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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q

X QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15¢) OF THE SECURITIES EXCHANGE ACT OF 1934
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or
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posted pursuant to Rule 405 of Regulation S-T {®e&32.405 of this chapter) during the precedi@gribnths (or for such shorter period that the tesyi$ was required to submit and
post such files). Ye&] No O
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PART I. FINANCIAL INFORMATION

Item 1. Unaudited Consolidated Condensed Financial Staterts

AUTOBYTEL INC.
UNAUDITED CONSOLIDATED CONDENSED BALANCE SHEETS
(Amounts in thousands, except share and per-shareath)

September December
30, 2009 31, 2008

Assets
Current assets
Cash and cash equivalel $ 25,23¢ $ 27,39:¢
Accounts receivable, net of allowances for bad slet
and customer credits of $1,294 and $1,277 at
September 30, 2009 and December 31, 2008,

respectively 8,80: 10,047
Prepaid expenses and other current assets 744 1,37¢
Total current asse 34,78t 38,81¢

Property and equipment, r 1,34¢ 2,421
Investment and other assets 13C 763
Total assets $ 36,26 $  42,00:

Liabilities and Stockholders’ Equity
Current liabilities:

Accounts payabl $ 2,917 $ 3,57¢
Accrued expenses and other current liabili 3,652 6,437
Deferred revenues 794 1,83%
Total current liabilities 7,362 11,84¢
Non-current liabilities 10€ 181
Total liabilities 7,471 12,027

Commitments and contingencies (Note
Stockholder' equity:
Preferred stock, $0.001 par value; 11,445,187 sha
authorized; none outstandi — —
Common stock, $0.001 par value; 200,000,000 sh:
authorized and 45,184,679 and 45,219,679 sh
issued and outstanding as of September 30, 2

and December 31, 2008, respectiv 45 45
Additional paic-in capital 301,51: 300,72(
Unrealized gain from investme — 56€
Accumulated defici (272,76} (271,359

Total stockholders’ equity 28,79: 29,97¢
Total liabilities and stockholders’ equity $ 36,26 $  42,00:

See accompanying notes.



Net revenues
Lead fees
Advertising
Other revenues
Total net revenue

AUTOBYTEL INC.

UNAUDITED CONSOLIDATED CONDENSED STATEMENTS OF OPER ATIONS

AND COMPREHENSIVE LOSS

(Amounts in thousands, except per-share data)

Three Months Ended September 3C

Nine Months Ended September 3C

Cost of revenues ( excludes depreciation of $226&318 for the
three months ended September 30, 2009 and 20@&ctesely
and $859 and $1,102 for the nine months ended Sépte30

2009 and 2008, respectively )
Gross profit

Operating expense
Sales and marketir
Technology suppol
General and administrati\
Patent litigation settleme!
Goodwill impairment
Total operating expenses

Operating los:

Interest and other incon

Provision for income taxes
Loss from continuing operatiol

Discontinued operations, net
Net loss

Basic and diluted loss per common sh.
Loss from continuing operatiol
Discontinued operations, net

Basic and diluted loss per common share

Comprehensive los

Net loss

Unrealized gain/(loss) from investment
Comprehensive loss

2009 2008 2009 2008

$ 11,69 1557: $ 3543: $ 50,94
1,62 1,64 5,10 5,90¢

32 59 13¢ 137

13,35¢ 17,27 40,66¢ 56,95:

8,61 11,10 26,52 37,14¢

4,74C 6,16: 14,14¢ 19,807

2,381 4,001 7,56¢ 13,51¢

1,357 3,651 4,042 11,92

2,40¢ 4,59z 9,49t 15,32¢
@ — (2,849 (2,667)

— — — 52,07+

6,15 12,24 18,25¢ 90,17

(1,419 (6,087) (4,119 (70,368

94 271 91£ 1,11€

124 — 124 —

(1,447) (5.81)) (3.329) (69,259

642 184 1,01¢ 4,39(

$ (799 (562) $ (1,40) $ (64,867
$ (0.09 019 $ .09 $ (1.57)
0.01 — 0.04 0.1¢

$ (0.09) 019 $ (009 § (L.47)
$ (799 (5627 $ (1,409 $ (64,867
— 33 — (6)

$ (799 (559) $ (1,407 $ (64,869

See accompanying notes.



AUTOBYTEL INC.
UNAUDITED CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

(Amounts in thousands)

Cash flows from operating activitie

Net loss

Adjustments to reconcile net loss to net cash irsegerating activities
Depreciation and amortizatic
Provision for bad debt
Provision for customer credi
Gain on sale of AVV busine:
Shar-based compensatic
Loss on goodwill impairmer

Changes in assets and liabiliti
Accounts receivabl
Prepaid expenses and other current a:
Investment and other n-current asset
Accounts payabl
Accrued expenses and other liabilit
Deferred revenue
Non-current liabilities

Net cash used in operating activit

Cash flows from investing activitie
Maturities of sho-term investment
Purchases of shi-term investment
Purchases of property and equipm
Proceeds from sale of AVV busine
Proceeds from sale of available-for-sale investment
Net cash provided by investing activiti

Cash flows from financing activitie
Proceeds from exercise of stock options and awiasted under the employee stock purchase plan

Net cash provided by financing activiti
Net (decrease)/increase in cash and cash equis
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

See accompanying notes.

Nine Months Ended September 3C

2009 2008
(1,407 $ (64,862
1,25¢ 3,551
864 672
72¢ 792
(1,779 (4,20
792 2,12¢
— 52,07
(349) (2,364
634 (a4
(569) 84
(662) (1,826
(2,780 (1,456)
(1,049) 33¢
(73 (107)
(@375 (15,229
— 14,05(
= (14,050
(131) (2,254
1,77z 21,39¢
58C —
2,221 19,14:
— 64¢
= 64¢
(2,159 4,56¢
27,39: 27,601
2523¢ $ 32,17(




AUTOBYTEL INC.
NOTES TO UNAUDITED CONSOLIDATED CONDENSED FINANCIAL STATEMENTS

1. Organization and Operations of Autobytel

Autobytel Inc. (“Autobytel” or the “Company”) is aeutomotive marketing services company that asaigtsmotive dealers and manufacturers sell cardiginictrucks. By
connecting consumers to automotive dealers and faetowers through internet lead referral programd @nline advertising, the Company provides autireatealers and manufacturers
with opportunities to efficiently market their vehés to potential customers. The Company purchiasesthird parties and generates from its own welsstonsumer internet requests for
pricing and availability on new and used cars a agefor vehicle financing (“Leads”). The Compassils the Leads primarily to its automotive dealed manufacturer customers. Leads
are purchased from a network of supplier websitdst(vork Websites”). These Network Websites provédéstantially all of the Company’s Leads. Additiiy, the Company owns and
operates consumer-facing automotive websites, direfuAutobytel.con® , Autoweb.con® , AutoSite.con®, Car.conf™, CarSmart.corf?, CarTV.com®, and MyRide.con® that
provide consumers with information and tools totaiein with their automotive purchase decisions. Thmpany’s owned websites provide a small percentégs Leads and a
significant portion of its page views for the adig@ng component of its advertising business. Iditah to its websites, the Company provides adsieg opportunities for automotive
manufacturers and other automotive advertiseraifirats marketing network, which includes its AugzieRh advertising network (“Ad Network”) and co-bidad websites.

The Company was incorporated in Delaware on MayL296. Its principal corporate offices are locatettvine, California. The Company’s common stoskKisted on The
NASDAQ Global Market under the symbol ABT

The Company experienced negative cash flow in the months ended September 30, 2009 and throu@@0&, and at September 30, 2009, had an accumulafieit of $273
million. The Company continues to face many riskd uncertainties related to the general econoaniditions and the automotive industry in particulmwever, the Company believes
current cash and cash equivalents are sufficiemeet anticipated cash needs for working capitdlaapital expenditures for at least the next 12 thmn

2. Basis of Presentation, Unaudited Interim Financil Statements

The unaudited consolidated condensed financiamsiants of Autobytel presented herein are presemtetle same basis as the Company’s 2008 AnnualrRep&orm 10-
K. Autobytel has made its disclosures in accordamith accounting principles generally acceptethnUnited States of America as they apply to inteeporting, but condensed or
omitted certain information and disclosures norgnaitiuded in notes to consolidated financial staats in accordance with the Securities and Exah&@uanmission’s rules and
regulations. The unaudited consolidated conderisaddial statements should be read in conjunctiith the consolidated financial statements and titesithereto in Autobyted’Annual
Report on Form 10-K filed with the SEC for the yeaded December 31, 2008.

In the opinion of Autobytel’'s management, the acpanying unaudited interim consolidated condenseahfiial statements contain all adjustments (cangistf normal recurring
adjustments) to fairly present Autobytel’s consat&t condensed financial position as of Septembe2@9 and the consolidated condensed statenfeopemtions and cash flows for
the nine months ended September 30, 2009 and 26Gfplicable. The statements of operations arfdftass for the periods ended September 30, 2002808 are not necessarily
indicative of the results of operations or casklexpected for the year or any other period. Bytl's management has evaluated subsequent eheotgh October 23, 2009, the date
the financial statements are issued.

The Company sold certain assets and liabilitieigsoAVV Inc. (“AVV”) business on January 23, 2008€e Note 7). Accordingly, AVV is presented in timaudited consolidated
condensed financial statements as discontinuedtipes. As discontinued operations, revenues apdreses are presented on a net basis and statedtegpiom the respectiveaption:
in continuing operations in the Consolidated Cos@enStatements of Operations and Comprehensive Egpenses included in discontinued operationslzeet costs that will be
eliminated from future operations.

Certain reclassifications have been made to pecdiod information to conform to the current perfmésentations.



