit Autobytel’s consolidated financial statements for the fiscal year ended December 31, 2007. During the fiscal years ended December 31,
2005 and 2004 and the subsequent interim period preceding M&P’s engagement, Autobytel had not consulted with such firm regarding either (i) the application
of accounting principles to a specified transaction, either completed or proposed, or the type of audit opinion that might be rendered on Autobytel’s financial
statements; or (ii) any matter that was either the subject of a disagreement, as that term is defined in Item 304(a)(1)(iv) of Regulation S-K and the related
instructions to Item 304 of Regulation S-K, or a reportable event, as that term is defined in Item 304(a)(1)(v) of Regulation S-K.
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On June 12, 2006, PricewaterhouseCoopers LLP notified Autobytel that it had resigned and that its position as the independent registered public
accounting firm for Autobytel would cease upon completion of its procedures regarding the following: (i) the unaudited interim financial statements of Autobytel
as of June 30, 2006 and for the three and six month periods ended June 30, 2006 and (ii) the Form 10-Q of Autobytel for the quarter ended June 30, 2006.
PricewaterhouseCoopers LLP completed such procedures on August 9, 2006 and effective on the close of business on such date ceased being Autobytel’s
independent registered public accounting firm.
The reports issued by PricewaterhouseCoopers LLP on Autobytel’s financial statements for the fiscal years ended December 31, 2004 and December 31,
2005 did not contain an adverse opinion or a disclaimer of opinion and were not qualified or modified as to uncertainty, audit scope or accounting principle.
During Autobytel’s fiscal years ended December 31, 2005 and 2004, and through August 9, 2006, there were no disagreements with
PricewaterhouseCoopers LLP on any matter of accounting principles or practices, financial statement disclosure, or auditing scope or procedure, which, if not
resolved to PricewaterhouseCoopers LLP’s satisfaction, would have caused PricewaterhouseCoopers LLP to make reference thereto in its report on Autobytel’s
financial statements for such years.
The information below regarding restatements of certain of Autobytel’s financial statements has been disclosed in prior filings with the Securities and
Exchange Commission (“SEC”) and is being included herein in accordance with applicable securities laws.
During the fiscal years ended December 31, 2005 and 2004 and through August 9, 2006, there were no “reportable events” (as that term is defined in
Item 304(a)(1)(v) of Regulation S-K) except for the material weaknesses disclosed below. Certain of the material weaknesses resulted in restatements of
Autobytel’s financial statements. The aggregate impact on our balance sheet was a reduction of $0.8 million in our stockholders’ equity at June 30, 2004, and the
net impact on our statements of operations over the period from January 1, 2002 through June 30, 2004 was a reduction of net income of $3.1 million, of which
$1.7 million impacted the first six months of 2004. As of December 31, 2004, management identified and reported material weaknesses in Autobytel’s internal
control over financial reporting. Those identified and reported material weaknesses were:
1.

As of December 31, 2004, Autobytel did not have an effective control environment based on criteria established in Internal Control—Integrated
Framework issued by COSO. Former senior management did not set an appropriate tone at the top that was conducive of an effective control
environment, and management determined that more effective communications between senior management and the accounting department needs to
be implemented. This control deficiency, together with the control deficiencies described in Item 2 below, indicate that Autobytel did not maintain an
effective control environment. This control deficiency could have resulted in a material misstatement of annual or interim financial statements that
would not be prevented or detected. Accordingly, management determined that this control deficiency constituted a material weakness.

2.

As of December 31, 2004, Autobytel did not maintain a sufficient complement of personnel with an appropriate level of accounting knowledge,
experience and training in the application of generally accepted accounting principles commensurate with Autobytel’s financial reporting
requirements. Specifically, Autobytel had deficiencies in finance and accounting staff with sufficient depth and skill in the application of U.S.
generally accepted accounting principles and the staffing of finance positions with individuals who did not have the appropriate skills, training and
experience to meet the objectives that should be expected of these roles. Further, the following specific areas are corporate functions in Autobytel
where additional skilled resources were required: external financial reporting, revenue recognition, financial planning and analysis and corporate
accounting. This material weakness contributed to the following individual material weaknesses as of December 31, 2004:
a)

Autobytel did not maintain effective controls over the review and approval of unusual and non-recurring journal entries. Specifically,
Autobytel’s controls failed to prevent or detect inappropriate journal entries made to reverse certain customer account receivable credit
balances to revenue. This control deficiency resulted in restatements of Autobytel’s annual 2003 financial statements, second and third
quarter of 2003 financial statements and first quarter of 2004 financial statements.

b)

Autobytel did not maintain effective controls over cash accounts. Specifically, Autobytel’s controls failed to prevent or detect the
inappropriate write-off of outstanding checks as a reduction of operating expenses or increase in revenues. This control deficiency resulted in
restatements of Autobytel’s annual 2003 financial statements, second and third quarter of 2003 financial statements and the first quarter of
2004 financial statements.
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c)

Autobytel did not maintain effective controls over revenue and deferred revenue accounts. Specifically, Autobytel’s controls were not
adequate to ensure the completeness and accuracy of revenues recorded under non-standard contracts for website advertising, barter
advertising, advertising credits or revenues recorded under multiple element arrangements. This control deficiency resulted in restatements
of Autobytel’s 2002 annual financial statements, 2003 annual financial statements, the second and third quarters of 2003 financial statements
and the first and second quarters of 2004 financial statements and adjustments to the 2004 annual financial statements and the third and
fourth quarters of 2004 financial statements.

d)

Autobytel did not maintain effective controls over accrued liabilities and the related expense accounts. Specifically, Autobytel’s controls over
the completeness, valuation and existence of the determination of recurring accruals, including advertising, consulting, commissions, trade
show expenses, health insurance claims and franchise taxes, as part of the close process were not effective. This control deficiency resulted
in the restatement of Autobytel’s 2002 annual financial statements, 2003 annual financial statements, the second, third and fourth quarters of
2003 financial statements and the first and second quarters of 2004 financial statements and adjustments to the third quarter of 2004 financial
statements.

e)

Autobytel did not maintain effective controls over the financial reporting process to ensure the accurate preparation and review of its
financial statements. Specifically, Autobytel’s controls over the completeness, valuation and review of reconciliations and journal entries
were ineffective in their design and operation. In addition, Autobytel did not have effective controls over the process for identifying and
accumulating all required supporting information to ensure the completeness of its footnote disclosures. This control deficiency resulted in
adjustments to Autobytel’s 2004 annual financial statements.

f)

Autobytel did not maintain appropriate controls over the application of generally accepted accounting principles and the valuation of
intangible assets acquired in a business combination. This control deficiency resulted in adjustments to Autobytel’s 2004 annual financial
statements and the second and third quarter of 2004 financial statements.

g)

Autobytel did not maintain effective controls over accounting for an equity investment. Specifically, Autobytel’s controls over the
completeness and valuation of foreign currency translation in equity investment accounting were not effective. This control deficiency
resulted in restatements of Autobytel’s 2002 annual financial statements, 2003 annual financial statements, the second and third quarters of
2003 financial statements and the first quarter of 2004 financial statements.

To address and remediate certain material weaknesses in Autobytel’s internal control over financial reporting at December 31, 2004, that continued to exist
through September 30, 2005, Autobytel made certain changes to its internal control over financial reporting. Autobytel implemented measures to change or
enhance the design and operating effectiveness of its internal control over financial reporting to remediate material weaknesses that were identified at
December 31, 2004. Those remedial measures were:
1.

Implementing training for executive management and the board of directors on effective communications.

2.

Developing or revising Autobytel’s written accounting policies and procedures relating to: (i) disbursement checks outstanding greater than 180 days,
(ii) unapplied credits on customer accounts and (iii) voiding of purchase and disbursement transactions.

3.

Implementing an enhanced training program for Autobytel’s finance staff and accounting personnel to familiarize them with generally accepted
accounting principles, SEC reporting updates, and Autobytel’s accounting policies, including formal training related to compliance with state escheat
laws.

4.

Implementing a review process in which all journal entries in excess of $50,000 for all revenue recognition, reserve and accrual and related reversals
are reviewed by the Controller or Chief Financial Officer.

5.

Instituting recurring annual sub-certifications and recurring quarterly sub-certifications with business unit managers.

6.

Instituting various enhancements to Autobytel’s lead contract management and delivery systems, as well as access to its financial systems.

7.

Hiring a Vice President and Controller.

Autobytel concluded that the above measures have effectively remediated certain of the material weaknesses that were identified at December 31, 2004.
Therefore, material weaknesses at December 31, 2004, were remediated except for those related to not having a sufficient complement of personnel with an
appropriate level of accounting knowledge, experience, and training in the application of generally accepted accounting principles commensurate with
Autobytel’s financial reporting
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requirements which contributed to material weaknesses in (a) revenue and deferred revenue and (b) accrued liabilities and the related expense accounts. The
Audit Committee discussed the subject matter of these material weaknesses with PricewaterhouseCoopers LLP and Autobytel authorized
PricewaterhouseCoopers LLP to respond fully to the inquiries of M&P regarding such material weaknesses.
As of June 30, 2006, March 31, 2006 and December 31, 2005, management identified and reported material weaknesses in Autobytel’s internal control
over financial reporting. Those identified and reported material weaknesses were:
1.

As of June 30, 2006, March 31, 2006 and December 31, 2005, Autobytel did not maintain a sufficient complement of personnel with an appropriate
level of accounting knowledge, experience, and training in the application of generally accepted accounting principles commensurate with
Autobytel’s financial reporting requirements. Specifically, Autobytel lacked an adequate number of finance and accounting staff possessing
appropriate knowledge, experience and training in the application of U.S. generally accepted accounting principles to support its accounting and
reporting functions. Further, the following specific areas are corporate functions in Autobytel where additional skilled resources were required:
external financial reporting, revenue recognition, and corporate accounting. This material weakness contributed to the following individual material
weaknesses as of December 31, 2005:
a.

Autobytel did not maintain effective controls over revenue and deferred revenue accounts. Specifically, Autobytel’s controls were not
adequate to ensure the completeness and accuracy of revenues recorded under multiple element arrangements. This control deficiency
resulted in an audit adjustment to Autobytel’s 2005 annual consolidated financial statements.

b.

Autobytel did not maintain effective controls over accrued liabilities and the related expense accounts. Specifically, Autobytel’s controls over
the completeness, valuation, and existence of the determination of accruals as part of the close process were not effective. This control
deficiency resulted in audit adjustments to Autobytel’s 2005 annual consolidated financial statements.

Management and the Audit Committee have adopted certain remedial measures designed to address the material weaknesses described. The remedial
measures included, but were not limited to, the following:
•

Recruitment of additional personnel trained in financial reporting under accounting principles generally accepted in the United States to enhance
supervision with regard to, among other things, (i) revenue recognition and deferred revenue, (ii) accrued liabilities and related expenses and
(iii) account reconciliations and documentation supporting Autobytel’s quarterly and annual financial statements.

•

Additional training for Autobytel’s finance staff and accounting personnel to familiarize them with the Autobytel’s accounting policies, including
(i) revenue recognition and deferred revenue and (ii) accrued liabilities and related expenses.