AUTOBYTEL INC.
NOTES TO UNAUDITED CONSOLIDATED CONDENSED FINANCIAL STATEMENTS — (continued)

3. Recent Accounting Pronouncements

In June 2009, the Financial Accounting Standardsr8¢'FASB”) issued Statement of Financial AccongtBtandards (“SFAS”) 168 — “The FASB Accountingri&tards
Codification™ and the Hierarchy of Generally Accepted Accountimipciples,” a replacement of SFAS 162. SFAS 1@®iples that the FASB Accounting Standards Codifica(the
“Codification”) is the single source of U.S. GAAR the preparation of financial statements, exceptifles and interpretive releases of the SEC uadtority of federal securities laws,
which are sources of authoritative guidance for $&gistrants. The Codification was not meant tatraew accounting and reporting guidance, buerathsimplify user access to all
authoritative accounting guidance by reorganizing..WGAAP pronouncements into accounting topics iwighconsistent organizational structure. The Gealifon supersedes all existing
non-SEC accounting and reporting standards anffieistige for financial statements issued for intednd annual periods ending after September 19.200

Following SFAS 168, the FASB will no longer issumanstandards in the form of Statements, FASB $taffitions, or Emerging Issues Task Force Abstratigead, it will issue
Accounting Standards Updates (ASU’s). The FASB nalt consider ASU’s as authoritative in their owght; rather these updates will serve only to updihé Codification, provide
background information about the guidance, andigeothe bases for conclusions on the change(fkilCbdification. In the description that followsetCompany will provide reference
to both the Codification Topic reference and theviusly authoritative references in “italics” reld to Codification Topics and Subtopics, as appate.

Fair Value Measuremen

(Included in Accounting Standards Codification (A820 “Fair Value Measurements and Disclosures,epiously known as SFAS 157, “Fair Value Measuresfgntin
September 2006, the FASB issued SFAS 157, “Faiu&/MeasurementsSFAS 157 establishes a framework for measuringvtdire and expands disclosures of fair value measents
SFAS 157 is effective for financial statements éktor periods beginning after November 15, 2007Fdbruary 2008, the FASB issued FASB Staff Pasifté SP”) FAS 157-2 which
defers the effective date of SFAS 157 for non-feiahassets and liabilities that are not recordddiavalue on a recurring basis until periodsibagg after November 15, 2008. The
adoption of the non-deferred portion of SFAS 15Tanuary 1, 2008 and the adoption of the deferoetiom of SFAS 157 on January 1, 2009 did not heavémpact on the Company’s
consolidated financial position, results of openasi or cash flows.

Derivative and Hedging Activitie

(Included in ASC 815 “Derivatives and Hedging,” pieusly known as SFAS 161, “Disclosures about Dative Instruments and Hedging Activities — an Annesict of FASB
Statement 133. In March 2008, the FASB issued SFAS 161, “iscres about Derivative Instruments and HedgintivRies — an Amendment of FASB Statement 133.” SFE61
provides new disclosure requirements for derivating hedging activities and is effective for pesitginning after November 15, 2008. Since the Gompuloes not have any
Derivatives or Hedging Activities, the adoptionRFAS 161 on January 1, 2009 did not have any effedts consolidated financial statements.

Nor-Controlling Interests

(Included in ASC 810 “Consolidations,” previouslydwn as SFAS 160, “Non-controlling Interests in €alidated Financial Statements — an amendment & 3R ). In
December 2007, the FASB issued SFAS 160, “Non-otlintg Interests in Consolidated Financial Stateteenan amendment of ARB 51.” This standard pravitew accounting
guidance and disclosure requirements for non-cbimtydnterests in a subsidiary. Since the Compdogs not have non-controlling interests in its gliases, the adoption of SFAS 161
on January 1, 2009 did not have any effect ondtsolidated financial statements.

Business Combinatior

(Included in ASC 805 “Business Combinations,” poesly known as SFAS 160, “Non-controlling Interést€onsolidated Financial Statements — an amendwieARB 517). In
December 2007, the FASB issued SFAS 141R, “Busi@essbinations.’'SFAS 141R establishes principles and requirementsdw the acquirer of a business recognizes arabunes i
its financial statements the identifiable assetpiaed, the liabilities assumed, and any non cdlirigpinterest in the acquiree. The statement atewides guidance for recognizing and
measuring the goodwill acquired in the businesshination and determines what information to diseltsenable users of financial statements to etath& nature and financial effects
of the business combination. SFAS 141R is effedtvébusiness combinations occurring after Decen3e2008. The nature and magnitude of the spegiféct the adoption of SFAS
141R will have on the Company’s consolidated finalhstatements will depend on the nature, ternzg, af acquisitions, if any, it may consummate sghset to the effective date of
January 1, 2009.

4. Computation of Basic and Diluted Net Loss Per Sire
Basic net loss per share is computed using thehtesigaverage number of common shares outstandiiggdhe period, excluding any unvested restrictieatk. Diluted net loss
per share is computed using the weighted averagbeuof common shares, and if dilutive, potent@hmon shares outstanding, as determined underetasury stock method, during

the period. Potential common shares consist of stederestricted stock and the common shares issug@bh the exercise of stock options.

The following are the share amounts utilized to pate the basic and diluted net loss per sharéhdothree and nine months ended September 30, 2@02098:

Three Months Ended Nine Months Ended
September 30, September 30,
2009 2008 2009 2008
Basic and diluted share
Weighted average common shares outstar 44,958,84 44,194,66 44,957,19 44,031,07
Weighted average unvested restricted stock outistgnd (456,679 (11,087 (456,679 (3,729
Basic and dilutive shares 44.502,16 44,183,58 44,500,51 44,027,35.

For the three months ended September 30, 2009G08&] 8.1 million and 6.9 million outstanding stamitions and restricted stock, respectively, whiehl@d dilute basic EPS in tl
future were not included in the computation of githEPS because to do so would have been antivéilutFor the nine months ended September 30, 2862008; 8.2 million and 7.7
million, respectively, anti-dilutive stock optioasid restricted stock were excluded from the cafmriaf diluted earnings per share.



AUTOBYTEL INC.
NOTES TO UNAUDITED CONSOLIDATED CONDENSED FINANCIAL STATEMENTS — (continued)

5. Share-Based Compensation

Share-based compensation expense is included s @od expenses in the accompanying Consolidatadebsed Statements of Operations and Comprehdnssgeas follows:

Three Months Ended Nine Months Ended
September 30, September 30,
2009 2008 2009 2008
(in thousands)
Cost of revenue $ 7 % 21 % 20 $ 77
Sales and marketir 85 16E 257 554
Technology suppol 25 45 68 29t
General and administrativea) 15C 33C 447 1,202
Total share-based compensation costs $ 267 $ 561 $ 792 $ 2,12¢

(a) Approximately $46,000 of accelerated stockmemsation expense is included in the nine monttsceBeptember 30, 2009 amount. This award accekrat
vesting in accordance with the original award agrest.

Stock Options

During the three and nine months ended Septemh&0B®, the Company granted 691,777 and 1,891 g¥ifce-based stock options, with weighted averagatgiate fair values
of $0.37 and $0.24, respectively. During the ttaed nine months ended September 30, 2008, the &gngranted 1,487,000 and 1,852,500 service-basek sptions, with weighted
average grant date fair values of $0.53 and $2epectively. The Company’s President and Chiefctive Officer was granted 1,000,000 of the tht8P1,777 awards granted during
the nine months ended September 30, 2009 (“CEO dsijar The CEO Awards vest on the first anniversarthe grant date and have an exercise price 85$@vhich was higher than
the closing price of the Company’s common stockhengrant date. The shares that are issuable exemise of the CEO Award options are subject $trictions on resale that lapse
over time (as to one-third on the first anniversafryhe grant date and thereafter will lapse abéoremaining two-thirds of the shares in equatvedfth (1/12) installments of the
original number of shares subject to the optioheparter until all resale restrictions have lasélhe vesting of these options and lapse ofdkale restrictions will accelerate upon
involuntary termination of employment by the Comparithout cause or for voluntary termination by tBEO for good reason.

During the nine months ended September 30, 20@8Ctmpany granted 216,667 performance based spditins, with a weighted average fair value of $0.8Bese awards did
not vest as the employees who were granted theselawerminated employment with the Company podhe performance measurement date.

During the nine months ended September 30, 200G ¢inepany granted 1,068,250 stock options to subialigrall employees at exercise prices equal eoptice of the stock on
the grant date of $0.35, with a fair market valee gption granted of $0.19. One-third of theséamst cliff vest on the first anniversary followitige grant date and the remaining two-
thirds vest ratably over twenty-four months theteraf In addition, the remaining two-thirds of #wards must meet additional conditions in orddré@xercisable. One-third of the
remaining options must also satisfy the condithuat the closing price of Autobytel's common stoekeoany 30 consecutive trading days is at leasttimves the option exercise price to
be exercisable. The final one-third of the rentagndbptions must also satisfy the condition thatdllesing price of Autobytel’'s common stock over &fyconsecutive trading days is at
least three times the option exercise price toxeecésable. Certain of these options will accekergion a change in control.

There were no stock options exercised during theetnd nine months ended September 30, 2009. dimp&hy issued 320,000 shares of common stock Uygoexercise of stock
options for the nine months ended September 3(8.200

The weighted average grant date fair value of @ilbms granted in the three and nine months endpteSiber 30, 2009 were $0.37 and $0.22, respegctiVidle weighted average
grant date fair value of all options granted in e and nine months ended September 30, 20@8%0e53 and $2.28, respectively. The grant datevddue of all stock options granted
during these periods was estimated using the B&atleles option-pricing model using the followingigrged average assumptions:



AUTOBYTEL INC.
NOTES TO UNAUDITED CONSOLIDATED CONDENSED FINANCIAL STATEMENTS — (continued)

Three Months Ended Nine Months Ended
September 30 September 30
2009 2008 2009 2008
Dividend yield — — — —
Volatility 80% 62% 75% 62%
Risk-free interest rat 2.2% 3.0% 1.7% 2.9%
Expected life (years 4.1 4.1 4.1 4.1

Restricted Stoc

During the three months ended September 30, 286826mpany granted an aggregate of 1,020,000atestrstock awards that are subject to forfeitute rfeiture restrictions
lapse as to one-third of the restricted stock asardthe first anniversary of the award date atabha over twenty-four months thereafter. The lapsif the forfeiture restrictions is
accelerated under certain conditions, includingnupehange of control of the Company. Compensatipense for restricted stock awards is measureleogrant date using the quoted
market price of the Company’s common stock on tiaagdate. The grant date fair value of the restistock granted was $1.06.