At the direction of, and in consultation with, the Audit Committee, management implemented such remedial measures in 2006.
The Audit Committee discussed the subject matter of these material weaknesses with PricewaterhouseCoopers LLP and Autobytel authorized
PricewaterhouseCoopers LLP to respond fully to the inquiries of M&P regarding such material weaknesses.
Principal Accountant Fees and Services
Aggregate fees for professional services rendered by M&P for the year ended December 31, 2007 and M&P and PricewaterhouseCoopers LLP for the year
ended December 31, 2006 were as follows:
Audit fees
Audit related fees
Tax fees
All other fees
Total

2007

2006

$1,433,593
343,420
—
88,120
$1,865,133

$2,122,800
—
19,800
—
$2,142,600

Audit Fees
The audit fees billed by M&P in the amount of $1,433,593 for the year ended December 31, 2007 were for professional services rendered for the audit of
our annual financial statements and the review of the interim financial statements included
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in our Quarterly Reports on Form 10-Q during 2007. The audit fees billed by M&P in the amount of $1,528,500 for the year ended December 31, 2006 were for
professional services rendered for the audit of our annual financial statements and the review of the interim financial statements included in our Quarterly Report
on Form 10-Q for the period ended September 30, 2006. The audit fees billed by PricewaterhouseCoopers LLP for the year ended December 31, 2006 totaled
$594,300 for the reviews of the interim financial statements included in our Quarterly Reports on Form 10-Q for the first two quarters of 2006.
Audit Related Fees
The audit related fees billed by M&P in the amount of $343,420 for the year ended December 31, 2007 were for professional services rendered associated
with the disposition of our AVV, RPM and AIC businesses, SEC comment letters, and contracts review. Other than for services described above, there were no
audit related fees billed by M&P or PricewaterhouseCoopers LLP for the year ended December 31, 2006.
Tax Fees
Tax fees billed by PricewaterhouseCoopers LLP for the year ended December 31, 2006 were for professional services rendered for tax compliance and tax
advice.
All Other Fees
All other fees billed by M&P in the amount of $88,120 for the year ended December 31, 2007 were for professional services rendered related to the review
of performance stock options, FIN 48, and a Registration Statement on Form S-8 filed with the SEC. There were no other fees billed by M&P or
PricewaterhouseCoopers LLP for the years ended December 31, 2007 and 2006 other than for services described above.
The Audit Committee has determined that the provision of services rendered above is compatible with maintaining M&P’s and PricewaterhouseCoopers
LLP’s independence.
Pre-Approval Policy
Under its charter, the Audit Committee is required to pre-approve all audit (including the annual audit engagement letter with the independent registered
public accounting firm) and permitted non-audit services (including the fees and terms thereof) provided to us by our independent registered public accounting
firm, subject to the de minimus exception for non-audit services as described in the Securities Exchange Act of 1934, as amended. The Audit Committee consults
with management with respect to pre-approval, including whether the provision of permitted non-audit services is compatible with maintaining the registered
public accounting firm’s independence, and may not delegate these responsibilities to management. The Audit Committee may delegate to any member or
members of the Audit Committee the power to grant any pre-approval, provided that such pre-approval is reported to the Audit Committee at the next scheduled
Audit Committee meeting.
Each member of the Audit Committee has the authority to approve fees for services by Ernst & Young LLP of up to $50,000. Any approved fees may be
exceeded by no more than 20% without seeking further approval even if the total amount of such fees, including the excess, exceeds $50,000. Such authority is
delegated first to Mark N. Kaplan and then to Mark R. Ross and Jeffrey H. Coats in such order. Any approval by a member of the Audit Committee is required to
be reported to the Audit Committee at the next regularly scheduled meeting of the Audit Committee. All fees for services by M&P during 2007 were approved by
the Audit Committee.
From time to time, the Audit Committee pre-approves fees and services up to a maximum amount for future services relating to recurring tax matters and
securities filings.
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth certain information regarding the calculation of beneficial ownership of the common stock as of April 15, 2008, by each
director, each executive officer who was an executive officer at any time during 2007 (“Autobytel Executive Officers”), all directors and executive officers as a
group, and all beneficial owners of more than five percent (5%) of the common stock of Autobytel. The “Number of Shares Beneficially Owned” is based on
43,831,903 outstanding shares of common stock as of April 15, 2008. Shares of common stock are deemed to be outstanding and to be beneficially owned by the
person listed below for the purpose of computing the percentage ownership of the person, but are not treated as outstanding for the purpose of computing the
percentage ownership of any other person, if such person has the right to acquire beneficial ownership of such shares within 60 days of April 15, 2008, through
the exercise of any option, warrant or other right or the conversion of any security, or pursuant to the power to revoke, or the automatic termination of, a trust,
discretionary account, or similar arrangement. Except as otherwise noted, the persons or entities in this table have sole voting and investing power with respect to
all the shares of Autobytel common stock beneficially owned by them subject to community property laws, where applicable. The information with respect to
each person specified is as supplied or confirmed by such person, based upon statements filed with the SEC, or based upon the actual knowledge of Autobytel.
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Shares Beneficially
Owned
Number
Percent

Name of Beneficial Owner:

Coghill Capital Management, L.L.C.
One North Wacker Drive, Suite 4350, Chicago, IL 60606(1)
Dimensional Fund Advisors LP
1299 Ocean Avenue, Santa Monica, CA 90401(2)
Morgan Stanley
1585 Broadway, New York, NY 10036(3)
BC Advisors, LLC
300 Crescent Court, Suite 1111, Dallas, Texas 75201(4)
Ariel Amir(5)
James E. Riesenbach(6)
Mark R. Ross(7)
Monty Houdeshell(8)
Michael J. Fuchs(9)
James M. (Mark) Canon(10)
Jonathan Rosen(11)
Mark N. Kaplan(12)
Michael F. Schmidt(13)
Jeffrey H. Coats(14)
Jeffrey M. Stibel(15)
Janet M. Thompson
All executive officers, including Autobytel Executive Officers, and directors as a group (14 persons)(16)
*
(1)

(2)

(3)
(4)

(5)
(6)

4,281,610

9.8%

3,689,293

8.4%

3,566,913

8.1%

3,095,099
858,242
523,888
516,790
366,667
365,952
191,661
159,717
155,031
150,000
126,858
50,000
0
3,817,536

7.1%
1.9%
1.2%
1.2%
*
*
*
*
*
*
*
*
0
8.2%

Less than 1%.
Represents 4,281,610 shares held in the account of CCM Master Qualified Fund, Ltd. managed by Coghill Capital Management, L.L.C. Clint D. Coghill
may be deemed to be the beneficial owner of such shares by virtue of his role as managing member of Coghill Capital Management, L.L.C. All the
information presented in this Item with respect to this beneficial owner was extracted solely from the Amendment No. 3 to Schedule 13G filed with the
SEC on February 14, 2008.
Represents 3,689,293 shares acquired by Dimensional Fund Advisors LP (formerly, Dimensional Fund Advisors Inc.) (“Dimensional”), an investment
advisor that furnishes investment advice to four investment companies registered under the Investment Company Act of 1940, and serves as investment
manager to certain other commingled group trusts and separate accounts. These investment companies, trusts and accounts are the “Funds.” In its role as
investment advisor or manager, Dimensional possesses investment and/or voting power over the shares that are owned by the Funds, and may be deemed
to be the beneficial owner of the shares held by the Funds. However, all shares are owned by the Funds. Dimensional disclaims beneficial ownership of
such securities. All the information presented in this Item with respect to such beneficial owners was extracted solely from the Amendment No. 1 to
Schedule 13G filed with the SEC on February 6, 2008.
Sole voting power and sole dispositive power with respect to all of such 3,566,913 shares. All the information presented in this Item with respect to this
beneficial owner was extracted solely from the Amendment No. 2 to Schedule 13G filed with the SEC on February 14, 2008.
Represents 3,095,099 shares acquired by SRB Management, L.P., a Texas limited partnership (“SRB Management”), for the account of (1) SRB
Greenway Capital, L.P., a Texas limited partnership (“SRBGC”), (2) SRB Greenway Capital (Q.P.), L.P., a Texas limited partnership (“SRBQP”) and
(3) SRB Greenway Offshore Operating Fund, L.P., a Cayman Islands limited partnership (“SRB Offshore”). SRB Management is the general partner of
SRBGC, SRBQP and SRB Offshore. BC Advisors, LLC, a Texas limited liability company (“BCA”) is the general partner of SRB Management. Steven
R. Becker is the sole principal of BCA. All the information presented in this Item with respect to such beneficial owners was extracted solely from the
Amendment No. 2 to Schedule 13G filed with the SEC on February 13, 2008.
Includes 807,217 shares issuable upon exercise of options exercisable within 60 days of April 15, 2008.
Includes 488,888 shares issuable upon exercise of options exercisable within 60 days of April 15, 2008.
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(7)
(8)

(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)

Includes an aggregate of 400,382 shares held by On Word Information, Inc., of which Mr. Ross is a director and 102,000 shares issuable upon exercise of
options exercisable within 60 days of April 15, 2008.
Includes 125,000 shares held by the M/K Houdeshell Community Property Trust (Mr. Houdeshell and his wife, as trustees, have shared voting authority
over such shares), 100,000 shares held by the Monty Houdeshell Trust and 141,667 shares issuable upon exercise of options exercisable within 60 days of
April 15, 2008.
Includes 125,898 shares issuable upon exercise of options exercisable within 60 days of April 15, 2008.
Represents 191,661 shares issuable upon exercise of options exercisable within 60 days of April 15, 2008.
Represents 159,717 shares issuable upon exercise of options exercisable within 60 days of April 15, 2008.
Includes 141,531 shares issuable upon exercise of options exercisable within 60 days of April 15, 2008.
Represents 150,000 shares issuable upon exercise of options exercisable within 60 days of April 15, 2008.
Includes 116,500 shares issuable upon exercise of options exercisable within 60 days of April 15, 2008.
Includes 30,000 shares issuable upon exercise of options exercisable within 60 days of April 15, 2008.
Includes 2,804,766 shares issuable upon exercise of options exercisable within 60 days of April 15, 2008.
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MANAGEMENT
Executive Officers
The current executive officers of Autobytel are as follows:
Name

Age

Position

James E. Riesenbach
Monty A. Houdeshell
Glenn E. Fuller
James M. (Mark) Canon
Mark A. Garms
Jonathan Rosen

51
59
53
56
43
48

Chief Executive Officer, President and Director
Executive Vice President and Chief Financial Officer
Senior Vice President, Chief Legal Officer and Secretary
Senior Vice President and Chief Product Officer
Senior Vice President, Dealer Operations and Strategy
Senior Vice President, Web Business Operations

James E. Riesenbach joined Autobytel as President, Chief Executive Officer and a director on March 20, 2006. Mr. Riesenbach was Senior Vice President
of America Online’s Search & Directional Media Group from August 2001 to March 2006. Mr. Riesenbach was a founder and Vice President of AOL’s Local
Group (then known as Digital City) from April, 1996 through August 2001. From March 1990 through April 1996, Mr. Riesenbach led consumer marketing and
programming for Comcast Corporation in its largest region. Mr. Riesenbach holds a Bachelors of Science in Management from Rutgers University.
Monty A. Houdeshell joined Autobytel as Executive Vice President, Finance in January 2007 and became Executive Vice President and Chief Financial
Officer in March 2007. Prior thereto, Mr. Houdeshell served as Senior Vice President, Chief Administrative Officer of RemedyTemp, Inc. (staffing) from
December 2004 to June 2006. From January 2003 to June 2006, he also served as Senior Vice President, Chief Financial Officer of RemedyTemp. From 1988
until November 1999 he was Vice President, Chief Financial Officer of Furon Company (polymer products). Prior to 1988, he was Vice President, Chief Financial
Officer of Oak Industries, Inc. (electronic components and communications and cable equipment). Mr. Houdeshell holds a Masters in Business Administration
from the University of Southern California and a Bachelor of Science from Ohio State University.
Glenn E. Fuller joined Autobytel as Vice President, Legal affairs in October 2006 and was promoted to Senior Vice President, Chief Legal Officer and
Secretary as of April 26, 2008. Prior to joining Autobytel, Mr. Fuller was in private legal practice from August 2002 to October 2006, and from June 1996 to July
2002, served as Senior Vice President, Chief Legal Officer and General Counsel of Freedom Communications, Inc. (newspapers, television stations and other
media). From April 1994 to June 1996, Mr. Fuller was of counsel to Gibson, Dunn & Crutcher LLP (law firm) and was associated with such firm from September
1980 to May 1987. Mr. Fuller was a partner in the law firm of Pettis, Tester, Kruse & Krinsky from January 1988 to December 1992 and employed as an attorney
at such firm from May 1987 to December 1987 and from January 1993 to June 1993. From July 1993 to January 1994, Mr. Fuller was Executive Vice President
and General Counsel of Airline Computerized Ticketing (airline ticketing). Mr. Fuller received a B.A. degree from California State University at Long Beach and
his J.D. degree from the University of Southern California.
James M. (Mark) Canon joined Autobytel as Senior Vice President and Chief Product Officer in July 2006. Mr. Canon was with America Online from
November 2004 to June 2006 most recently as Vice President, Product Development of America Online’s Search & Directional Media Group. Prior thereto,
Mr. Canon was Vice President, Product Strategy of Infospace from April 2003 to November 2004. Mr. Canon was Vice President, Business Development of
Switchboard.com from October 1996 to April 2003. Mr. Canon received a B.A. from the University of North Carolina at Chapel Hill.
Mark A. Garms joined Autobytel as Director of Consumer Experience in February 2002, and was promoted to Vice President, Dealer Operations and
Strategy in June 2004, Senior Vice President, Dealer Operations in September 2004 and Senior Vice President, Dealer Operations and Strategy in July 2005. Prior
to joining Autobytel, Mr. Garms was Vice President of Client Services for SourceTrack (software), where he was responsible for client implementation and
servicing from 2000 to 2001. Mr. Garms was with T. Rowe Price Services, the Baltimore based mutual fund company from October 1988 through December
1999, most recently as a Vice President and Department Manager, assisting in the start up of Customer Operations Centers in Tampa and Colorado Springs.
Mr. Garms received a B.A. from Ambassador College.
Jonathan H. Rosen joined Autobytel as Senior Vice President, Web Business Operations in June 2006. Mr. Rosen was Executive Director for Strategy and
Business Development at America Online’s Search & Directional Media Group and was with AOL from June 2002 to April 2006. Mr. Rosen was a founder and
Chief Executive Officer of BigSofte, Inc., a Parametric Search vendor from June 2000 to May 2002. Prior thereto Mr. Rosen was the President of iProspect, a
search marketing consulting firm; Mr. Rosen was with iProspect from July 1999 to February 2001. Mr. Rosen has held several senior roles in media and
information technology companies, including Sungard Technologies, EMC and OTG Software.
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All executive officers of Autobytel are chosen by the board of directors and serve at its discretion, except that James Riesenbach has an employment
agreement expiring on March 1, 2009, and Monty Houdeshell has an employment agreement expiring January 30, 2010.
Executive Officers in 2007
All of the executive officers named in the management table above served in such capacities during 2007, other than Mr. Fuller who became an executive officer
as of April 26, 2008. In addition, Ariel Amir served as Executive Vice President, Chief Legal and Administrative Officer and Secretary until his resignation as of
April 25, 2008 and Russell Bartlett served as Senior Vice President, CRM and Data Services until his resignation in February 2008. Set forth below is a
description of Messrs. Amir’s and Bartlett’s business experience.
Ariel Amir joined Autobytel as Vice President and General Counsel in March 1999, was elected Secretary in April 1999 and was promoted to Senior Vice
President in April 2000, Executive Vice President in September 2000 and Chief Legal and Administrative Officer in July 2005. Mr. Amir was Vice President of
Security Capital U.S. Realty from February 1998 until March 1999, where he was responsible for mergers and acquisitions and relations with strategic investees.
Mr. Amir was Vice President of Security Capital Group Incorporated, where he provided securities offering and corporate acquisitions services from June 1994
until January 1998. Prior to joining Security Capital Group, Mr. Amir was an attorney with the law firm of Weil, Gotshal & Manges in New York where he
practiced securities and corporate law from September 1985 until April 1994. Mr. Amir received his law degree from Georgetown University Law Center, an
M.S. in industrial administration from Carnegie-Mellon University Graduate School of Industrial Administration and an A.B. in Economics from Washington
University in St. Louis.
Russell L. Bartlett joined Autobytel as Regional Internet Director in June 2000, and was promoted to Director of Product Development in 2002, Vice
President, Product Marketing in September 2004, Vice President, Business Development and Project Management in July 2005 and Senior Vice President, CRM
and Data Services in May 2006. Prior to joining Autobytel, Mr. Bartlett held field management positions in both the Sales and Service Divisions at American
Honda from July 1996 to June 2000. Prior thereto, Mr. Bartlett held several corporate and regional management positions at Nissan Motor Corporation from June
1992 to July 1996. Mr. Bartlett received a B.A. in marketing from California State University at Fullerton.
Executive Compensation
Compensation Discussion and Analysis
General Compensation Philosophy and Objectives. The role of the Compensation Committee is to set the salaries and other compensation of the executive
officers (including named executive officers) and certain other key employees, and to make grants under, and to administer, the stock option, restricted stock and
other employee purchase and bonus plans. Our compensation philosophy for executive officers is to relate compensation to corporate performance and efforts to
increase stockholder value, while providing a total compensation package that is competitive and enables us to attract, motivate, reward and retain key executives
and employees. Accordingly, each executive officer’s compensation package is typically comprised of the following three key elements:
•