Employee Stock Purchase PI

The Company’s Employee Stock Purchase Plan (“ESRBS)suspended by the Company’s Board of Directorimg the third quarter of 2008. The Company fied 62,043
ESPP awards during the three and nine months eBelet@mber 30, 2008 under the ESPP, with a weightethge grant date fair value per award of $0.64.

6. Selected Balance Sheet Accounts
Investmen

Autobytel had an investment in one publicly tradechpany’s equity securities, acquired as part ci@uisition in 2001, that it categorized as avddeor-sale. Investments
categorized as available-for-sale are measureratdlue with unrealized gains and losses includeatcumulated comprehensive income as a sepavatponent of stockholders’
equity. The Company recorded its investments basétlevel 1" inputs, which were quoted market pside an active market for identical assets or ligd. During the nine months
ended September 30, 2009 Autobytel sold its investrand realized a gain of $0.6 million, whichrisluded in other income on the Consolidated Core@atement of Operations and
Comprehensive Loss. As of December 31, 2008 nesiment was valued at $0.6 million, with $0.6lionil recorded in accumulated other comprehensigerire.



AUTOBYTEL INC.
NOTES TO UNAUDITED CONSOLIDATED CONDENSED FINANCIAL STATEMENTS — (continued)

Property and Equipmet

Property and equipment consisted of the following:

September 30 December 31
2009 2008
(in thousands)

Computer software and hardw: $ 9,181 $ 9,13¢
Furniture and equipmel 1,43¢ 1,71¢
Leasehold improvemen 94¢ 1,24¢
Capitalized internal use software 912 912
12,48: 13,01+

Less — Accumulated depreciation and amortization (11,137 (10,597
Property and Equipment, net $ 1,346 $ 2,421

At September 30, 2009 and December 31, 2008, tiapianternal use software, net of amortizatiamd development in process were $0.2 million and $dillion, respectively.

The Company periodically reviews long-lived assetdetermine if there is any impairment of thessetss The Company assesses the impairment ofdkests, or the need to
accelerate amortization, whenever events or changascumstances indicate that the carrying vahay not be recoverable. The Company’s judgmen@rdagg the existence of
impairment indicators are based on legal factoesket conditions and operational performance oflong-lived assets. If such indicators exist, tfenpany evaluates the assets for
impairment based on the estimated future undiseaucdsh flows expected to result from the use@bssets and their eventual disposition. Shouldahgiing amount of an asset exc:
its estimated future undiscounted cash flows, grairment loss is recorded for the excess of thetassarrying amount over its fair value. Fair \@la generally determined based on a
valuation process that provides an estimate oira&ue of these assets using a discounted cashrflodel, which includes assumptions and estimates.

Concentration of Credit Risk and Risks Due to Siggmt Customer

Financial instruments that potentially subject@@mpany to concentrations of credit risk consighprily of cash and cash equivalents, investmemdsacounts receivable. Cash
and cash equivalents are primarily maintained titkee financial institutions in the United StatBeposits held by banks may exceed the amount ofanse provided for such deposits.
Generally these deposits may be redeemed upon deeacounts receivable are primarily derived fraged billed to automotive dealers and automotiveufeeturers. The Company
generally requires no collateral to support itsoaets receivables and maintains an allowance fdrdedts for potential credit losses.

The Company has a concentration of credit risk vtétlautomotive industry related accounts recediallances, and in particular with the three largeS. automobile
manufacturers (General Motors, Chrysler LLC, andifF¢'Detroit Three”). During the first nine montle$ 2009 approximately 12% of the Company'’s totalenues were derived from
the Detroit Three, and approximately 24% or $2ionllof gross accounts receivable relate to thediteThree at September 30, 2009. The Company tiasstablished a specific
allowance for doubtful accounts related to the Bieffhree accounts receivable at September 30,.2009

10



AUTOBYTEL INC.
NOTES TO UNAUDITED CONSOLIDATED CONDENSED FINANCIAL STATEMENTS — (continued)

Accrued Expenses and Other Current Liabilit

Accrued expenses and other current liabilities isted of the following:

September 30 December 31
2009 2008
(in thousands)

Compensation and related co $ 239 % 2,28¢

Accrued severanc 62 2,61<

Professional fee 14 34C

Other accrued expens 454 261

Amounts due to custome 53¢ 583

Outstanding check 15t 143
Employee benefit 33 36
Other current liabilities 4 167
Total accrued expenses and other current liakilitie $ 365z $ 6,432
Goodwill

During second quarter 2008, the Company perforngeannual impairment test by first comparing theyiag value of the Company to its fair value basedts market
capitalization at that date. As the carrying vadeeeded the fair value, the second step impairmeasurement was performed based on a discourdggstiiwn of future cash flows and
market methods of determining fair value. As a ltesiithis testing, the entire goodwill balance$&2.1 million was impaired and written-off as apemse in second quarter 2008.

7. Discontinued Operations

On January 23, 2008, the Company completed theofalertain assets and liabilities of its AVV, Irtata extraction and customer relationship manageswdtware business to
Dominion Enterprises (“Dominion”) for approximate$22.75 million in cash, plus a working capital pegnt of approximately $1.0 million. The Companyaeted a gain on sale of
approximately $4.2 million in connection with thrartsaction in the three months ended March 31,.2ZD08 Company and Dominion also agreed to a $1li®mescrow in connection
with the transaction. During the three months erfleptember 30, 2009, the Company received appateiyn$0.5 million of the escrow proceeds, bringthg total proceeds received
from the escrow account for the nine months endgaie®nber 30, 2009 to $1.8 million. These amourgskassified as a gain on sale, discontinued ¢ipesa The remaining $0.1
million of escrow proceeds were distributed to Doion; therefore, no significant escrow amountsarnstanding as of September 30, 2009.
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AUTOBYTEL INC.
NOTES TO UNAUDITED CONSOLIDATED CONDENSED FINANCIAL STATEMENTS — (continued)

For the three and nine months ended Septembe080,&hd 2008, the results of operations of AVVramorted as discontinued operations, net of teaefllows:

Three Months EndedSeptember 30 Nine Months EndedSeptember 30
2009 2008 2009 2008
(in thousands

Total net revenue: $ —  $ —  $ — 3 568

Cost of revenues — — — —

Gross profit — — — 56€
Operating expense

Sales and marketir — — — 15C

Technology suppo — — — 114

General and administrative — — — 53

Total operating cos — — — 317

Gain on sal 49¢ — 1,772 4,20

(Benefit)/provision for income taxes (14%) (184) (14%) 65

Discontinued operations, net $ 64z $ 184 $ 1,91t $ 4,39(

8. Patent Litigation Settlements

Dealix Patent Litigation Settlementn 2004, the Company brought a lawsuit for patefingement against Dealix Corporation (“Dealixi December 2006, the Company
entered into a settlement agreement with Dealix {(8ettlement Agreement”). The Settlement Agreenpeovides that Dealix will pay the Company a ta&$20.0 million in settlement
payments for a mutual release of claims and adiedrom the Company to Dealix and its parent comptre Cobalt Group, of certain of the Companpatent and patent applications.
March 13, 2007, the Company received the initi@.$Imillion settlement payment with the remaindebé¢ paid out in installments of $2.7 million ow thext three anniversary dates of
the initial payment. The Company received the fifsthree installments of $2.7 million in March Z)@&nd in March 2009, the Company received thergbatstaliment of $2.7 million
pursuant to the Settlement Agreement. The Compaenrds the payments as patent litigation settlernethie period payment is received, as a redu¢tiasperating expenses. The
remaining payment is guaranteed by WP Equity Pestriec., a Warburg Pincus affiliate. The Compaag heen unable to assess with reasonable asstihercmlectability of the
remaining payment under the Settlement Agreemetitea€ompany does not have financial informatiosupport the credit worthiness of the debtor orgntr. The Company does not
have reasonable assurance that it will receiveghmining payment on its due date or at all antefbee has not recorded any amounts receivableetkta the Settlement Agreement as
of September 30, 2009 or December 31, 2008.
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NOTES TO UNAUDITED CONSOLIDATED CONDENSED FINANCIAL STATEMENTS — (continued)

Texas and California Patent Litigation Settlemems previously reported in our Quarterly Reportrmrm 10-Q for the quarter ended March 31, 2009 pril 23, 2009 the
Company announced that it entered into a settleamgmeiement with Insweb Corporation (“Insweb”), Laitht, Inc. (“Leadpoint”), and Internet Brands, Iftinternet Brands”) settling
and dismissing with prejudice various patesiated and other claims by and against the Companger the settlement terms, Autobytel grantehsaveb, Leadpoint and Internet Bran
and Insweb, Leadpoint and Internet Brands eachteplado Autobytel, a non-exclusive perpetual licettstheir respective patents as well as long-tesirenants not to sue any of the
parties for infringement of current or future pagemand mutual releases of claims. In connectidh thie settlement, (i) Autobytel and Autodata Sohs, Inc. (“Autodata”), a wholly
owned subsidiary of Internet Brands, entered intteater License and Services Agreement pursuamhich the Company will have the right to publisiita@ editorial content, images,
shopping tools and vehicle data provided by Autadat a term of five years; and (ii) shares of in&t Brands’ common stock previously issued to @inthe Company'’s subsidiaries but
held by Internet Brands was released to the Compargddition, InsWeb and Autobytel entered intBantent License Agreement pursuant to which Autelwtll receive specific auto
insurance editorial content, data and interactodstfrom InsWeb. The content and tools will contiiiiks to one of InsWek’insurance websites, and Autobytel and InsWebshdlre th
revenue associated with consumer activity genetagatie links. LeadPoint agreed to pay Autobytéd&R00, $100,000 of which was paid in connectiothithe signing of the
settlement, to be followed by $50,000 installmgretgable on or before March 31, 2010 and Septenthe2®L0, respectively. In connection with the setiént, all claims brought by
Insweb, Internet Brands and Leadpoint against Dami&nterprises (“Dominion”), the purchaser of empany’s AVV business, and Retention Performanaeketing, Inc. (“RPM”),
and OneCommand, Inc. (“OneCommand”), the purchafstre Companys RPM business, were also dismissed with prejudiit, Internet Brands, Leadpoint, and Insweb eadviging
Dominion, OneCommand, and RPM covenants not tdauefringement of the Insweb patent at issuehia litigation, and Dominion, OneCommand, and RPEhegranting to Insweb,
Internet Brands, and Leadpoint, and Insweb, InteBnands and Leadpoint each granting to DominiomeCommand, and RPM, long-term mutual releasesaghsl

Edmunds Declaratory Relief Action Settleme@h March 13, 2008, Edmunds Holding Company anu idis.com (collectively “Edmunds”) filed a lawsagainst the Company
in the United States District Court for the Distri¢ Delaware relating to the Company’s U.S. PaMunnber 6,282,517 for lead technology (*'517 Pdtenh the lawsuit, Edmunds soug
a declaration that its business activities, somehi€h include generating automotive leads, didinfsinge the ‘517 Patent and that such patentiweslid. On February 20, 2009, this
declaratory relief action was dismissed by the tdnrMarch 2009, the Company entered into a setl# resolving the issues presented in Edmund$adgory judgment action. Under
this settlement, Autobytel granted to Edmunds édichlicense to the ‘517 Patent and other exisfintpbytel leads-related patents in exchange foritite to publish on Autobytel's
family of websites a select assortment of Edmuras’s industry-leading multi-media automotive conténcluding photos, editorial reviews, and articl&he settlement agreement also
provided for mutual releases of claims. This eeint did not have a material impact on the Comjgdimancial statements.
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NOTES TO UNAUDITED CONSOLIDATED CONDENSED FINANCIAL STATEMENTS — (continued)

9. Commitments and Contingencies
Employment Agreemer

The Company has employment agreements and reteagi@ements with certain key employees. A numbénede agreements require severance payments)eatioin of certain
insurance benefits and acceleration of vestindafksoptions and restricted stock units in the éeém termination of employment without cause@rdood reason. In addition, these
employees were also granted stock options and adasstricted stock, the agreements for which piefor acceleration of vesting upon a change ofrobof Autobytel.

Effective April 3, 2009, the Company and Mr. Jeffté. Coats, the Company’s President and Chief Bxez®fficer, agreed to amend and restate Mr. Ceatployment
agreement to provide Mr. Coats with relocation fiémand severance payments, continuation of aetesurance benefits, and acceleration of vestimblapsing of resale restrictions in
the event of Mr. Coats termination of employmenthy Company without cause or by Mr. Coats for gaason.

Litigation

In August 2001, a purported class action lawsué filad in the United States District Court for tReuthern District of New York against Autobytebarertain of the Company’s
current and former directors and officers (the ‘@lttel Individual Defendants”) and underwritersahxed in the Company'’s initial public offering. AoBsolidated Amended Complaint,
which is now the operative complaint, was filedAgpril 19, 2002. This action purports to allege waitibns of the Securities Act of 1933 (“Securitiest’A and the Securities Exchange Act
of 1934 (“Exchange Act”). Plaintiffs allege thaetbnderwriter defendants agreed to allocate stotke Company’s initial public offering to certaivestors in exchange for excessive
and undisclosed commissions and agreements by itnasgtors to make additional purchases of stotkéraftermarket at predetermined prices. Plaméffege that the prospectus for
Company'’s initial public offering was false and haiding in violation of the securities laws becaitskd not disclose these arrangements. The asteks damages in an unspecified
amount. The action is being coordinated with apjpnately 300 other nearly identical actions filegaxt other companies. The parties in the appratéin 300 coordinated cases,
including Autobytel, the underwriter defendantshie Autobytel class action lawsuit, and the pléiiniass in the Autobytel class action lawsuit,aleed a settlement. The insurers for the
issuer defendants in the coordinated cases willentladé settlement payment on behalf of the issirekiding Autobytel. On October 6, 2009, the Camdnted final approval of the
settlement. The time to appeal the final approeaision will expire on November 5, 2009. Duehe inherent uncertainties of litigation, the Comypaannot accurately predict the
ultimate outcome of this matter. If the settlemisrdappealed, the settlement does not survive fia, and Autobytel is found liable, it is possitthat damages could be greater than
Autobytel’s insurance coverage and the impact otoBytel’s financial statements could be material.

Between April and September 2001, eight separatgopied class actions virtually identical to theedited against Autobytel were filed against Autdaem, Inc. (“Autoweb”),
certain of Autoweb’s former directors and officéttse “Autoweb Individual Defendants”), and undeners involved in Autoweb’s initial public offering\ Consolidated Amended
Complaint, which is now the operative complaintsviited on April 19, 2002. It purports to alleg®ltions of the Securities Act and the Exchange REintiffs allege that the
underwriter defendants agreed to allocate stoéwitoweb’s initial public offering to certain invess in exchange for excessive and undisclosed cesioms and agreements by those
investors to make additional purchases of stodkéraftermarket at predetermined prices. Plaintifée allege that the prospectus for Autoweb’sahfiublic offering was false and
misleading in violation of the securities laws hesait did not disclose these arrangements. Thenesteks damages in an unspecified amount. Thenadstbeing coordinated with
approximately 300 other nearly identical actiotesdfiiagainst other companies. The parties in tipecegmately 300 coordinated cases, including Autiovthe underwriter defendants in
the Autoweb class action lawsuit, and the plairdiiffss in the Autoweb class action lawsuit, reachedttlement. The insurers for the issuer defetsda the coordinated cases will make
the settlement payment on behalf of the issuectyding Autoweb. On October 6, 2009, the Courntgd final approval of the settlement. The timappeal the final approval decision
will expire on November 5, 2009. Due to the inimtnencertainties of litigation, the Company canacturately predict the ultimate outcome of thisteralf the settlement is appealed,
the settlement does not survive that appeal, aridwiab is found liable, it is possible that damagmsld be greater than Autoweb’s insurance coveaagethe impact on Autobytel’s
financial statements could be material.

From time to time, the Company is involved in otliggation matters arising from the normal couddets business activities. The actions filed agathe Company and other
litigation, even if not meritorious, could resuitsubstantial costs and diversion of resources@mhgement attention, and an adverse outcomégatitn could materially adversely
affect its business, results of operations, finalnobndition, and cash flows.

10. Related Party Transaction
On April 3, 2009, the Compensation Committee appdathe payment of $70,000 to Maverick Associate€ L& Delaware limited liability company, for contsng services

rendered to the Company by Jeffrey H. Coats du2D@8 in connection with the Company’s evaluatiostohtegic alternatives and development and imphéatien of cost reduction
initiatives by the Company. Mr. Coats is the sokmber of Maverick Associates.
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Iltem 2. Managemen’s Discussion and Analysis of Financial Condition drResults of Operation

The Securities and Exchange Commission (“SEC”) eragges companies to disclose forward-looking infation so that investors can better understand gaowis future
prospects and make informed investment decisiomis. Quarterly Report on Form 10-Q contains forwiaaking statements within the meaning of the Pev@écurities Litigation
Reform Act of 1995. Words such as “anticipatesgtifmates,” “expects,” “projects,” “intends,” “plafisbelieves” and words of similar substance usedannection with any discussion
of future operations or financial performance idfgrforward-looking statements. In particular, staents regarding expectations and opportunities,preduct expectations and
capabilities, and our outlook regarding our perfance and growth are forward-looking statementss Thiarterly Report on Form 10-Q also contains states regarding plans, goals
and objectives. There is no assurance that webwilible to carry out our plans or achieve our gaadsobjectives or that we will be able to do secessfully on a profitable basis. These
forward-looking statements are just predictions iawdlve risks and uncertainties, many of which laegond our control, and actual results may diffiaterially from these statements.
Factors that could cause actual results to diffetemially from those reflected in forward-looking&ments include, but are not limited to, thosewsed in this Item 2 and under the
heading “Risk Factors” in this Quarterly Reportform 10-Q and in our Annual Report on Form 10-Ktfar year ended December 31, 2008 and Quarterlgriepn Form 10-Q for the
quarters ended March 31, 2009 and June 30, 2008stiors are urged not to place undue reliance wvefal-looking statements. Forward-looking stateraespeak only as of the date on
which they were made. Except as may be requirddwywe do not undertake any obligation, and exglyedisclaim any obligation, to update or alter &orgvard-looking statements,
whether as a result of new information, future evem otherwise. All forward-looking statements @oned herein are qualified in their entirety bg foregoing cautionary statements.

You should read the following discussion of outesof operations and financial condition in corgtion with our condensed consolidated financialeshents and related notes
included elsewhere in this Quarterly Report on F&0¥Q and our consolidated financial statementsthadhotes thereto in Autobytel’s Annual Reportramm 10-K for the year ended
December 31, 2008.

Our corporate website is locatedaatw.autobytel.cominformation on our website is not incorporatedréference in this Quarterly Report. At or throdlé Investor Relations
section of our website we make available free afrgh our annual reports on Form 10-K, quarterlprespon Form 10-Q, current reports on Form 8-K alhdmendments to these reports
as soon as practicable after such material isretgically filed with or furnished to the SEC. Ouod® of Conduct and Ethics for Employees, Officerd Rirectors is available at the
Corporate Governance link of the Investor Relatisestion of our website.

Basis of Presentation

We sold certain assets and liabilities of our AVl (“AVV") business on January 23, 2008. Accordynd\VV is presented in the unaudited consolidateddensed financial
statements as discontinued operations. As disagedioperations, revenues and expenses are presengedet basis and stated separately from thectge captions in continuing
operations in the Consolidated Condensed Stateroé@perations and Comprehensive Loss. Expenségdiet in discontinued operations are direct cdsiswill be eliminated from
future operations.