base salary that is designed primarily to reflect individual responsibilities and be competitive with base salary levels in effect at technology
companies in California that are of comparable size to us and with which we compete for executive personnel;

•

annual variable performance awards, such as bonuses, payable in cash and tied to the achievement of performance goals, financial or otherwise; and

•

long-term stock-based incentive awards, which strengthen the mutuality of interests between the executive officers and our stockholders and retain
them through a continued service requirement.

Additionally, our named executive officers may also be entitled to severance payments in the event of termination of employment and other benefits and
perquisites, which are discussed below.
Compensation decisions are designed to promote our business objectives and strategy and enable us to attract, retain and motivate qualified executive
officers who are able to contribute to our long-term success. Among the factors considered by us in determining executive officer compensation are the ability to
recruit individuals with the necessary talents and the
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need to retain and motivate our executive officers. We consider the competitive market for executives in setting each element of compensation indicated above.
However, we do not attempt to set each compensation element for each executive within a particular range related to levels provided by comparable companies.
Rather, we use market comparisons as one factor in making compensation decisions. We also consider other factors in making individual executive compensation
decisions, including individual contribution and performance, management skills, internal pay equity, importance of the executive’s role and responsibilities and
the executive’s experience, including prior work experience, length of service to the company, leadership and growth potential.
Under our compensation structure, the mix of base salary, annual variable performance awards and long-term stock-based incentive awards varies
depending upon level of responsibility and experience. In allocating compensation among these elements, we believe that the compensation of members of senior
management, who have the greatest ability to influence our performance, should have a greater proportion of their compensation based on company performance
than lower levels of management. There is, however, no pre-established policy for the allocation between either cash and non-cash or short-term and long-term
compensation. The mix of compensation determined by us is between base salary compensation and bonus compensation. Long term equity incentive
compensation is determined separately and may not be awarded every year. We generally provide senior management with base salaries of approximately 50% to
70% of overall salary and bonus compensation, and targeted bonus opportunities of approximately 30% to 50% of overall salary and bonus compensation. We
believe these allocations are consistent with our overall compensation philosophy as described above.
In 2007, we determined the compensation of our named executive officers in accordance with the compensation principles described above. These
decisions were made in the context of the strategic initiatives that the company continued to implement, including transitioning our business toward a media
centric business model. In light of this dynamic business environment, 2007 compensation emphasized the need to recruit, retain and motivate senior
management.
The compensation terms of the employment agreement with the Chief Executive Officer were determined by the Compensation Committee, in part, based
on consultation with Frederic W. Cook & Co. (“Frederic Cook”), its independent compensation consultant. In determining such compensation of the Chief
Executive Officer, compensation levels of the following companies were considered: 1-800-Flowers.com, Akamai Technologies, Ask Jeeves, CNET Networks,
Collectors Universe, e.piphany, E-Loan, Emak, Findwhat.com, Forrester Research, Infospace, Insweb, Looksmart, Netflix, Online Resources, priceline.com, Real
Networks, Rewards Network and Vignette. The independent consultant was retained to provide advice and information regarding the compensation for the Chief
Executive Officer so that appropriate compensation could be structured for him under the circumstances, both internal and external, that were prevalent at the
time of his hire. The compensation of the Chief Executive Officer for 2007 was based on the terms of the employment agreement and company performance. The
compensation terms of the employment agreement with the Chief Financial Officer were determined by the Compensation Committee, in part, based on
information provided by the Chief Executive Officer obtained from third party sources. The compensation of other executives was determined by the
Compensation Committee, in part, on the advice of the Chief Executive Officer.
Periodically, the Compensation Committee consults with Frederic Cook regarding executive compensation decisions. In addition, periodically, Frederic
Cook provides the Compensation Committee with market data and compensation alternatives for consideration. Our executive officers did not participate in the
selection of Frederic Cook.
Based upon our review of the compensation arrangements discussed below and compensation programs of comparable companies, to the extent available,
and our assessments of individual and corporate performance and other relevant factors, we believe that the value and design of our executive compensation
program is appropriate.
Base Salary. The objective of base salary is to secure the services of our executive officers and reflect job responsibilities, individual performance, market
competitiveness, the value of such services to our business and the size of our business. Salaries for executive officers are generally determined on an individual
basis by evaluating each executive’s scope of responsibility, performance, prior experience and salary history, as well as, competitive market information. The
Compensation Committee also considers the recommendations of the Chief Executive Officer (except in the case of his own compensation).
2007 Decisions. The salaries of all named executive officers were determined pursuant to employment or other agreements described below under
“Employment Agreements”.
Mr. Riesenbach was hired as President and Chief Executive Officer effective March 20, 2006 at a salary of $425,000 per year. Mr. Houdeshell was hired as
Executive Vice President, Finance on January 30, 2007 and became Executive Vice President and Chief Financial Officer in March 2007. Mr. Houdeshell was
hired at a salary of $300,000 per year. The salary of Michael F. Schmidt, our former Executive Vice President and Chief Financial Officer, for 2007 was $103,786
through the date of termination of his employment with us and did not change during the year. Mr. Amir’s salary of $265,000 did not change during the year.
Mr. Canon’s salary of $265,000 did not change during the year. Mr. Rosen’s salary of $240,000 did not change during the year.
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Annual Non-Equity Incentive and Discretionary Awards/Bonuses. Our compensation structure provides for an annual bonus pursuant to the Autobytel
Inc. Cash Bonus Plan that is generally performance based but under which all awards are made in the sole discretion of the Compensation Committee. The
objective of the bonuses under such plan is to enhance retention and compensate individuals based on the achievement of specific (i) individual goals that are
intended to advance our business and create long-term stockholder value and (ii) company-wide performance goals. The Compensation Committee adopted the
Cash Bonus Plan in June, 2007. Generally, awards are determined based on three components: company-wide goals, personal goals and retention until the
scheduled bonus payment date. The Compensation Committee from time to time also considers various other discretionary or incentive compensation alternatives
for our executives.
Generally, the annual bonus process for named executive officers involves (i) setting company-wide performance goals for the year, (ii) setting individual
performance goals, (iii) setting target bonus for each individual, (iv) measuring actual company-wide and individual performance against company-wide and
individual goals and (v) considering unique or unforeseen circumstances or events and other performance considerations affecting company-wide and individual
performance during the year.
Typically, in the first quarter of each fiscal year, the Compensation Committee, with the participation of the Chief Executive Officer, sets compensation
performance goals for the company for the year. Generally, 50% or higher of the bonus for each named executive officer is based upon the attainment of
company-wide performance goals, which reflects our belief that executive officers are accountable for the company’s overall operating performance. We believe
this is an appropriate and reasonable allocation that aligns the bonus of such officers with company-wide performance.
The Compensation Committee sets the individual performance goals for the Chief Executive Officer, and the Chief Executive Officer sets the individual
performance goals for the other named executive officers. Generally, 50% or lower of the bonus for each named executive officer is based upon individual
performance goals to make executive officers accountable for achieving business objectives. We believe this is an appropriate and reasonable allocation that
aligns the bonus of such officers with individual performance. The individual performance goals are based on and reflect each individual’s responsibilities and, to
the extent applicable, contribution to revenue, and may at times include such factors as leadership, team work, growth initiatives and other activities that are
considered important to contributing to the long-term performance of the company.
We establish a target bonus amount for each named executive officer based on a percentage of base salary. The target bonus percentage is between 45% and
60% of base salary for named executive officers other than the Chief Executive Officer. We believe this is a meaningful incentive to achieve the bonus plan goals
and an appropriate and reasonable allocation to performance-based cash compensation to motivate executive officers. Pursuant to his employment agreement, the
target bonus for the Chief Executive Officer is 100% of his base salary.
Generally, for company-wide goals there is a formula that establishes a payout range based on the level of performance attained. The formula determines
the percentage of the target bonus to be paid, based on a percentage of goal achievement, with a minimum below which no payment is made and a maximum
beyond which no additional bonus is paid. In determining the extent to which the performance goals are met for a given period, the Compensation Committee
exercises its judgment whether to reflect or exclude specific circumstances facing the company during the year as well as the impact of unusual or infrequently
occurring events or other particular circumstances affecting the company’s business, changes in accounting principles, acquisitions, dispositions, impairment of
assets, restructuring charges and litigation costs and successes, and may also consider the relative risks in achieving the goals reflected in the company’s annual
operating plan.
Generally, after the end of each fiscal year, the Compensation Committee reviews the company’s actual performance against the previously established
companywide performance goals. The Compensation Committee also evaluates the performance of the Chief Executive Officer against the individual goals set at
the outset of the year. In addition, based upon the recommendation of the Chief Executive Officer (for officers other than himself), the Compensation Committee
evaluates performance against the individual goals set at the outset of the year for the other named executive officers. The Compensation Committee may use
discretion in awarding incentive compensation. If an executive officer performs at a higher level than expected, the executive may be rewarded with a higher level
of bonus compensation than originally targeted. Similarly, if performance is below expectations, the executive officer’s bonus compensation may be lower than
target or there may be no bonus compensation. This process allows bonus decisions to take into account each named executive officer’s personal performance and
contribution during the year.
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2007 Decisions. The company-wide performance goals for compensation purposes in 2007, each weighted at 25%, were (i) reaching revenue and expense levels
across all businesses to support break-even or profitability by the end of 2007, (ii) improving infrastructure and operational efficiency to support break-even or
profitability by the end of 2007, (iii) supporting the launch, market roll-out, and growth of MyRide.com with the long-term goal of being the leading online
destination and brand that helps consumers research, buy and own an automobile and (iv) supporting the development and sales of Internet-based marketing
services that help auto dealers, manufacturers, and related businesses sell more cars, products, and services (the “Company Goals”). In 2007, we continued to
implement strategic initiatives to transform our business toward a media centric business model. Taking into account this factor and the performance of the
company during the year, as well as a primary objective of retaining employees, the Compensation Committee approved a bonus payment to all eligible
employees that was based on attainment of 60% of the Company Goals.
Based on the above and on the recommendation of the Chief Executive Officer regarding the individual performance of Mr. Houdeshell, Mr. Amir,
Mr. Canon and Mr. Rosen, the Compensation Committee approved bonus payments for 2007 to Mr. Houdeshell, Mr. Amir, Mr. Canon and Mr. Rosen in the
amount of $128,416, $102,687, $89,437, and $81,000, respectively, that were paid in 2008.
Mr. Riesenbach was paid his 2007 bonus of $255,000 in 2008. The amount was based on attainment of 60% of the Company Goals.
Pursuant to his amended employment agreement, Mr. Schmidt was paid a pro rata bonus for 2007 of $36,458.
In awarding bonuses paid to Mr. Houdeshell, Mr. Amir, Mr. Canon and Mr. Rosen for 2007, the Compensation Committee focused on retention to
encourage such officers to remain in our employ, and with respect to such officers considered several factors including the performance, responsibility and
experience of the executive. While 2007 bonuses were focused on retention, each of such named executive officers was also evaluated relative to individually
weighted personal goals. Mr. Houdeshell’s individual performance goals, each of which is weighted 20%, consisted of (i) implementing a system of regular
management reporting, (ii) establishing a system of budget, planning, and operations review disciplines, (iii) beginning to re-focus the accounting and finance
organization to, among others, reduce dependency on consultants and temporaries, and focus on value adding tasks and decision support, (iv) commencing
creating a scalable infrastructure by improving finance and accounting business processes and other corporate support and operations business processes and
(v) planning and executing an investor relations strategy. The individual performance of Messrs. Amir, Canon and Rosen was measured based on their respective
contribution toward achieving the Company Goals. The difference in bonus amounts for the named executives is based primarily on differences in base salary as
the individual performance of such executives was satisfactory during 2007.
CEO Authority Regarding Cash Compensation. The Compensation Committee granted the Chief Executive Officer authority to modify cash
compensation arrangements for employees who do not report to him by up to 25%.
Long-Term Equity Incentive Awards. We believe that equity-based compensation in the form of stock options or restricted stock links the interests of
executive officers with the long-term interests of our stockholders and encourages executive officers to remain in our employ. Stock options generally have value
for executive officers only if the price of our shares of common stock increases above the closing price of a share of common stock on the grant date and the
officer remains in our employ for the period required for the options granted to such person to vest.
We continue to rely on stock options as a long-term incentive vehicle because stock options align the interests of executive officers with those of the
stockholders, support a pay-for-performance culture, foster employee stock ownership, and focus the management team on increasing value for the stockholders.
Stock options are performance based as all the value received by the recipient from a stock option is based on the growth of the stock price above the exercise
price. In addition, stock options help to provide a long-term balance to the overall compensation program. While bonus payments are focused on short term
performance, the multi-year vesting schedule of stock options creates incentive for increases in stockholder value over a longer term. The vesting period also
encourages executive retention and the preservation and enhancement of stockholder value.