QOverview

We are an automotive marketing services compartyaggsts automotive dealers and manufacturersamalland light trucks. By connecting consume@tomotive dealers and
manufacturers through internet lead referral prnogrand online advertising, we provide automotivalels and manufacturers with opportunities to effidy market their vehicles to
potential customers. We purchase from third pagresgenerate from our own websites consumer ieteemuests for pricing and availability on new aiséd cars as well as for vehicle
financing (these consumer internet requests aeeresf to in this Quarterly Report on Form 10-Q lasdds”). We sell the Leads primarily to our autoiv®tdealer and manufacturer
customers. Leads are purchased from a networkpglisn websites (“Network Websites”). These Netwvkbsites provide substantially all of our Leadddiionally, we own and
operate consumer-facing automotive websites, imctudutobytel.con® , Autoweb.con®, AutoSite.con®, Car.conf™, CarSmart.cor?, CarTV.com®, and MyRide.con® that providi
consumers with information and tools to aid therthwieir automotive purchase decisions. Our ownehsites provide a small percentage of our Leadgimwide a significant portion
our page views for the advertising component ofluginess. In addition to advertising on our wedssitve provide advertising opportunities for auttweomanufacturers and other
automotive advertisers through our marketing neitwavhich includes our AutoReach advertising netw@Ad Network”) and co-branded websites.
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For the three and nine months ended Septembel0BO,&ur results of operations were affected and coayinue to be affected in the future, by varitators, including, but not
limited to, the following:

« General economic conditions, specifically includthg adverse effect of high unemployment on thebemof vehicle purchasers and the lack of availablesumer credit
finance vehicle purchases. These economic conditimve affected the automotive industry, whichugently experiencing what is considered to bertiwst challengin
environment of the past several decas

« North American vehicle sales have decreased sigmifly,

« Dealer consolidations, closings, and bankruptcélincreased significantly,

« General Motors and Chrysler filed for and emergedfbankruptcy in 2009, and

« Auto sales in the United States are expected ttragnto remain at low levels throughout 2009 artd 2010.

« The market for Leads, including:

« The effects of competition and Lead sourcing (Leads from our owned web sites versus Leads asdjfiiom third parties) on our supply and acquisitimsts ¢
quality Leads and the resulting effects on salgsing and margins for our services and produats,

« A declining Dealer base and a corresponding dedtiliee number of Leads delivered to our Dealetthéaggregate.

« The market for advertising services, including:

« Variations in spending by manufacturers and otf@rsur advertising services,
« The amount of visits (traffic) to our websites,

« The cost of acquiring traffic to our websites, and

« The rates attainable from our advertisers.

« The effects of the U.S. Government sponsored “¢asktunkers”incentive program in the third quarter 2009, in@hgdthe impact on Lead sales and advertising sesvii
the third quarter, as well as the potential nteam impact on future vehicle purchases and adiegti These government incentives may have actetefature vehicle sal
into the third quarter of 2009, which reduced degdeentories and potential vehicle purchasersinrteatterm, which may negatively impact future supplyLefds, at lea
in the fourth quarter of 2009. Although the cashdiunkers program resulted in higher traffic tor 8Meb sites during the third quarter of 2009, atisers’budgets wit

Autobytel did not increase much from prior periedsl their spend in other areas may adversely inthaat future advertising spend with Autobytel,ledst in the fourt
quarter of 2009
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Results of Operations

Three Months Ended September 30, 2009 Compared the Three Months Ended September 30, 2008

Change
% of Total net % of Total net
2009 revenues 2008 revenues $ %
($ amounts in thousands
Net revenues
Lead Fee: $ 11,69¢ 88% $ 15,57: 90% $ (3,876  (25%
Advertising 1,621 12 1,64( 1C (13) (1)
Other 32 — 59 — (27)  (46)
Total net revenue 13,35¢ 10C 17,27( 10C (3,916) (23
Cost of revenues (excludes depreciation of $22!
$318 for the three months ended Septembe
2009 and 2008, respectively) 8,614 65 11,10° 64 (2,499 (22
Gross profit 4,74C 35 6,162 36 14279 (23
Operating expense
Sales and marketir 2,387 18 4,001 23 (1,614 (40
Technology suppol 1,357 10 3,651 21 (2,294 (63
General and administratiy 2,40¢ 18 4,59: 27 (2,189  (48)
Patent litigation settlement (2) — — — (2) —
Total operating expens: 6,151 46 12,24t 71 (6,099  (50)
Operating loss $ (1,41)) (AH% $ (6,087) (B5% $ 4,671 77)%

Lead Feeslead fees decreased $3.9 million or 25% in thirdrtgr 2009, compared to third quarter 2008, andpiasarily a result of the following:

« a 12% decline in the total volume of new and usadsales Leads delivered, which was due to a 35%edection in the number of autiealer customers, partially off
by an increase in the number of Leads delivereapstomer

« a 9% decline in our average sales price per Le#d écluding OEM customers), was due primarily d¢atihued pressures on pricing from our retail, padicularly ou
OEM customers

« The U.S. Government sponsored “cash-for-clunkers&mtive program generated relatively significaales for automotivelealers during the third quarter of 2009, b
had a mixed impact on Autobytel. Although we eigeeced increased Leads delivered per dealer asudt i the program during the quarter, overallldedemand fc
our Lead programs decreased, reflected by fewerdealers, as certain dealers felt that they hadfeient volume of customers through increasedine-and showrool
traffic.

Advertising. Advertising revenues for third quarter 2009 wetatreely consistent with third quarter 2008. Tlask-forelunkers program increased the traffic to our wielssiluring
the third quarter 2009 compared to 2008, as manswoers visited our sites to perform on-line caskefunkers-related research, however, this ineeess offset by lower advertising
rates.

Cost of Revenue€ost of revenues consists of Lead and traffic aitjon costs, and other cost of revenues. Leadraifiic acquisition costs consist of payments medeur Lead
providers, including internet portals and onlinéomotive information providers. Other cost of rewes consists of search engine marketing and feds@third parties for data and
content included on our properties, connectivitgtsptechnology license fees, development and erzanice costs related to our websites, server eguipdepreciation and technology
amortization and compensation related expensecBeagine marketing (“SEM”), sometimes referredsgaid search marketing, is the practice of bgldim keywords on search
engines to drive traffic to a website.

The $2.5 million or 22% decrease in the cost oénewes in third quarter 2009 compared to third gu&®08 was primarily due to a decrease of $1.Ramiln Lead acquisition
costs directly related to the decline in volumé.e&ds delivered, a decrease in depreciation of ®dli®n, a $0.6 million decrease in other trafficquisition costs, a decrease in hosting
and data content of $0.2 million, and a net $0.ligniincrease in other net expense amounts. Qthéic acquisition costs have decreased due $o @antainment initiatives and efforts
to more efficiently deploy marketing dollars. Degiegion and other website related costs have dsededue to the decision to discontinue the uskeoMyRide related
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software platform in the fourth quarter of 200&heTaverage cost per purchased Lead increased byxapptely 3% in third quarter 2009, compared t® same period in
2008. This increase is due to the increased dastail Leads combined with an increase in thatie¢ percentage of Leads delivered to retail aotora dealers. The increased cost of
our retail Leads is primarily the result of an ie@se in the overall quality of the Leads purchased.

Sales and MarketingSales and marketing expense includes costs f@laewng our brand equity, internal personnel casts, other costs associated with dealer sales,iteebs
advertising, and dealer support. Sales and marketipense in third quarter 2009 decreased by $illiémor 40% compared to third quarter 2008, duagipally to internal cost
containment initiatives, which are related to thductions in force which were initiated in the sstalf of 2008.

Technology SupporTechnology support expense includes personnel oalstted to enhancing the features, content anctifumality of our websites and our Internet-based
communications platform, costs associated withtel@communications and computer infrastructure,@sds related to data and technology developrii@ehnology support expenses
in third quarter 2009 decreased by $2.3 millio58¥ compared to third quarter 2008, due to compiEmsaxpense savings resulting from internal cedtiction initiatives, which are
related to the reductions in force which were @téd in the second half of 2008.

General and Administrativéeneral and administrative expense consists ofutixes financial and legal personnel expenses astsaelated to being a public company. General
and administrative expense in third quarter 2009etesed $2.2 million or 48% compared to third qera2008 due to a decrease in net personnel andtanydabor expense of $0.9
million (including a $0.2 million decrease of stoobmpensation), a decrease of approximately $0l®mbf insurance and other expenses, and a deerefa$0.5 million of professional
fees.

Nine Months Ended September 30, 2009 Compared togtNine Months Ended September 30, 2008

Change
% of Total net % of Total net
2009 revenues 2008 revenues $ %
($ amounts in thousands
Net revenues
Lead Fee: $ 35,43 87% $ 50,91( 89% $ (15,479 (30)%
Advertising 5,10 13 5,90¢€ 11 (80€) (14)
Other 13€ — 137 — 1 1
Total net revenue 40,66¢ 10C 56,95! 10C (16,28¢) (29)
Cost of revenues (excludes depreciation of $85¢
$1,102 for the nine months ended Septembe
2009 and 2008, respectively) 26,520 65 37,14¢ 65 (10,627) (29)
Gross profit 14,14¢ 35 19,801 35 (5,667) (29
Operating expense
Sales and marketir 7,56¢ 19 13,51¢ 24 (5,94¢ (44)
Technology suppol 4,044 10 11,92« 21 (7,880 (66)
General and administrati\ 9,49¢ 23 15,32¢ 27 (5,839 (39)
Patent litigation settleme (2,84%) @) (2,667) 5) (187) 7
Goodwill impairment — — 52,07+ 91 (52,074  (100)
Total operating expens: 18,25¢ 45 90,17¢ 15€ (71,91¢) (80)
Operating loss $ (4,117 (10)% $ (70,369 (129% $ 66,25t (94)%
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Lead FeeslLead fees decreased $15.5 million or 30% in the nionths ended September 30, 2009, compared sathe period in 2008 and was primarily a resulheffollowing

« a16% decline in the total volume of new and usedsales Leads delivered, which was due to a 33%edaction in the number of automotive customiexdpding one ¢
our large OEM customers, partially offset by a @aze in the number of Leads delivered per custc

« a 12% decline in our average sales price per L&ha%h( excluding OEM customers), which was due prilnéo sales incentives provided to new and exgtuitodeale
customers

Advertising.The $0.8 million or 14% decrease in advertisingeraies for the nine months ended September 30, 266%ared to the same period in 2008 was due pitjntare
to a decrease in page views as a result of thectieduin SEM of approximately 71%, partially offdst the recognition of $0.4 million of deferred adtising revenue in the nine month
period ended September 30, 2009 related to adveriiampaigns that were closed out with certairedibers.