The level of long-term incentive compensation is determined based on an evaluation of competitive factors, the position and level of responsibility of each
executive officer, our belief that stock options should be a significant part of the total mix of executive compensation and the goals of the compensation objectives
described above. The long-term incentive compensation plan provides for stock options to be granted with exercise prices of not less than fair market value of the
company’s stock on the date of grant and generally to vest ratably over three years, based on continued employment. New option grants typically have a term of
ten years. Depending on the circumstances, in establishing grant levels, we may consider the equity ownership levels of the recipients, exercise prices of existing
grants or prior grants that are fully vested.
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Grant Practices. Generally, the Compensation Committee grants options to all employees subject to limited delegation to the Non-Executive Stock Option
Committee which consists of our Chief Executive Officer, Mr. Riesenbach. Generally, option grants to new hires who are officers are approved prior to the date of
hire and granted on the date of hire. In addition, generally the Compensation Committee grants options to existing officers on the third business day after the
release of earnings for the prior period to allow the quarterly and/or annual information to be disseminated in the market. The Non-Executive Stock Option
Committee has the authority to grant options to purchase up to 150,000 shares of common stock in any fiscal year solely to eligible persons who (i) are employed
by the company or its subsidiaries and are not then subject to Rule 16 of the Securities Exchange Act of 1934, as amended, or (ii) are consultants or service
providers to the company or its subsidiaries, provided that no individual grant can exceed 20,000 shares of common stock. In addition, the Compensation
Committee approved the automatic granting of stock options to individuals hired by the company below the level of Vice President in accordance with specified
grant levels, with the power of the Non-Executive Stock Option Committee to deviate from such levels on a case by case basis as may be necessary. The exercise
price for such automatic option grants is the closing price of the company’s common stock on the first trading day of the month following the date of hire.
2007 Decisions. Stock options typically have been granted to executive officers when the executive first joins us. At the discretion of the Compensation
Committee, executive officers may also be granted stock options to provide greater incentives to continue their employment with us and to strive to increase the
value of our common stock. The number of shares subject to each stock option granted is within the discretion of the Compensation Committee and is based on
anticipated future contribution and ability to impact our results, past performance or consistency within the officer’s internal pay level. In 2007, the Compensation
Committee considered these factors, as well as applicable contractual requirements, the value of long-term incentive grants, share usage and stockholder dilution.
The stock options granted in 2007 to employees have a term of ten years, generally vest and become exercisable over a three-year period and were granted at a
price that is equal to the closing price of our common stock on The NASDAQ Global Market on the date of grant.
In connection with hiring Mr. Riesenbach as President and Chief Executive Officer on March 20, 2006, Mr. Riesenbach was granted stock options to
purchase 1,000,000 shares of our common stock at an exercise price of $4.68 per share, which vest, as to 333,333 of the options, on March 20, 2007, and
thereafter (i) 11,111 of the options vest on each monthly anniversary of the grant date over the period beginning on the 13th monthly anniversary and ending on
the 35th monthly anniversary of the grant date, (ii) 11,114 of the options vest on the day immediately preceding the 36th monthly anniversary of the grant date,
provided that the vesting of such options will accelerate upon a change of control, or termination due to death or disability, by us without cause or by
Mr. Riesenbach for good reason, and (iii) 200,000 of the options will vest upon each filing by us of our Annual Report on Form 10-K for each of the fiscal years
ending on December 31, 2007 and December 31, 2008 provided Mr. Riesenbach is actively employed by us on the respective vesting dates and Mr. Riesenbach
and we have satisfied reasonable performance criteria established by the Board of Directors or a committee thereof in its sole discretion after consulting with
Mr. Riesenbach, provided that the vesting of such options will accelerate upon a change of control. Most vested options held by Mr. Riesenbach may be exercised
for two years after termination other than in the event of termination for cause.
In connection with hiring Mr. Houdeshell on January 30, 2007, Mr. Houdeshell was granted options to purchase 300,000 shares of common stock.
Assuming Mr. Houdeshell remains actively employed by us through each stated anniversary date then Mr. Houdeshell’s options vest, as to 100,000 of the shares,
on January 30, 2008, and thereafter, (i) options to purchase 6,250 of the shares will vest on each monthly anniversary thereafter ending on January 30, 2010, and
(ii) upon filing by us of our Annual Report on Form 10-K for the fiscal years ending on December 31, 2007, December 31, 2008 and December 31, 2009, options
to purchase 16,667, 16,667 and 16,666 shares, respectively, will vest, provided in respect of this clause (ii) Mr. Houdeshell is actively employed by us on the
respective vesting dates and Mr. Houdeshell and us have satisfied reasonable performance criteria established by the Board of Directors or a committee thereof in
its sole discretion. The vesting of the options will accelerate upon a change of control.
The Compensation Committee, with consultation of Mr. Riesenbach, established performance criteria for performance options subject to vesting for 2007.
The performance criteria were that in addition to the vesting requirements that must be met for such options to vest that are set forth in the applicable agreements,
the performance criteria set forth below must also be met in order for the options to vest:
1. Substantially achieve annual revenue and earnings before interest, taxes, depreciation and amortization (EBITDA) targets as established in the
2007 operating plan, giving consideration to the relative risk in achieving these goals, and unique or unforeseen circumstances or events and other
performance considerations affecting the company’s business and company-wide performance during 2007. Revenue and EBITDA included in the
company’s 2007 operating plan were approximately $125 million and $(15) million, respectively. Actual revenue and EBITDA for 2007 as reported in the
company’s financial statements were approximately $84 million and $(3) million, respectively. Actual results were impacted by the disposition of the
company’s AIC, RPM and AVV businesses, the sale of Autobytel Japan, the accounting related to patent litigation, and other factors.
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2. Achieve strategic transition of the company to become a media-based company with online advertising as a growing source of revenue and
EBITDA.
3. Expand the company’s presence as an Internet marketing specialist to automotive dealers and manufacturers.
4. Develop organization, processes, and scaleable infrastructure to support long term growth and efficient operations.
The Compensation Committee has final discretion in determining whether the performance criteria have been met and in making such determination will
also consider the combination of financial and strategic performance goals and metrics taken as a whole and evaluate directional performance towards
achievement of the foregoing goals that must be met for the options to vest.
The Compensation Committee determined that such goals were met and accordingly 200,000 options held by Mr. Riesenbach and 16,667 options held by
Mr. Houdeshell vested.
We believe that because stock options only have value to the extent the price of our common stock on the date of exercise exceeds the exercise price on the
grant date, they are an effective compensation element and serve as an appropriate and reasonable motivational tool. Benefits are derived from options only if the
stock price grows over the term of the award.
Severance and Change of Control Terms. The company entered into certain agreements with certain key employees, including the named executive
officers, that provide for severance benefits under certain termination events. In addition, certain of the agreements also provide for payments and benefits in the
event of a change of control. The agreements are designed to retain executive officers and promote stability and continuity of senior management. Information
regarding applicable terms of such agreements for the named executive officers is provided below under “Employment Agreements”. In addition, information
regarding applicable payments under such agreements for the named executive officers is provided below under “Potential Payments Upon Termination or a
Change of Control”.
Under his employment agreement, Mr. Riesenbach is entitled to certain payments described below under “Employment Agreements” in the event of a
change of control and certain events of termination. The Compensation Committee approved such terms in recruiting Mr. Riesenbach to become the President and
Chief Executive Officer at a time when we were exploring strategic alternatives. The employment agreement contains confidentiality, non-competition and nonsolicitation provisions that extend beyond termination.
Under his employment agreement, Mr. Houdeshell is entitled to certain payments described below under “Employment Agreements” in the event of a
change of control and certain events of termination. The Compensation Committee approved such terms in recruiting Mr. Houdeshell to become the Executive
Vice President and Chief Financial Officer. The employment agreement contains confidentiality, non-competition and non-solicitation provisions that extend
beyond termination.
To provide for an orderly transition in the chief financial officer position and to retain the services of Mr. Schmidt in such capacity while we were seeking
to recruit a chief financial officer, we and Mr. Schmidt amended Mr. Schmidt’s employment agreement. Under such amended agreement, Mr. Schmidt was paid
severance in April 2007. See “Employment Agreements” and “Potential Payments Upon Termination or a Change of Control” below.
Benefits and Perquisites. Except as discussed below, typically executive officers participate in employee benefit plans that are generally available to all
employees on the same terms.
We provide Mr. Riesenbach with the following benefits and perquisites during the term of his employment (x) aggregate life insurance totaling three
(3) times the sum of (1) his annual base salary and (2) a presumed bonus for such year equal to his base salary for such year and (y) long-term disability coverage
of at least seventy percent (70%) of his annual base salary with no monthly dollar cap on payments. We also agreed to reimburse Mr. Riesenbach for up to
$25,000 during the term for tax and estate planning services. We believe that good financial planning by experts reduces the amount of time and attention that
Mr. Riesenbach must spend on that endeavor and can maximize the net financial reward to him of the compensation received from us. For additional information
regarding these benefits, see footnotes 3 and 4 to the 2007 Summary Compensation Table below.
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To recruit Messrs. Canon and Rosen, we agreed to reimburse them for relocation expenses, including closing costs on the sale of their current primary
residence and the purchase of a new primary residence in the Orange County area. On July 19, 2007, we agreed with Mr. Rosen that in lieu of covering future
closing costs for the sale of his primary residence, including, without limitation, customary real estate broker fees not to exceed 6%, reasonable legal fees, title
costs and similar reasonable out of pocket expenses, we will pay him seventy five thousand dollars ($75,000) on an after tax basis. We paid Mr. Rosen $136,000
in connection with such agreement.
In connection with the transition of Mr. Schmidt’s position as Executive Vice President and Chief Financial Officer, we agreed to reimburse him for
commuting and related expenses and to gross up such payments for any income or employment taxes levied thereon. See footnotes 6 and 7 to the 2007 Summary
Compensation Table below for additional information regarding such benefits.
All employees above senior manager are provided with greater short and long term disability insurance by us than our standard short and long term
disability insurance in order to attract and retain them. The extensive short term plan provides for income replacement up to 66.67% of the employee’s current
base salary including any commissions or bonuses up to a maximum of $2,308 per week. The benefit begins seven calendar days after the onset of the disability.
The extensive long term plan provides for income replacement up to 75% of the employee’s current base salary including any commissions or bonuses up to a
maximum of $20,000 per month. The benefit begins 90 calendar days after the onset of the disability and can continue up to age 65.
Tax and Accounting Implications
Internal Revenue Code Section 162(m) Limitation. The Compensation Committee has considered the potential impact of Section 162(m) of the Internal
Revenue Code on the compensation paid to our executive officers. Section 162(m) disallows a tax deduction for the compensation paid to certain executives of
publicly-held corporations in excess of $1.0 million in any taxable year. The $1.0 million limitation applies per executive per year and only to the compensation
paid to the chief executive officer and the four highest compensated executive officers, and provided such compensation is not performance-based. In general, it is
the Compensation Committee’s policy to qualify its executives’ compensation for deductibility under applicable tax laws. The Compensation Committee believes,
however, that stockholder interests are best served by not restricting its discretion and flexibility in crafting compensation programs, even though such programs
may result in certain non-deductible compensation expenses. Therefore, the Compensation Committee has from time to time approved elements of compensation
for certain officers that may not be fully deductible, and reserves the right to do so in the future in appropriate circumstances. In addition, although some amounts
recorded as compensation by us to certain of our executive officers may be limited by Section 162(m), that limitation does not result in the current payment of
increased federal income taxes by us due to our significant net operating loss carry forwards.
Accounting for Stock-Based Compensation. Beginning on January 1, 2006, the company began accounting for stock-based payments including its stock
option plans in accordance with the requirements of Financial Accounting Standard Board’s Statement of Financial Accounting Standards (“SFAS”) No. 123(R),
“Share-Based Payment”. We believe that because stock options only have value to the extent the price of our common stock on the date of exercise exceeds the
exercise price on the grant date, they are an effective compensation element and serve as an appropriate and reasonable motivational tool. Benefits are derived
from options only if the stock price grows over the term of the award.
AUTOBYTEL INC.
COMPENSATION COMMITTEE REPORT
The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis required by Item 402(b) of Regulation S-K under
the Securities Act of 1933, as amended, and, based on such review and discussions, recommended to the Board of Directors that the Compensation Discussion
and Analysis be included in Autobytel Inc.’s Annual Report on Form 10-K for the year ended December 31, 2007 and the proxy statement on Schedule 14A in
connection with the 2008 annual meeting of stockholders of Autobytel Inc.
Compensation Committee
Jeffrey H. Coats
Michael J. Fuchs
Mark N. Kaplan
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Notwithstanding anything to the contrary set forth in any of the company’s previous filings under the Securities Act of 1933, as amended, or the Securities
Exchange Act of 1934, as amended, that incorporate future filings, in whole or in part, the foregoing Compensation Committee Report herein shall not be
incorporated by reference into any such filings.
Summary Compensation
The following table provides certain summary information concerning compensation paid or accrued by us to or on behalf of our Chief Executive Officer,
our other executive officers named below, and our former Executive Vice President and Chief Financial Officer and former Executive Vice President and Chief
Legal and Administrative Officer for the year ended December 31, 2007 (the “Autobytel Executive Officers”) and, to the extent such officers were executive
officers of Autobytel in 2006, certain summary information concerning compensation paid or accrued by us to or on their behalf for the year ended December 31,
2006:
2007 Summary Compensation Table

Bonus
($)

Option
Awards
($)(1)

Non-Equity
Incentive Plan
Compensation
($)(2)

All Other
Compensation
($)

Name and Principal Position

Year

Salary
($)

James E. Riesenbach
Chief Executive Officer,
President and Director

2007
2006

$ 425,000
$ 333,507

$
—
$ 425,000

$ 898,386
$ 825,847

$
$

255,000
—

$
$

14,575(3)
485,355(4)

$ 1,592,961
$ 2,069,709

Monty A. Houdeshell
Executive Vice President and
Chief Financial Officer

2007

$277,083

$

$ 211,460

$

128,416

$

7,699(5)

$ 624,658

Michael F. Schmidt
Former Executive Vice President
and Chief Financial Officer

2007
2006

$ 103,786
$ 250,000

$
—
$ 56,250

$ 294,498
$ 553,543

$
$

36,458
62,500

$
$

449,728(6)
111,411(7)

$ 884,470
$ 1,033,704

Ariel Amir
Former Executive Vice President
Chief Legal and Administrative
Officer and Secretary

2007
2006

$ 265,000
$ 265,000

$
—
$ 59,625

$ 177,175
$ 254,456

$
$

102,687
66,250

$
$

8,393(8)
4,641(9)

$ 553,255
$ 649,973

James M. (Mark) Canon
Senior Vice President,
Chief Product Officer

2007

$265,000

$

—

$208,740

$

92,438

$

68,228(10)

$ 631,406

Jonathan H. Rosen
Senior Vice President,
Web Business Operations

2007

$240,000

$

—

$166,871

$

81,000

$

201,042(11)

$ 688,913
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—

Total
($)

(1)

(2)
(3)

(4)

(5)
(6)

(7)

(8)
(9)
(10)

The amounts of the option awards shown in the table for 2007 represent the expense reported for financial reporting purposes in 2007 for the fair value of
options granted in 2007 as well as prior fiscal years in accordance with SFAS No. 123(R). Pursuant to SEC rules, such amounts shown exclude the impact
of estimated forfeitures related to service-based vesting conditions. For additional information, refer to the “Share-Based Compensation” section of Note
2 of the “Notes to Consolidated Financial Statements” in Part IV “Item 15. Exhibits and Financial Statement Schedules” of our Annual Report on Form
10-K for the year ended December 31, 2007 accompanying this Proxy Statement. The amounts of the option awards shown in the table for 2006 represent
the expense reported for financial reporting purposes in 2006 for the fair value of options granted in 2006 as well as prior fiscal years in accordance with
SFAS No. 123(R). Pursuant to SEC rules, such amounts shown exclude the impact of estimated forfeitures related to service-based vesting conditions.
For additional information, refer to the “Share-Based Compensation” section of Note 2 of the “Notes to Consolidated Financial Statements” in Part IV
“Item 15. Exhibits and Financial Statement Schedules” of our Annual Report on Form 10-K for the year ended December 31, 2006.
For 2007, represents amounts paid in 2008 relating to 2007 corporate and individual performance goals. For 2006, represents amounts paid in 2006 and
2007 relating to 2006 individual performance goals.
Represents $2,240 in perquisites and other personal benefits and $1,814 for related tax gross up, $3,000 for company matching contributions to the
company’s Retirement Savings Plan, and $7,521 for life insurance premium. The $2,240 in perquisites and other personal benefits represent payments for
lodging costs associated with Mr. Riesenbach’s relocation to Orange County, California.
Represents $296,355 in perquisites and other personal benefits, $186,000 for related tax gross up and $3,000 for company matching contributions to the
company’s Retirement Savings Plan. Of the $296,355 in perquisites and other personal benefits, $179,475 represents closing costs on the sale of
Mr. Riesenbach’s prior residence and the purchase of a new residence, $48,475 represents moving expenses, $34,540 represents cost of lodging, $15,107
represents cost for financial planning and legal fees, $12,808 represents cost of airfare, and $5,950 represents cost of car rental, parking, meals and other
expenses. The compensation of Mr. Riesenbach was determined by the Compensation Committee, in part, based on consultation with its independent
consultant. We have agreed to pay or reimburse Mr. Riesenbach for expenses consisting of reasonable broker fees in connection with the sale of his then
existing residence, reasonable out-of-pocket fees and expenses but not taxes payable in connection with such sale (other than transfer taxes), the packing
and moving of all household goods and shipment of three automobiles, and fees and expenses, but not broker fees or mortgage financing fees in excess of
two points, in connection with the purchase of a residence in Orange County, California. In addition, between March 20, 2006, and the earlier of (1) the
date his family relocates to Orange County, California or (2) August 31, 2006, we agreed to compensate Mr. Riesenbach for no more than fifteen round
trips by air to commute to the Washington, D.C. area and to reimburse him for reasonable expenses associated with commuting during such period,
including two trips to California for his immediate family for purposes of relocation-related planning, and for temporary housing and rental car expenses
in Orange County, California. In respect of the two trips to California for his immediate family, we agreed to reimburse him for first-class travel
arrangements for his immediate family only. Mr. Riesenbach is also entitled to receive an additional payment to cover any federal, state, and local income
taxes that he incurs in connection with any reimbursement for relocation expenses that are not tax deductible. In addition, we agreed to reimburse him for
miscellaneous household expenses incurred in connection with the relocation in order to place his new residence into move-in condition in an amount not
to exceed ten thousand dollars ($10,000). We also agreed to reimburse Mr. Riesenbach for up to $25,000 during the term for tax and estate planning
services upon submission of appropriate documentation to enable us to deduct such expenses (if otherwise deductible), and for all reasonable attorney’s
fees incurred by him in connection with the negotiation of his employment agreement, up to a limit of fifteen thousand dollars ($15,000).
Represents $2,700 in legal fees relating to employment contract and $4,999 for life insurance premium.
Represents $375,000 for severance payment, $15,002 for accrued vacation, $54,659 in perquisites and other personal benefits, $3,000 for company
matching contributions to the company’s Retirement Savings Plan and $2,067 for life insurance premium. The $54,659 in perquisites and other personal
benefits represent payments for commuting costs.
Represents $57,132 in perquisites and other personal benefits, $49,863 for related tax gross up, $3,000 for company matching contributions to the
company’s Retirement Savings Plan and $1,416 in basic life insurance premium. Of the $57,132 in perquisites and other personal benefits, $39,531,
$7,202 and $10,399 represent reimbursement for housing, airfare, and meals and parking, respectively.
Represents $3,000 for company matching contributions to the company’s Retirement Savings Plan and $5,393 for life insurance premium that were paid
for Mr. Amir.
Represents $3,000 for company matching contributions to the company’s Retirement Savings Plan and $1,641 in basic life insurance premium that were
paid for Mr. Amir.
Represents $31,442 in perquisites and other personal benefits, $32,184 for related tax gross up, and $4,602 for life insurance premium. Of the $31,442 in
perquisites and other personal benefits, $26,442 represent payments for closing costs on the sale of Mr. Canon’s prior residence and the purchase of a new
residence, and $5,000 represents payments for moving costs.
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(11)

Represents $105,773 in perquisites and other personal benefits, $91,051 for related tax gross up, $1,218 for life insurance premium and $3,000 for
company matching contributions to the company’s Retirement Savings Plan. Of the $105,773 in perquisites and other personal benefits, $23,910 represent
payments for closing costs on the purchase of a new residence, $116 represents cost of lodging, $6,747 represents cost of airfare, and $75,000 represents a
lump sum payment in lieu of reimbursing future closing costs for the sale of Mr. Rosen’s prior residence.