Cost of Revenue$he $10.6 million or 29% decrease in the cost eéneies in the nine month period ended Septembe&t083 compared to the same period in 2008 was pfjma
due to a decrease of $4.0 million in Lead acquisitiosts directly related to the decline in volushéeads delivered, a $2.5 million decrease in SEMecrease in depreciation of $1.9
million, a decrease in hosting and data conte®00® million, a decrease in other traffic acquisitcosts of $0.7 million, and a $0.6 million dea®in other net expense amounts. SEM
and other traffic acquisition costs have decreaseto cost containment initiatives and effortenare efficiently deploy marketing dollars. Depréitia and other website related costs
have decreased due to the decision to discontireiage of the MyRide related software platformhia fourth quarter of 2008. The average cost pethased Lead increased by
approximately 9% in the nine months ended Septe®®e2009, compared to the same period in 2008s ifbrease is due to the increased cost of re¢gitls combined with an increase
in the relative percentage of Leads delivered tailrautomotive dealers. The increased cost afilreeads is primarily the result of an increasewerall quality of the Leads purchased.

Sales and Marketing.Sales and marketing expense in the nine monitesde8eptember 30, 2009 decreased by $5.9 millidd%r compared to the same period in 2008, due
principally to internal cost containment initiatsjevhich are related to the reductions in forceclvhiere initiated in the second half of 2008.

Technology Support.echnology support expense in the nine months eBéptember 30, 2009 decreased by $7.9 million & 66mpared to the same period in 2008, due to
compensation expense savings resulting from inteost reduction initiatives, which are relatedhe reductions in force which were initiated in #ezond half of 2008.

General and Administrativ&seneral and administrative expense in the nine hsoeinded September 30, 2009 decreased $5.8 nuli88% compared to the same period in 2008
due to a decrease in net personnel and tempotaoy éxpense of $3.2 million (including a $0.8 noiflidecrease of stock compensation), a decreasefgspional fees of $1.4 million,
primarily as a result of cost containment initiay and a decrease in insurance and other expefnsggroximately $1.2 million.

Patent Litigation Settlementn 2004, we brought a lawsuit for patent infringgnt against Dealix Corporation (“Dealix”). In Deaeer 2006, we entered into a settlement
agreement with Dealix (the “Settlement Agreemeriffje Settlement Agreement provides that Dealix pay us a total of $20.0 million in settlement payns for a mutual release of
claims and a license from us to Dealix and its pacempany, the Cobalt Group, of certain of ouepatind patent applications. On March 13, 2007regeived the initial $12.0 million
settlement payment with the remainder to be patdminstallments of $2.7 million on the next thr@eniversary dates of the initial payment. In Ma26l99, we received the second of
three $2.7 million settlement payments pursuatiiécSettlement Agreement. We recorded the paynsepatent litigation settlement in the period payhveas received, as a reduction to
costs and operating expenses. The remaining payimgoaranteed by WP Equity Partners, Inc., a WarBincus affiliate, and is expected to be receimedarch 2010. We have been
unable to assess with reasonable assurance teetebility of the remaining payments under thelSettnt Agreement as we do not have financial infdiom to support the credit
worthiness of the debtor or guarantor. We do nethreasonable assurance that we will receive thaireng payment on its respective due date or aaadl therefore have not recorded
any amounts receivable related to the Settlemengéexgent as of September 30, 2009.
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NOTES TO UNAUDITED CONSOLIDATED CONDENSED FINANCIAL STATEMENTS — (continued)

Goodwill ImpairmentDuring the nine months ended September 30, 2008arfermed our annual impairment test by first corimgathe carrying value of Autobytel to its fairlua base:
on market capitalization at that date. As the dagyalue exceeded the fair value, the secondistppirment measurement was performed based orcauwtited projection of future cash
flows and market methods of determining fair vallie a result of this testing, a non-cash impairnsérairge of $52.1 million was recorded during theennonths ended September 30,
2008.
Employees

As of October 15, 2009, we had 114 employees. &t @de independent contractors as required. Nooerafmployees are represented by labor unionshaVe not experienced
any work stoppages and consider our employee sakto be generally good.

Liquidity and Capital Resources

The table below sets forth a summary of our cashidlIfor the nine months ended September 30, 2002@08:

Nine Months Ended September 3C

2009 2008
(in thousands)
Net cash used in operating activit $ (4379 $ (15,227)
Net cash provided by investing activiti 2,221 19,14:
Net cash provided by financing activiti — 64¢

Our principal sources of liquidity are our cash aadh equivalents balances and proceeds from dispssof non-core businesses and the Dealix péitagation settlement
payments. We continue to have no debt. Our casltasiuequivalents totaled $25.2 million as of Saptr 30, 2009 compared to cash and cash equivae$iy .4 million as of
December 31, 2008.

We entered into a Settlement Agreement with Dealhich among other things, provides for settlenpayments. We received settlement payments in 20008, and 2009. We
have been unable to assess with reasonable assuhancollectability of the remaining payment dud/iarch 2010 under the Settlement Agreement, adoaneot have financial
information to support the credit worthiness of tiebtor or guarantor. We do not have reasonableasse that we will receive the remaining paymenite® due date or at all, and
therefore, we have not recorded any amounts reltieivalated to the Settlement Agreement and carfypbn these payments as a source of future lityuid

During the first nine months of 2009 both Generaitdts (“GM”) and Chrysler LLC (“Chrysler”) filed foreorganization bankruptcy. Chrysler emerged flamkruptcy in June
2009, and GM emerged from bankruptcy in July 20B6r the nine months ended September 30, 2009 xippately 8% of our total revenues were derivedfi@M and Chrysler, and
approximately 16% or $1.4 million of the gross agus receivable related to GM and Chrysler at Sepé&z 30, 2009. GM and Chrysler’s bankruptciesrditisignificantly impact our
liquidity during the nine months ended September2809.

Net Cash Used in Operating Activiti

Net cash used in operating activities in the nimaths ended September 30, 2009 of $4.4 millionltedyrimarily from a net loss of $1.4 million aad increase in cash used to
reduce accrued expenses and other liabilities & S@llion primarily related to severance costd thiare accrued as of December 31, 2008 and pdicstrhalf 2009. Net cash used in
operating activities in the nine months ended 2088 $15 million. The reduction in cash used inrafieg activities from 2008 to 2009 was primarilyedto the reduction in losses
combined with changes in working capital requiretaen
Net Cash Provided by Investing Activit

Net cash provided by investing activities was $8ilfion in the nine months ended September 30, 200% Company received approximately $1.8 milliéthe $1.9 million

AVV asset sale proceeds that were held in esciovaddition, we sold all of our available-for-sawestment for cash proceeds of $0.6 million. dith provided by investing activities
in the nine months ended 2008 of $19 million was tluan increase in cash proceeds from divestdii®2104 million, partially offset by increases iapital expenditures of $2.3 million.

20



AUTOBYTEL INC.
NOTES TO UNAUDITED CONSOLIDATED CONDENSED FINANCIAL STATEMENTS — (continued)

Net Cash Provided by Financing Activities

Our primary source of cash from financing actiatie from the exercise of stock options and theasse of common stock pursuant to the employe& stochase plan. There
were no financing activities in the nine monthseh&eptember 30, 2009 and $0.6 million of procéexuis option activity in the nine months ended Sepier 30, 2008.

Off-Balance Sheet Arrangements

At September 30, 2009 we had no off-balance shemtgements as defined in Item 303(a)(4)(ii) of Ration S-K.

Recent Accounting Pronouncements

In June 2009, the Financial Accounting Standardsr8¢'FASB”) issued Statement of Financial AccongtBtandards (“SFAS”) 168 — “The FASB Accountingri&tards
Codification™ and the Hierarchy of Generally Accepted Accountimipciples,” a replacement of SFAS 162. SFAS 1@®iples that the FASB Accounting Standards Codifica(the
“Codification”) is the single source of U.S. GAAR the preparation of financial statements, exceptifles and interpretive releases of the SEC uadtority of federal securities laws,
which are sources of authoritative guidance for $&gistrants. The Codification was not meant tatraew accounting and reporting guidance, buerathsimplify user access to all
authoritative accounting guidance by reorganizing..WGAAP pronouncements into accounting topics iwighconsistent organizational structure. The Gealifon supersedes all existing
non-SEC accounting and reporting standards anffieistige for financial statements issued for intednd annual periods ending after September 19.200

Following SFAS 168, the FASB will no longer issumanstandards in the form of Statements, FASB $taffitions, or Emerging Issues Task Force Abstratiggead, it will issue
Accounting Standards Updates (ASU’s). The FASB nalt consider ASU’s as authoritative in their owght; rather these updates will serve only to updihé Codification, provide
background information about the guidance, andigeothe bases for conclusions on the change(fkilCbodification. In the description that followsetCompany will provide reference
to both the Codification Topic reference and theviyusly authoritative references in “italics” rield to Codification Topics and Subtopics, as appate.

Fair Value Measuremen

(Included in Accounting Standards Codification (A8@0 “Fair Value Measurements and Disclosures,epiously known as SFAS 157, “Fair Value Measuresigntin
September 2006, the FASB issued SFAS 157, “Faiu&/MeasurementsSFAS 157 establishes a framework for measuringvtdire and expands disclosures of fair value measents
SFAS 157 is effective for financial statements ébtor periods beginning after November 15, 2087Fdbruary 2008, the FASB issued FASB Staff Pasifté SP”) FAS 157-2 which
defers the effective date of SFAS 157 for non-feiahassets and liabilities that are not recordddiavalue on a recurring basis until periodsibaig after November 15, 2008. The
adoption of the non-deferred portion of SFAS 15Tanuary 1, 2008 and the adoption of the deferoetiom of SFAS 157 on January 1, 2009 did not heavémpact on the Company’s
consolidated financial position, results of openasi or cash flows.

Derivative and Hedging Activitie

(Included in ASC 815 “Derivatives and Hedging,” preusly known as SFAS 161, “Disclosures about Dative Instruments and Hedging Activities — an Annesict of FASB
Statement 133. In March 2008, the FASB issued SFAS 161, “iscres about Derivative Instruments and HedgintivRies — an Amendment of FASB Statement 133.” SFE61
provides new disclosure requirements for derivating hedging activities and is effective for pesitginning after November 15, 2008. Since the Gompuloes not have any
Derivatives or Hedging Activities, the adoptionRFAS 161 on January 1, 2009 did not have any effedts consolidated financial statements.

Nor-Controlling Interests

(Included in ASC 810 “Consolidations,” previouslydwn as SFAS 160, “Non-controlling Interests in €alidated Financial Statements — an amendment & 3R ). In
December 2007, the FASB issued SFAS 160, “Non-otlintg Interests in Consolidated Financial Stateteenan amendment of ARB 51.” This standard pravitew accounting
guidance and disclosure requirements for non-cbintydnterests in a subsidiary. Since the Compdogs not have non-controlling interests in its gliases, the adoption of SFAS 161
on January 1, 2009 did not have any effect ondtsolidated financial statements.

Business Combinations

(Included in ASC 805 “Business Combinations,” poexly known as SFAS 160, “Non-controlling Interést€onsolidated Financial Statements — an amendwieARB 517). In
December 2007, the FASB issued SFAS 141R, “Busi@essbinations.’'SFAS 141R establishes principles and requirementsdw the acquirer of a business recognizes arabunes i
its financial statements the identifiable assetpiaed, the liabilities assumed, and any non-cdimiinterest in the acquiree. The statement plewides guidance for recognizing and
measuring the goodwill acquired in the businesshination and determines what information to diseltsenable users of financial statements to etath& nature and financial effects
of the business combination. SFAS 141R is effedtvéousiness combinations occurring after Decen3e2008. The nature and magnitude of the spegiféct the adoption of SFAS
141R will have on the Company’s consolidated finalhstatements will depend on the nature, ternze, sf acquisitions, if any, it may consummate sghset to the effective date of
January 1, 2009.
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Item 3. Quantitative and Qualitative Disclosures about MakRisk

For the three and nine months ended Septembe0B0,there were no material changes in the infolnatequired to be provided under ltem 305 of RetgprieS-K from the
information disclosed in Item 7A of the Company’srial Report on Form 10-K for the year ended Deearlth, 2008.

Item 4. Controls and Procedure

As of the end of the period covered by this Qurteeport on Form 10-Q, we carried out an evaluatinder the supervision and with the participatbour management,
including our Chief Executive Officer and our Chighancial Officer, of the effectiveness of theidasand operation of our disclosure controls aratedures pursuant to Rule 13a-15
under the Securities Exchange Act of 1934, as astk(itExchange Act”). Based on the evaluation, obire€Executive Officer and our Chief Financial @#r believe that, as of the end
of the period covered by this Quarterly Report omfr 10-Q, our disclosure controls and proceduree\effective at ensuring that the information fegflito be disclosed by us in the
reports that we file or submit under the Exchangei#\ (i) recorded, processed, summarized, andiegavithin the time periods specified in the SE@iks and forms and
(il) accumulated and communicated to our managenmaitiding our principal executive officer andmpripal financial officer, as appropriate, to alltmely decisions regarding required
financial disclosure.

As of the end of the period covered by this Quirteport on Form 10-Q, there were no changes irirgarnal control over financial reporting (as idefl in Rule 13a-15(f) under
the Exchange Act) that have materially affectediere reasonably likely to materially affect, outeimal control over financial reporting.

Our management, including our Chief Executive @iffiand our Chief Financial Officer, does not exphat our disclosure controls and internal contragr financial reporting wi
prevent all error and all fraud. A control systema,matter how well conceived and operated, canigeoenly reasonable, not absolute, assurancehbattijectives of the control system
are met. Further, the design of a control systerstmeflect the fact that there are resource coingsraand the benefits of controls must be considieelative to their costs. Because of the
inherent limitations in all control systems, no lenation of controls can provide absolute assurdnaeall control issues and instances of fraudnif, within the Company have been
detected. These inherent limitations include ttaditres that judgments in decision-making can hétyaand that breakdowns can occur because oflsierpor or mistake. Additionally,
controls may be circumvented by the individual adtsome persons, by collusion of two or more peppt by management override of the control.

The design of any system of controls also is bas@drt upon certain assumptions about the likeléhof future events, and there can be no assuthateany design will succeed

in achieving its stated goals under all potentitlife conditions; over time, a control may beconslequate because of changes in conditions, aeiipeee of compliance with the
policies or procedures may deteriorate. Becausleeoinherent limitations in a cost-effective cohsgstem, misstatements due to error or fraud ncayoand not be detected.
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PART Il. OTHER INFORMATION
Item 1. Legal Proceeding:

See discussion at Part I, Item 1, Note 9, “Commitim@nd Contingenciesl-itigation,” to the unaudited consolidated condensed findistégements, which is incorporated by
reference herein.

Iltem 1A. Risk Factors

We are particularly affected by general economiadétions and in particular the automotive industry.

General economic conditions, specifically includthg adverse effect of high unemployment on thebemof vehicle purchasers and the lack of availablesumer credit to
finance vehicle purchases. These economic condifiave affected the automotive industry, whiatuigently experiencing what is considered to bentiest challenging environment of
the past several decades:

« North American vehicle sales have decreased sigmifly,
« Dealer consolidations, closings, and bankruptcélincreased significantly,
« General Motors and Chrysler filed for and emergedfbankruptcy in 2009, and

« Auto sales in the United States are expected ttragnto remain at low levels throughout 2009 artd 2010.

Our common stock could be delisted from the NASD&@bal Market if we are not able to satisfy contied listing requirements, and if this were to occtine price of our common
stock and our ability to raise additional capitalay be adversely affected and the ability to buy aedl our stock may be less orderly and efficie

Our common stock is currently listed on the NASD&@bal Market. Continued listing ofa security on the NASDAQ Global Market is condigdnupon compliance with various
continued listing standards. There can be no asserghat we will continue to satisfy the requirememsraintaining a NASDAQ Global Market listing. Th&andards for continued
listing require, among other things, that the eigsninimum bid price for the listed securities béeast $1.00 per share for 30 consecutive tradayg. Our common stock has traded
below $1.00 per share since October 1, 2008, e ttan be no assurances made that we will s#tisf$1.00 minimum bid price required for continlisting of our common stock on
the NASDAQ Global Market. The NASDAQ Stock Markdt@ implemented a temporary suspension of its mimn$1.00 closing bid price and minimum market vdhrepublicly held
shares continued listing rules. This temporary ensjpn expired on July 31, 2009, with enforceménhese rules reinstated on August 3, 2009.

We received a letter dated September 15, 2009, TioenNASDAQ Stock Market LLC, notifying Autobytdiat during the preceding 30 consecutive businegs, diae closing bid
price of Autobytels common stock was below the $1.00 minimum bideppier share required for continued listing on tHeSBAQ Global Market. This notification does nosudt in the
immediate delisting of Autobytel's common stockrfrthe NASDAQ Global Market.

In accordance with NASDAQ rules, Autobytel has t&@endar days, or until March 15, 2010, to regaimgliance with the minimum bid price requirementrbgintaining a
closing bid price of $1.00 per share or higherdaninimum of 10 consecutive business days. Uretisting Rules, the NASDAQ staff may exerciseditcretion to extend this 10 day
period. If Autobytel does not regain compliancehattie minimum bid requirement during this initi@Qtday period, NASDAQ will provide notice to Autdiey that Autobytel’'s common
stock is subject to delisting from the NASDAQ GlbMarket. If Autobytel receives such a noticeniay appeal the delisting determination to the NAEDHearing Panel or may apply
to transfer the listing of its common stock to M&SDAQ Capital Market if Autobytel satisfies allitgria for initial listing on the NASDAQ Capital Mket, other than compliance with
the minimum bid price requirement. If such appimato the NASDAQ Capital Market is approved, thhatobytel may be eligible for an additional grgzeiod.
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Our strategy is dependent on increasing Lead refénevenue; Lead referral revenue is directly impead by automotive dealer (“Dealer”) attrition in awdealer network and the
number of Leads delivered to our Dealers; if Deaktrition continues to increase and the total nuoar of Leads delivered to our Dealers continueslaxrease, our revenues will
continue to decrease.

Our strategy and achievement of profitability aependent on our ability to increase Lead refema¢nue. If we are not successful in increasing lregetral revenue, then we may
not be able to achieve profitability in the futuhecreasing Lead referral revenue is dependent opombility to attract and retain qualified autdime dealers and manufacturers.

We derive a majority of our revenue from Lead nefefees paid by Dealers participating in our Deakgtwork. In 2008 and continuing through the thjcaarter of 2009 and into
the fourth quarter of 2009, we experienced attritrothe number of our Dealers and a decreaseeitothl number of Leads delivered. Our revenues li@ereased as a result of this
Dealer attrition and reduction in the total numbgdelivered Leads, and if Dealer attrition incremer continues at the current rate and we areleib@aladd new Dealers to mitigate the
attrition, or if the total number of Leads contisue decrease, our revenues will continue to deerda order for us to grow or maintain our Dealetwork, we must reduce our Dealer
attrition. We cannot assure that we will be ablestituce the level of Dealer attrition, and ouruiglto reduce Dealer attrition could materially adersely affect our business, results of
operations and financial condition. In additiorDtealer attrition and reduction in Leads deliveliédutomotive manufacturers (“Manufacturers”) orders require us to decrease the fees
we charge for our services, our revenues will deglivhich could have a material adverse effectwrbasiness, results of operations and financiatlitmn.

From time to time, a Dealer group or Manufacturaymignificantly decrease the number of Dealertigipating in our Dealer network or the number efalds accepted from us. A
material factor affecting Dealer attrition is ouniléy to provide Dealers and Manufacturers witlgthiquality Leads at acceptable prices. High qualésds are those that result in high
closing ratios. Closing ratio is the number of wids purchased at a Dealer generated from Leadtediby to the total number of Leads sent to thedlBr. Generally, our Dealer
agreements are cancelable by either party upora@8 nbtice. Participating Dealers may terminaté tiedationship with us for any reason, includingunwillingness to accept our
subscription terms, as a result of joining alteugaimarketing programs, or due to the quality of beads. We cannot assure that Dealers will natiteate their agreements with us.

While we have a large customer population makinguprevenue base, we have one Manufacturer custiaieaccounts for more than 5% of our revenukee [6ss of that
customer could have a material adverse effect otwsiness, results of operations and financiatitoom.

Our Advertising Revenues could be impacted by ads#g budget and website traffic reductions.