Grants of Plan Based Awards in 2007
The following table sets forth for each of the Autobytel Executive Officers certain information concerning plan based awards, including stock options
granted to them during 2007. During 2007, we granted options at an exercise price equal to the fair market value of a share of common stock as determined by its
closing price on The NASDAQ Global Market on the date of grant. The term of each option granted is generally ten years from the date of grant. Options may
terminate before their expiration dates if the optionee’s status as an employee is terminated or upon the optionee’s death or disability.
2007 Grants of Plan-Based Awards Table

Name

Grant Date

James E. Riesenbach
Monty A. Houdeshell

7/19/2007(2)
1/30/2007
7/19/2007(2)
—
—
—
—

Michael F. Schmidt
Ariel Amir
James M. (Mark) Canon
Jonathan H. Rosen
(1)

(2)

Approval Date

3/1/2006
1/29/2007
1/29/2007
—
—
—
—

Estimated Future Payouts Under
Non-Equity
Incentive Plan Awards
Threshold
Target
Maximum
($)
($)
($)

$

—
—
—
—
—
—
—

$425,000
$165,698
—
$ 51,712
$132,500
$ 119,250
$108,000

$

—
—
—
—
—
—

All Other
Option
Awards:
Number of
Securities
Underlying
Options
(#)

Exercise
or Base
Price of
Option
Awards
($ /Sh)

Closing
Price on
Grant
Date
($ /Sh)

Grant
Date Fair
Value
of Option
Awards
($)(1)

200,000
250,000
16,667
—
—
—
—

$ 4.68
$ 3.74
$ 3.74
—
—
—
—

$ 4.68
$ 3.74
$ 3.74
—
—
—
—

$503,100
$514,025
$ 33,504
—
—
—
—

The amounts of the option awards shown in the table represent the expense reported for financial reporting purposes in 2007 for the fair value of options
granted in 2007 in accordance with SFAS No. 123(R). Pursuant to SEC rules, the amounts shown exclude the impact of estimated forfeitures related to
service-based vesting conditions. For additional information, refer to the “Share-Based Compensation” section of Note 2 of the “Notes to Consolidated
Financial Statements” in Part IV “Item 15. Exhibits and Financial Statement Schedules” of our Annual Report on Form 10-K for the year ended
December 31, 2007 accompanying this Proxy Statement.
Grant date for purposes of SFAS No. 123(R). Actual grant date for determining the exercise price was the date of hire: which was March 20, 2006 in the
case of Mr. Riesenbach and January 30, 2007 in the case of Mr. Houdeshell.
24

Outstanding Equity Awards at 2007 Year-End
The following table sets forth for each of the Autobytel Executive Officers information concerning outstanding options as of December 31, 2007.
2007 Outstanding Awards at Fiscal Year-End Table

Option
Exercise
Price
($)

Option
Expiration
Date

Option
Grant Date

Number of
Securities
Underlying
Unexercised
Options
(#)
Exercisable(1)

James E. Riesenbach

3/20/2006
7/19/2007

433,333
0

166,667(2)
200,000(3)

0
0

$ 4.68
4.68

3/20/2016
7/19/2017

Monty A. Houdeshell

1/30/2007
7/19/2007

0
0

250,000(6)
16,667(7)

0
0

3.74
3.74

1/30/2017
7/19/2017

Michael F. Schmidt

5/31/2005

150,000

0

4.86

5/31/2009

Ariel Amir

7/18/2002
2/24/2003
12/9/2003
9/21/2004
8/11/2005
8/14/2006

400,000
80,000
80,000
75,000
77,776
66,662

0
0
0
0
22,224(4)
83,338(5)

0
0
0
0
0
0

2.35
3.01
8.23
8.80
4.47
2.99

4/25/2010
4/25/2010
4/25/2010
4/25/2010
4/25/2010
4/25/2010

James M. (Mark) Canon

7/10/2006

141,658

158,342(9)

0

3.15

7/10/2016

Jonathan H. Rosen

6/19/2006

124,993

125,007(8)

0

3.00

6/19/2016

Name

(1)
(2)

(3)
(4)
(5)
(6)
(7)
(8)
(9)

Number of
Securities
Underlying
Unexercised
Options
(#)
Unexercisable

Equity
Incentive
Plan Awards:
Number of
Securities
Underlying
Unexercised
Unearned
Options
(#)

0

Vested as of December 31, 2007.
The options vest and become exercisable as to 333,333 shares on March 20, 2007, and thereafter (i) 11,111 shares vest on each monthly anniversary of the
grant date over the period beginning on the 13th monthly anniversary and ending on the 35th monthly anniversary of the grant date, and (ii) 11,114 shares
vest on the day immediately preceding the 36th monthly anniversary of the grant date.
The options vest and become exercisable as to 200,000 shares on March 18, 2008.
The options vest and become exercisable in equal monthly installments through August 11, 2008.
Thirty-three and one-third percent (33 1/3%) vest and become exercisable on August 14, 2007, and one thirty-sixth (1/36) of the entire options vest and
become exercisable at the end of each successive monthly anniversary thereafter for the following twenty-four (24) months.
The options vest and become exercisable as to 100,000 shares on January 30, 2008 and in equal monthly installments through January 30, 2010.
The options vest and become exercisable as to 16,667 shares on March 18, 2008.
Thirty-three and one-third percent (33 1/3%) vest and become exercisable on June 19, 2007, and one thirty-sixth (1/36) of the entire options vest and
become exercisable at the end of each successive monthly anniversary thereafter for the following twenty-four (24) months.
Thirty-three and one-third percent (33 1/3%) vest and become exercisable on July 10, 2007, and one thirty-sixth (1/36) of the entire options vest and
become exercisable at the end of each successive monthly anniversary thereafter for the following twenty-four (24) months.

Option Exercises and Stock Vested in 2007
No Autobytel Executive Officer exercised stock options during 2007.
Employment Agreements
On March 1, 2006, we entered into an Employment Agreement with James E. Riesenbach pursuant to which Mr. Riesenbach joined us as our Chief
Executive Officer and President as of March 20, 2006 (the “Riesenbach Employment Agreement”). The Riesenbach Employment Agreement is for a three year
term that commenced on March 20, 2006 and ends on March 20, 2009 and automatically renews for an additional one year period unless either party notifies the
other of its intent not to renew no later than one hundred twenty days prior to the expiration of the three year term. Mr. Riesenbach is entitled to an annual base
salary of $425,000 during the term, and is eligible for a bonus of at least 100% of his annual base
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salary for 2006, at least 50% of his annual base salary for the fiscal year ending in 2007 and the target bonus for each year will be at least 100% of his base salary
for the respective year as to which such bonus relates. In addition, Mr. Riesenbach may participate in any benefit plans generally afforded to executive officers.
If Mr. Riesenbach’s employment is terminated without “cause,” if Mr. Riesenbach terminates his employment with “good reason” or if we deliver to
Mr. Riesenbach a non-renewal notice, Mr. Riesenbach is entitled to a lump sum payment equal to two times the sum of his annual base salary (determined as the
highest annual base salary during the term) and a bonus of 100% of his annual base salary (determined as the highest annual base salary during the term), as well
as benefits for twenty four months following such termination. If the Riesenbach Employment Agreement expires by its terms upon the expiration of the
additional one year period, Mr. Riesenbach is entitled to receive a severance payment equal to two times his highest annual base salary as well as benefits for
twelve months following such expiration.
In the event of a change of control during the term of his employment or at any time during the six month period following such term, Mr. Riesenbach is
entitled to a lump sum payment equal to two times the sum of his annual base salary (determined as the highest annual base salary during the term) and a bonus of
100% of his annual base salary (determined as the highest annual base salary during the term), so long as Mr. Riesenbach agrees, if requested, to continue with us
or any successor for no longer than ninety days after the change of control. If Mr. Riesenbach’s compensation is deemed to be parachute payments under the
Internal Revenue Code, then we agreed to make additional payments to him to compensate for his additional tax obligations.
On March 20, 2006, Mr. Riesenbach was granted stock options to purchase 1,000,000 shares of our common stock, which shall vest, as to 333,333 of the
options, on March 20, 2007, and thereafter (i) 11,111 of the options vest on each monthly anniversary of the grant date over the period beginning on the 13th
monthly anniversary and ending on the 35th monthly anniversary of the grant date, (ii) 11,114 of the options vest on the day immediately preceding the 36th
monthly anniversary of the grant date, provided that the vesting of such options will accelerate upon a change of control, or termination due to death or disability,
by us without cause or by Mr. Riesenbach for good reason, and (iii) 200,000 of the options will vest upon each filing by us of our Annual Report on Form 10-K
for each of the fiscal years ending on December 31, 2007 and December 31, 2008 provided Mr. Riesenbach is actively employed by us on the respective vesting
dates and Mr. Riesenbach and we have satisfied reasonable performance criteria established by the Board of Directors or a committee thereof in its sole discretion
after consulting with Mr. Riesenbach, provided that the vesting of such options will accelerate upon a change of control.
On January 30, 2007, we entered into an employment agreement with Monty A. Houdeshell (the “Houdeshell Employment Agreement”). The Houdeshell
Employment Agreement pursuant to which Mr. Houdeshell serves as Executive Vice President and Chief Financial Officer, is for a three year term that ends on
January 30, 2010 and automatically renews for additional one year periods unless either party notifies the other of its intent not to renew no later than one hundred
twenty days prior to the expiration of the then current term. Mr. Houdeshell is entitled to an annual base salary of $300,000 during the term, and is eligible for a
bonus of at least 60% of his annual base salary. In addition, Mr. Houdeshell may participate in any benefit plans generally afforded to executive officers. If
Mr. Houdeshell’s employment is terminated without “cause,” if Mr. Houdeshell terminates his employment with “good reason” (each as defined in the Houdeshell
Employment Agreement) or if we deliver to Mr. Houdeshell a Non-Renewal Notice (as defined in the Houdeshell Employment Agreement), Mr. Houdeshell is
entitled to a payment equal to the sum of his then annual base salary and a bonus of 60% of his annual base salary, as well as benefits for twelve months following
such termination.
In the event of a change of control during the term of his employment or at any time during the six month period following such term, Mr. Houdeshell is
entitled to a lump sum payment equal to two times the sum of his then annual base salary and a bonus of 60% of his annual base salary, so long as Mr. Houdeshell
agrees, if requested, to continue with us or any successor for ninety days after the change of control. If Mr. Houdeshell’s compensation is deemed to be parachute
payments under the Internal Revenue Code, then we have agreed to make additional payments to him to compensate for his additional tax obligations.
Mr. Houdeshell was granted options to purchase 300,000 shares of common stock. Assuming Mr. Houdeshell remains actively employed by us through
each stated anniversary date then Mr. Houdeshell’s options vest, as to 100,000 of the shares, on January 30, 2008, and thereafter, (i) options to purchase 6,250 of
the shares will vest on each monthly anniversary thereafter ending on January 30, 2010, and (ii) upon filing by us of our Annual Report on Form 10-K for the
fiscal years ending on December 31, 2007, December 31, 2008 and December 31, 2009, options to purchase 16,667, 16,667 and 16,666 shares, respectively, will
vest, provided in respect of this clause (ii) Mr. Houdeshell and us have satisfied reasonable performance criteria established by the Board of Directors or a
committee thereof in its sole discretion. The vesting of the options will accelerate upon a change of control.
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In connection with the appointment of Michael Schmidt to the position of Executive Vice President and Chief Financial Officer, on May 30, 2005, we and
Mr. Schmidt amended and restated the March 9, 2004 letter agreement between us in an Employment Agreement. Mr. Schmidt was entitled to an annual base
salary of $250,000 during the term, and was eligible for a bonus of 50% of his annual base salary in the board’s discretion. In addition, Mr. Schmidt was entitled
to participate in any benefit plans generally afforded to executive officers. To provide for an orderly transition in the chief financial officer position and to retain
the services of Mr. Schmidt in such capacity while we were seeking to recruit a chief financial officer, we and Mr. Schmidt amended Mr. Schmidt’s Employment
Agreement.
The amendments provided, among other things, that Mr. Schmidt may terminate his employment with us for any reason upon at least 30 days prior written
notice, and that we may, at any time in our sole discretion, terminate Mr. Schmidt’s employment upon 30 days prior written notice. In the case of termination by
us at any time or termination by Mr. Schmidt on or after December 31, 2006, Mr. Schmidt is entitled to a lump sum payment equal to his annual base salary plus
bonus, as well as benefits for one year following such termination; provided, however, that Mr. Schmidt is not entitled to such payment to the extent he becomes
entitled to receive severance compensation in connection with a change of control. As of March 16, 2007, with the appointment of Mr. Houdeshell to Executive
Vice President and Chief Financial Officer, Mr. Schmidt became a non-officer employee. Accordingly, Mr. Schmidt was paid severance of $375,000 in April
2007. Mr. Schmidt was paid a pro rata bonus for 2007 of $36,458 and is entitled to benefits for one year. The options granted to Mr. Schmidt in 2005 vested and
became exercisable on May 31, 2007. The employment agreement contains confidentiality, non-competition and non-solicitation provisions that extend beyond
termination.
The amendments also established payments to Mr. Schmidt during a transition period prior to the termination of his employment on May 31, 2007. From
March 16, 2007 through April 13, 2007, Mr. Schmidt was paid salary at his then current salary rate. From April 14, 2007 through May 31, 2007, Mr. Schmidt was
paid $1,470 per day for each full day worked.
In connection with the appointment of Ariel Amir to the office of Chief Legal and Administrative Officer, we and Mr. Amir amended and restated the
April 1, 2002 Employment Agreement, as amended, in an Employment Agreement (as amended and restated, the “Amir Employment Agreement”).
The Amir Employment Agreement was for a term expiring in July 2009. Mr. Amir was entitled to an annual base salary of $265,000 during the term, and
was eligible for a bonus of 50% of his annual base salary in the board’s discretion.
James M. (Mark) Canon, our Senior Vice President and Chief Product Officer, entered into an at will employment agreement with us. Under such
agreement he is entitled to a salary of $265,000 per year and bonus of up to 45% of his annual base salary as determined by the Compensation Committee from
time to time. Under a letter agreement, dated June 21, 2006, if Mr. Canon’s employment is terminated without “cause”, other than due to death or disability, or if
Mr. Canon terminates his employment with “good reason”, Mr. Canon is entitled to a lump sum payment equal to twelve months base salary at the highest annual
rate in effect during the term of his employment, and benefits which consist of medical, dental or other health plans. Mr. Canon was granted options to purchase
300,000 shares of common stock that vest over three years.
Jonathan Rosen, our Senior Vice President, Web Business Operations, entered into an at will employment agreement with us. Under such agreement he is
entitled to a salary of $240,000 per year and bonus of up to 45% of his annual base salary as determined by the Compensation Committee from time to time.
Under a letter agreement, dated July 19, 2006, if Mr. Rosen’s employment is terminated without “cause”, other than due to death or disability, or if Mr. Rosen
terminates his employment with “good reason”, Mr. Rosen is entitled to a lump sum payment equal to six months base salary at the highest annual rate in effect
during the term of his employment, and benefits which consist of medical, dental or other health plans. Mr. Rosen was granted options to purchase 250,000 shares
of common stock that vest over three years.
Potential Payments Upon Termination or Change of Control
The tables below reflect the amount of compensation to each of the named executive officers in the event of termination of such executive’s employment
or, if applicable, upon a change of control. The amount of compensation payable to each named executive officer upon termination for cause by us, termination
without cause by us or for good reason by the executive, termination without good reason by the executive, non-renewal notice by us, a change of control and
expiration of additional renewed year is shown below. The amounts shown assume that such termination or change of control was effective as of December 31,
2007, and thus includes amounts earned through such time and are estimates of the amounts which would be paid out to the executives upon termination or
change of control. The actual amounts to be paid out can only be determined at the time of such executive’s separation from us or the change of control.
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Termination and Change of Control Payments Table

Name

Benefit

Termination
without cause by
us or for good
reason by
executive

Non-renewal
notice by us

Change of
Control

Expiration of
additional
renewed year

$850,000
For next
12 months

James E. Riesenbach

Lump sum payment
Health and welfare benefits

$1,700,000
For next
24 months

$1,700,000
For next
24 months

$1,700,000
For next
24 months

Monty A. Houdeshell

Lump sum payment
Health and welfare benefits

$480,000
For next
12 months

$480,000
For next
12 months

$960,000
—

—
—

Michael F. Schmidt(1)

Lump sum payment
Health and welfare benefits

$375,000
For next
12 months

$375,000
For next
12 months

—
—

—
—

Ariel Amir

Lump sum payment
Health and welfare benefits

—

—

—
—

—
—

James M. (Mark) Canon

Lump sum payment
Health and welfare benefits

$265,000
For next
12 months

—
—

—
—

—
—

Jonathan H. Rosen

Lump sum payment
Health and welfare benefits

$120,000
For next
6 months

—
—

—
—

—
—

(1)

Mr. Schmidt was paid severance of $375,000 in April 2007.

In addition to the description below, see “Employment Agreements” above for additional description regarding payments upon termination or change of
control.
Generally “cause” will be deemed to exist where the individual has been convicted of a felony and in some cases a crime, has engaged in willful
misconduct or gross dishonesty that has a materially injurious effect on our business or reputation, or has materially failed to consistently discharge his duties for
thirty days after notice, subject to a cure period in some events. Generally, “termination without cause” will be deemed to occur if we terminate the executive
officer for any reason other than cause or no reason at all, or the termination by the executive officer for Good Reason. In the case of Messrs. Amir and Schmidt,
termination without cause includes termination by us for Disability. Generally, “Good Reason” will exist where an employee’s position or compensation has been
materially decreased or in certain cases where the employee has been required to relocate or we have breached our agreement with the executive. In the case of
Mr. Riesenbach, Good Reason also includes (i) offering him a new agreement to extend his term of service containing less favorable economic terms than the
existing terms or changing his authority or functions and (ii) not maintaining at least $20 million of director and officer liability insurance unless such failure is
due to a fact or circumstances relating to us that occurred solely during his term of employment and not a result of a fact or circumstance that occurred prior to
him joining the company. “Disability” means the inability of the employee to perform his duties to us on account of physical or mental illness or incapacity for a
period of one-hundred twenty (120) consecutive calendar days, or for a period of one hundred eighty (180) calendar days, whether or not consecutive, during any
three hundred sixty-five (365) day period.
A change in control is deemed to occur, in general, if (i) we sell all or substantially all of our assets, (ii) as a result of transactions a person or group
becomes the beneficial owner of more than 40% of our common stock, or (iii) a majority of our directors in office were not nominated for election or elected to
the Board of Directors with the approval of two-thirds of the directors who were in office just prior to the time of such nomination or election.
Director Compensation
The following table provides certain summary information concerning compensation paid or accrued by us to or on behalf of our directors for the year
ended December 31, 2007:
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2007 Director Compensation Table

Name

Fee Earned or
Paid in Cash
($)

Option Awards
($)

Jeffrey H. Coats
Michael J. Fuchs
Robert S. Grimes(1)
Mark N. Kaplan
Mark R. Ross
Jeffrey M. Stibel
Janet M. Thompson(2)

$
$
$
$
$
$
$

$
$
$
$
$
$
$

(1)
(2)

82,000
85,000
28,000
99,000
46,000
30,000
—

9,578
9,578
9,578
9,578
9,578
61,180
—

Total
($)

$ 91,578
$ 94,578
$ 37,578
$108,578
$ 55,578
$ 91,180
$
—

Mr. Grimes resigned his position as director effective April 18, 2008.
Ms. Thompson became a director in March 2008.

Our directors who are not full time employees receive cash compensation for service on our board of directors or any committee or subcommittee thereof.
Such directors receive the following fees: (i) annual fee of $20,000 payable quarterly and (ii) $1,000 for each board or committee meeting attended, whether by
phone or in person, with the Chairman of the Board or committee, as applicable, receiving $2,000 for each such meeting rather than $1,000. In addition, directors
are reimbursed for expenses incurred in connection with attendance at board and committee or subcommittee meetings. Each of the Chairman of the Board and
the Chairman of the Audit Committee is entitled to a $25,000 annual retainer payable quarterly. The Chairman of the Compensation Committee is entitled to a
$10,000 annual retainer payable quarterly. The Chairman of the Corporate Governance and Nominations Committee is entitled to a $5,000 annual retainer
payable quarterly. The retainers were established based on market data provided by the Compensation Committee’s independent consultant and an internal
assessment of the amount of time required by the individuals involved to devote to company matters. Our 1999 Stock Option Plan provides for an automatic grant
of an option to purchase 20,000 shares of common stock to each non-employee director on the date on which the person first becomes a non-employee director;
provided, that if any person serving as a non-employee director before January 14, 1999 received options for less than 20,000 shares on the date such person
became a member of the board of directors, such person was granted an option to purchase a number of shares equal to the difference between 20,000 shares and
the shares actually granted. After this first option is granted to the non-employee director, he or she will automatically be granted a subsequent option to purchase
5,000 shares on November 1 of each subsequent year provided he or she is then a non-employee director and, provided further, that on such date he or she has
served on the board of directors for at least six months. The initial option and each subsequent option have a term of ten years. The shares related to the initial
option and each subsequent option vest in their entirety and become exercisable on the first anniversary of the grant date, provided that the option holder
continues to serve as a director on such applicable date. The exercise price of shares subject to the initial option and each subsequent option shall be 100% of the
fair market value per share of common stock on the date of the grant of the option. Our 2000 Stock Option Plan contains an identical provision for option grants
to non-employee directors pursuant to which automatic option grants become effective only when no shares are available for automatic grant under the 1999
Stock Option Plan.
The Compensation Committee approved an increase in the level of inducement option grants to newly appointed non-employee directors from options to
purchase 20,000 shares of common stock to options to purchase 30,000 shares of common stock. Automatic grants of options to purchase 5,000 shares of
common stock were granted on November 1, 2007 to each then existing non-employee director. The vesting of the options granted to each non-employee director
accelerate upon a change of control. The exercise price of the options are equal to the fair market value on the date of grant. The options have a ten-year term. If a
director ends his or her service other than for cause, the options remain exercisable for up to three years following termination or until the expiration date of the
option, whichever is sooner.
Directors who are also full time employees do not receive any additional compensation for their service as directors.
Compensation Committee Interlocks and Insider Participation
No interlocking relationship exists between the board of directors or Compensation Committee and the board of directors or compensation committee of
any other company, nor has any such interlocking relationship existed in the past. The Compensation Committee currently consists of Mr. Fuchs, Mr. Coats and
Mr. Kaplan.
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Equity Compensation Plans
The following table summarizes information, as of December 31, 2007, relating to our equity compensation plans pursuant to which grants of options,
restricted stock or other rights to acquire shares may be granted from time to time.

Number of securities
to be issued upon
exercise of outstanding
options and rights
(a)

Plan category
Equity compensation plans approved by stockholders(1)
Equity compensation plans not approved by stockholders(2)(3)
Total(3)(4)
(1)
(2)

(3)

(4)

5,657,808
3,386,118
9,043,926

Weighted-average
exercise price of
outstanding options
and rights
(b)

$
$
$

4.96
4.51
4.79

Number of securities
remaining available for
future issuance under
equity compensation
plans (excluding
securities reflected in
column (a))
(c)

2,254,088
485,747
2,739,835

These plans are our 1996 Stock Incentive Plan, 1996 Employee Stock Purchase Plan, 1998 Stock Option Plan, 1999 Stock Option Plan, 2000 Stock Option
Plan, Amended and Restated 2001 Restricted Stock and Option Plan and 2004 Restricted Stock and Option Plan.
These plans are our 1999 Employee and Acquisition Related Stock Option Plan (the “1999 EA Plan”), 2006 Inducement Stock Option Plan (the “2006
Plan”) and Inducement Stock Option Agreement, dated March 20, 2006, between us and Mr. Riesenbach (the “Riesenbach Plan”). For a description of the
key provisions of the 1999 EA Plan, the 2006 Plan and the Riesenbach Plan, see Note 8 of the “Notes to Consolidated Financial Statements” in Part IV
“Item 15. Exhibits and Financial Statement Schedules” of the Annual Report on Form 10-K for the year ended December 31, 2007 accompanying this
Proxy Statement.
Does not include options to purchase 200,000 shares of common stock, at an exercise price of $4.68 per share, granted to Mr. Riesenbach under the
Riesenbach Plan and options to purchase 33,333 shares of common stock, at an exercise price of $3.74 per share, granted to Mr. Houdeshell under the 2006
Plan. These options are performance-based awards where the future performance criteria was not defined as of December 31, 2007. As such, in accordance
with SFAS No. 123(R), the awards are not considered granted as of December 31, 2007.
Does not include options to purchase an aggregate of 9,451 shares, at a weighted average exercise price of $14.59, granted under plans assumed in
connection with acquisition transactions. No additional options may be granted under these assumed plans.

Section 16(a) Beneficial Ownership Reporting Compliance
Based upon our review of forms filed by directors, officers and certain beneficial owners of our common stock (the “Section 16 Reporting Persons”)
pursuant to Section 16 of the Securities Exchange Act of 1934, we are not aware of any failures by the Section 16 Reporting Persons to file the forms required to
be filed by them pursuant to Section 16 of the Securities Exchange Act of 1934.
Certain Relationships and Related Transactions
During the fourth quarter of 2007, we entered into a transaction with The Search Agency, a provider of search engine marketing and search engine
optimization services. Jeffrey M. Stibel, a director of the Company, is Chairman of the Board of Directors and an approximately 25% equity owner of The Search
Agency. We incurred costs of approximately $56,000 for services provided by The Search Agency in 2007. All such services were provided in the ordinary course
of business at prices and on terms and conditions that we believe are the same as those that would result from arms-length negotiations between unrelated parties.
Mark Garms’ wife joined us in February 2005 as Director, Project Management and was promoted to Senior Director, Project Management in June 2006.
Her base salary is $145,000 and she is eligible for a bonus of up to 20% of her base salary. Her bonus payment for 2007 was $24,360. In January 2007, the Audit
Committee approved and ratified the current compensation arrangements with Ms. Garms and approved future ordinary course changes in base salary, bonus
amounts and option grants for Ms. Garms that are consistent with those of similarly situated employees.
Review, Approval or Ratification of Transactions with Related Persons
Under its charter, the Audit Committee, in its discretion, must approve all related party transactions prior to us entering into any such transactions. The
Audit Committee is also responsible for taking reasonable steps to provide that we conduct an
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appropriate review of all related party transactions for potential conflict of interest situations on an ongoing basis. Our Code of Conduct provides specific
guidelines regarding conflict of interest situations as well as a process for reporting and approving related party transactions. Our Code of Conduct provides that
any director, officer or other employee who may be involved in a related party transaction must immediately report such transaction to the Chairman of the Audit
Committee or to the general counsel or such individual’s supervisor, who must report such transaction to the Chairman of the Audit Committee upon becoming
advised of such transaction. We also review such transactions for potential conflict of interest situations.
Our Code of Conduct defines a related party transaction as follows:
(i)

any transaction (or series of transactions) in excess of $60,000 involving any director, officer or other employee of ours since the beginning of our
last fiscal year or currently proposed, in which there is a direct or indirect material interest by a director, director nominee, executive officer,
stockholder owning more than 5% of our voting stock, or immediate family member or live-in partner of any of the foregoing persons;

(ii)

any relationship where a director or director nominee is/was since the beginning of our last fiscal year an executive officer or greater than 10% equity
owner of any business or entity (A) that has made to us or received from us during our last fiscal year, or proposes to make or receive during our
current fiscal year, payments for property or services in excess of 5% of our or the other entity’s consolidated gross revenues for its last full fiscal
year, or (B) to which any director, officer or other employee of ours was indebted at the end of our last full fiscal year in excess of 5% of our
consolidated assets at the end of such fiscal year;

(iii)

any relationship where a director or director nominee is/was since the beginning of our last fiscal year (A) a member of, or of counsel to, a law firm
retained by us during our last fiscal year or proposed to be retained during our current fiscal year, or (B) a partner or executive officer of any
investment banking firm that performed services for us during our last fiscal year or proposes to perform services during our current fiscal year;

(iv)

any other similar relationship; and

(v)

indebtedness to us in excess of $60,000 since the beginning of our last fiscal year by a corporation or organization of which a director, director
nominee or executive officer of ours is an executive officer, partner or greater than 10% equity owner, or a trust of which a director, director nominee
or executive officer of ours is a substantial beneficiary or a trustee.
Although our Code of Conduct provides guidelines regarding conflict of interest situations, it cannot and does not set forth every possible conflict of
interest scenario. Therefore, the Code of Conduct indicates that there is no substitute for sound judgment by directors, officers or other employees in
each case based upon the particular facts involved.
The Code of Conduct provides that any director, officer or other employee who may be involved in a situation or activity that might be a conflict of
interest or give the appearance of a conflict of interest must immediately report such situation or activity to the Chairman of the Audit Committee or
to the general counsel or such person’s supervisor, who must report such situation or activity to the Chairman of the Audit Committee upon
becoming advised of such situation or activity. The Code of Conduct further provides that the Chairman of the Audit Committee then confer with the
other members of the Audit Committee and, if appropriate under the circumstances, request that the general counsel issue a written advisory to such
person as to whether or not the reported situation or activity is in fact a conflict of interest. If the general counsel would not be the appropriate party
to issue such written advisory, outside counsel may be retained to issue such written advisory unless the Audit Committee determines that such
written advisory can be issued by the Chairman of the Audit Committee without outside counsel input. The Audit Committee, however, is not
responsible for monitoring or enforcing our conflict of interest policy, but rather each director, officer or other employee is responsible for selfcompliance with our conflict of interest policy.
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AUTOBYTEL AUDIT COMMITTEE REPORT
The following Audit Committee Report is provided in accordance with the rules and regulations of the Securities and Exchange Commission. Pursuant to
such rules and regulations, this Audit Committee Report shall not be deemed “soliciting materials,” filed with the Securities and Exchange Commission, subject
to Regulation 14A or 14C of the Securities and Exchange Commission or subject to the liabilities of Section 18 of the Securities Exchange Act of 1934 nor shall
this Audit Committee Report be deemed to be incorporated by reference by any general statement incorporating by reference this Proxy Statement into any filing
under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, except to the extent that Autobytel specifically incorporates this
information by reference.
The audit committee is responsible for oversight of Autobytel’s accounting and financial reporting policies, practices and internal controls on behalf of its
board of directors. The audit committee operates pursuant to a charter that was amended and restated on December 9, 2004. The management of Autobytel is
responsible for the preparation, presentation and integrity of Autobytel’s financial statements, Autobytel’s accounting and financial reporting principles, and
internal controls designed to assure compliance with accounting standards and applicable laws and regulations. The independent auditors are responsible for
auditing Autobytel’s financial statements and expressing an opinion as to their conformity with accounting principles generally accepted in the United States.
In fulfilling its oversight responsibilities, the audit committee reviewed and discussed the audited financial statements in the annual report with the
independent auditors and management. As part of its review, the audit committee reviewed additional information from the independent auditors and management
and discussed the quality, and not just the acceptability, of the accounting principles, the reasonableness of significant judgments, and the clarity of disclosures in
the financial statements.
The audit committee also reviewed with the independent auditors their judgments as to the quality, not just the acceptability, of Autobytel’s accounting
principles and such other matters as are required to be discussed with the audit committee under generally accepted auditing standards. In addition, the audit
committee has discussed with the independent auditors the auditors’ independence from management and Autobytel, including the matters in the written
disclosures and the letter required by the Independence Standards Board Standard No. 1 (Independent Discussions With Audit Committees), and considered the
compatibility of non-audit services with the auditors’ independence.
The audit committee discussed with the independent auditors the overall scope and plans for their audit. The audit committee met with the independent
auditors to discuss the results of their examinations, and the overall quality of Autobytel’s financial reporting and the other matters required to be discussed by
Statement on Auditing Standards No. 61, as amended (Communication With Audit Committees). The audit committee also regularly met without management.
The members of the audit committee are not professionally engaged in the practice of auditing or accounting, and are not employed by Autobytel for
accounting, financial management or internal control purposes. Members of the audit committee relied, without independent verification, on the information
provided to them and on the representations made by management and the independent auditors. Accordingly, the audit committee’s oversight does not provide
any basis, other than the review and discussions with management and the independent auditors referred to above, to determine that management has maintained
appropriate accounting and financial reporting principles and policies or internal controls over financial reporting and procedures designed to assure compliance
with accounting standards and applicable laws and regulations. Furthermore, the audit committee’s considerations and discussions referred to above do not assure
that the audit of Autobytel’s financial statements has been carried out in accordance with auditing standards generally accepted in the United States or that
Autobytel’s auditors are in fact “independent.”
In reliance on the reviews and discussions referred to above, and subject to the limitations on the role and responsibilities of the audit committee referred to
above and in its charter, the audit committee recommended to the board of directors (and the board of directors approved) that the audited financial statements be
included in the Annual Report on Form 10-K for the year ended December 31, 2007 for filing with the Securities and Exchange Commission.
The Audit Committee
Mark N. Kaplan
Jeffrey H. Coats
Mark R. Ross
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TRANSACTION OF OTHER BUSINESS
As of the date of this Proxy Statement, the board of directors is not aware of any matters other than those set forth herein and in the Notice of Annual
Meeting of Stockholders that will come before the Annual Meeting. Should any other matters arise requiring the vote of stockholders, it is intended that proxies
will be voted in respect thereto in accordance with the best judgment of the person or persons voting the proxies.
FUTURE STOCKHOLDER PROPOSALS
Autobytel must receive any proposal that a stockholder wishes to submit to the 2009 annual meeting of stockholders at Autobytel’s principal office before
January 1, 2009 if the proposal is to be considered by the board of directors for inclusion in the proxy materials for that annual meeting. Stockholders of
Autobytel may submit proper proposals for inclusion in Autobytel’s proxy statement and for consideration at the 2009 annual meeting of its stockholders by
submitting their proposals in writing to the Secretary of Autobytel in a timely manner. In order to be included in Autobytel’s proxy materials for the 2009 annual
meeting, the proposal must also otherwise comply with the requirements of Rule 14a-8 of the Securities Exchange Act of 1934.
In addition, Autobytel’s by-laws establish an advance notice procedure with regard to stockholder nominations for the election of directors or other
business to be properly brought before an annual meeting. For nominations or other business to be properly brought before the meeting by a stockholder, such
stockholder must provide written notice delivered to the Secretary of Autobytel no less than 60 nor more than 90 days prior to the anniversary date of the
immediately preceding annual meeting, which notice must contain specified information concerning the business or the nominee. However, in the event that the
annual meeting is called for a date that is not within 30 days before or after such anniversary date, such stockholder must provide written notice delivered to the
Secretary of Autobytel not later than 10 days following the date notice of the annual meeting is mailed to the stockholders of Autobytel. Accordingly, a
stockholder who intends to present a nomination or proposal at the 2009 annual meeting of stockholders without inclusion of the proposal in Autobytel’s proxy
materials must provide written notice of the nominations or other business the stockholder wishes to propose to the Secretary no later than 10 days following the
date the notice of the 2009 annual meeting is mailed to the stockholders of Autobytel. A copy of the full text of the by-law provision discussed above may be
obtained by writing to the Secretary of Autobytel. All notices of proposals by stockholders, whether or not included in Autobytel’s proxy materials, should be sent
to Autobytel Inc., 18872 MacArthur Boulevard, Irvine, California 92612-1400, Attention: Secretary.
Autobytel reserves the right to reject, rule out of order, or take other appropriate action with respect to any proposal that does not comply with these and
other applicable requirements.
In addition, a stockholder who intends to present a proposal at Autobytel’s 2009 annual meeting without inclusion of the proposal in the proxy materials
should be aware that the rules of the SEC provide that a proxy may confer discretionary authority on management to vote on a matter if the proponent fails to
timely notify Autobytel. Such proposals must also have met the other requirements of the rules of the SEC relating to stockholder proposals.

Please return your proxy as soon as possible. Unless a quorum consisting of a majority of the outstanding shares entitled to vote is represented at the
meeting, no business can be transacted. Therefore, please be sure to date and sign your proxy exactly as your name appears on your stock certificate and return it
in the enclosed prepaid return envelope. Please act promptly to ensure that you will be represented at this important meeting.
If requested, we will furnish you any exhibit listed on the exhibit index to our Annual Report on Form 10-K for the fiscal year ended December 31, 2007
upon payment of a reasonable copy fee.
By Order of the Board of Directors
James E. Riesenbach
President and Chief Executive Officer
April 29, 2008
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PROXY
AUTOBYTEL INC.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
For the Annual Meeting of Stockholders
June 26, 2008
James Riesenbach, Monty Houdeshell and Glenn Fuller and each of them, with full power of substitution, are hereby authorized to represent and to vote as
directed on this proxy the shares of common stock of Autobytel Inc. held of record by the undersigned on April 28, 2008 at the Annual Meeting of Stockholders
to be held on June 26, 2008, and at any adjournments or postponements, as if the undersigned were present and voting at the meeting.
The shares represented by this proxy will be voted as directed by the stockholder. Where no direction is given when the duly executed proxy is returned,
such shares will be voted FOR the proposal set forth on this proxy as such proxies deem advisable and on such other matters as may properly come before the
Annual Meeting of Stockholders, including, among other things, consideration of any motion made for adjournment of the meeting.
Whether or not you expect to attend the meeting, you are urged to execute and return this proxy, which may be revoked at any time prior to its use.
PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARD PROMPTLY USING THE
ENCLOSED ENVELOPE.
HOUSEHOLDING ELECTION
If you wish to receive separate mailings for multiple accounts at the same address, please check the box to the right. ☐

ò Detach Proxy Card Here ò
Please mark votes
as in this example ☒

(continued from other side)
1.

ELECTION OF NOMINEES JEFFREY H. COATS, MARK R. ROSS, AND JEFFREY M. STIBEL AS CLASS I DIRECTORS OF AUTOBYTEL INC.
FOR all nominees ☐

WITHHOLD AUTHORITY
for all nominees

☐

(Instruction: To withhold authority to vote for any nominee, write the nominee’s name in the space provided.)
2.

IN THEIR DISCRETION, THE PROXIES ARE AUTHORIZED TO VOTE UPON SUCH OTHER MATTERS AS MAY PROPERLY COME BEFORE
THE ANNUAL MEETING OF STOCKHOLDERS, OR ANY ADJOURNMENTS OR POSTPONEMENTS THEREOF.
Date

, 2008
(Signature of stockholder)

Date

, 2008
(Signature of stockholder)
NOTE: Signatures should agree
with the names printed hereon.
When signing as executor,
administrator, trustee, guardian
or attorney, please give the title
as such. For joint accounts or
co-fiduciaries, all joint owners
or co-managers should sign.

Please Detach Here

i

You Must Detach This Portion of the Proxy Card
Before Returning it in the Enclosed Envelope

i