Manufacturers continue to evaluate their ongoingpatising expenditures, the efficiencies of thelvertising programs, and the websites that are:étezl in their online advertisir
campaigns. As a result, advertising rates haveregpmed downward pressure and cutbacks in advegtisiidgets have occurred. The industry allocatesréiding budgets on an annual
basis and is currently in the “upfront” planningeess for 2010. To the extent that the volume aradity of our website traffic does not allow usachieve a favorable ranking as
compared to other websites in the industry, Martufacs and/or their advertising agencies may retheeurrent committed expenditures for 2009 andédiinclude our websites in the
“upfront” advertising expenditure allocations fd¥1®.

Potential Adverse Effects Resulting From tl“Cash-for-Clunkers” Program.

The U.S. Government sponsored “cash-for-clunkers&mtive program in the third quarter 2009 may asklg affect near-term future vehicle purchasesahetrtising. The incentives
may have accelerated future vehicle sales intehting quarter of 2009, thereby reducing dealer imwges and potential vehicle purchasers in the-texan, which may negatively impact
future supply of Leads, at least in the fourth ¢eraof 2009. Although the cash-for-clunkers prograsulted in higher traffic to our websites durthg third quarter of 2009, advertisers’
budgets with Autobytel did not increase much framoempperiods and their spend in other areas magaly impact their future advertising spend witlt@bytel, at least in the fourth
quarter of 2009.
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Item 5. Other Information

Not Applicable.

Item 6. Exhibits

*

21

3.1

3.2*

4.1

4.2

31.1*

31.2*

32.1*

Asset Purchase Agreement dated as of January @8, Bétween the Company, AVV, Inc. and DominioneEpitises is incorporated herein by reference tatiixd. 1
to the Current Report on Forr-K filed with the SEC on January 29, 20(

Fifth Amended and Restated Certificate of Incorgioreof Autobytel Inc. ((formerly autobytel.com in¢Autobytel” or the “Company”)) certified by th8ecretary of
State of Delaware (filed December 14, 1998), asmai®e by Certificate of Amendment dated March 1,91%econd Certificate of Amendment of the Fifth Awed
and Restated Certificate of Incorporation of Autiebgated July 22, 1999, Third Certificate of Ameraht of the Fifth Amended and Restated Certificdite
Incorporation of Autobytel dated August 14, 200dd &mended Certificate of Designation of Seriesufidr Participating Preferred Stock dated April 2809 is
incorporated herein by reference to Exhibit 3.1h® Quarterly Report on Form-Q for the period ended March 31, 2009 filed wita 8EC on April 24, 200¢

Second Amended and Restated Bylaws dated Aug@8i08,

Form of Common Stock Certificate of Autobytel is@mporated herein by reference to Exhibit 4.1 ®@uarterly Report on Form 10-Q for the period enSeptember
30, 2001 filed with the SEC on November 14, 2(

Amended and Restated Rights Agreement, dated Aagrdf24, 2009, between Autobytel and Computersiarest Company, N.A., successor-in-interest to $®ck
Transfer Corporation (which includes the form of é&mded Certificate of Designation of the Series AiduParticipating Preferred Stock of AutobytelEaaibit A, the
form of Right Certificate as Exhibit B and the Suamnof Rights to Purchase Preferred Shares as EXt)ilis incorporated herein by reference to Extvb? to the
Quarterly Report on Form -Q for the period ended March 31, 2009 filed wite 8EC on April 24, 200¢

Chief Executive Officer Section 302 CertificatiohReriodic Report, dated October 23, 20

Chief Financial Officer Section 302 CertificatiohReriodic Report, dated October 23, 20

Chief Executive Officer and Chief Financial OfficBection 906 Certification of Periodic Report, de@ctober 23, 200¢

Filed herewitr
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causiedé¢port to be signed on its behalf by the undeesil, thereunto duly
authorized.

A UTOBYTEL I NC.

By: /s/ Curtis E. DeWal

Curtis E. DeWalt
Senior Vice President and Chief Financial Office
(Duly Authorized Officer and Principal Financial
Officer)

Date: October 23, 20C

By: /s/ Wesley Ozimi

Wesley Ozima
Vice President and Controlle
(Principal Accounting Officer)
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AUTOBYTEL INC.
NOTES TO UNAUDITED CONSOLIDATED CONDENSED FINANCIAL STATEMENTS — (continued)

Asset Purchase Agreement dated as of January @8, Between the Company, AVV, Inc. and DominiondEptises is incorporated herein by reference takixa. 1
to the Current Report on Forr-K filed with the SEC on January 29, 20!

Fifth Amended and Restated Certificate of Incorfioreof Autobytel Inc. ((formerly autobytel.com in¢Autobytel” or the “Company”)) certified by th&ecretary of
State of Delaware (filed December 14, 1998), asrai®e by Certificate of Amendment dated March 1,91%econd Certificate of Amendment of the Fifth Aded
and Restated Certificate of Incorporation of Autiethglated July 22, 1999, Third Certificate of Amereht of the Fifth Amended and Restated Certificdite
Incorporation of Autobytel dated August 14, 200dd &mended Certificate of Designation of Seriesufidr Participating Preferred Stock dated April 2809 is
incorporated herein by reference to Exhibit 3.1h® Quarterly Report on Form-Q for the period ended March 31, 2009 filed wite 8EC on April 24, 200¢

Second Amended and Restated Bylaws dated Aug@sios,

Form of Common Stock Certificate of Autobytel is@mporated herein by reference to Exhibit 4.1 ®@uarterly Report on Form 10-Q for the period en8eptember
30, 2001 filed with the SEC on November 14, 2(

Amended and Restated Rights Agreement, dated Aagrif24, 2009, between Autobytel and Computershatest Company, N.A., successor-in-interest to $®ck
Transfer Corporation (which includes the form of &mded Certificate of Designation of the Series AiduParticipating Preferred Stock of Autobytel&shibit A, the
form of Right Certificate as Exhibit B and the Suemnof Rights to Purchase Preferred Shares as Ext)ilis incorporated herein by reference to Exidb? to the
Quarterly Report on Form -Q for the period ended March 31, 2009 filed wite 8EC on April 24, 200¢

Chief Executive Officer Section 302 CertificatiohReriodic Report, dated October 23, 20

Chief Financial Officer Section 302 CertificatiohReriodic Report, dated October 23, 20

Chief Executive Officer and Chief Financial OfficBection 906 Certification of Periodic Report, da@ctober 23, 200¢

Filed herewitr

27






EXHIBIT 3.2

SECOND AMENDED AND RESTATED BYLAWS
of
Autobytel Inc.

(a Delaware corporation)




TABLE OF CONTENTS

ARTICLE

Section 2.01. ANNUAL
IMEETINGS ..ottt ettt ettt et e st e e e e st e st e e se e e anteea s eeeaeenme e se e e ae e e 4R eeam e e e s eeenee e s e eE ke enE e e aeenE e e e nee e AR eeeR e e eR R e e eReeen Rt e Rt e ente e et e nnneeneeenne e neeenneenneeans
Section 2.02. SPECIAL
IMEETINGS ... iieitteeitie ettt et e te ettt e ekt e et e st e seeeseeeeate e seeeseeeaaeas s e e as e e o aee a8t eene e e as e e es e e a ke e R et nmnenn s e e ee e e eR e oA R e e ARt e e Rt e eRAeeREeen Rt e e et e nane e teenneeenneenneeenre e et
Section 2.03. PLACE OF
IMEETINGS ... ieeititetie ettt ettt e te et s e ettt e e e s e e ss e e sse e e beeam e e eree e st as s e e os e a4 A et e R e e ans e e eeeeen ke e et e st e e mneen s e e eE e e enEe e AR e e AR R e e eR e e eR Rt en R e e Rt e e eteeneeeteeenbeenteenneeenres
Section 2.04. NOTICE OF
IMEETINGS ... ieitteeiie ettt et e e te ettt e ekt et e s meees e e e shee e seeas e e eseeeaae e s s e e ee e e e s se e s e e en e e e eeeeen ke e et e Rt e e mneen s e e es e e enEe e R e e AR Rt e eE et enRe e R Rt e R et e etennaeeeEeeenbe e neennreen
Section
2.05. QUORUM ..ottt ettt eeme et e st e et e et e e e teesa b e et eeease e sseesseeaaeesteestse et se e seeeaseenbs e et e e enseeas e eaaeaaseenbeeeh s e oAt e easeenseeeAeeeehbe oA beesteeaneensseeaseeateeenteeseeeaseentbeenbeenbeennnanten
Section
2.06. VOTING ..oiiiiiitiitie ettt ettt eeme et e sttt e et e s ateeateeeaeeesbeestee et s e eaeasseeeseesabeeatseehae e seeeaseenseeebs e e aeaaneeabeeesseeassoass e e se e sseenseeesee e s beensae s e e eneeenseenseeenbeeetaeeaaeeereeenbeenanneeten
Section 2.07. LIST OF
STOCKHOLDERS ... .ooiitieittitie ettt et emeet e s st e e s tee st e easeeeabe e te e st seeebeeasbaaasessseessaessseeataeeaseeass e sse e beeesseeaaaaaseeatse s seeabeeeaseeass e sseesseesntesseeaneesssesnseenseesnneeas
Section 2.08. INSPECTOR OF
I T O 1 TSRS
Section 2.09. STOCKHOLDER ACTION WITHOUT
IMEETINGS ..ottt ettt ettt ettt s bt e et et e st e e see e aste et eeeheenmae s e e as e e emteen st e s e e e ne e e st en bt en b e e nnneneeeenee e s beanteenteeenne s
Section 2.10. ADVANCE NOTICE PROVISION FOR NOMINAON OF
DIRECTORS ...ttt et sete e st emems e st s st et e e ste e tae ettt es bt e e st e nmaees e e e s teesnbeenbeeebeeanseenneeenneennees
Section 2.11. ADVANCE NOTICE PROVISION FOR PROP@SIBUSINESS AT A STOCKHOLDERS'
MEETING ...oiiiieiie ettt et nnae e nnes
Section
2.12. ORGANIZATION ....uiiiiuieeiteiiteeetteeteeeteseesoteeeteeetteeeteeaabeesteeeaseeasseaseaeseeasbeansseesse e seeesseenseeeaeeeeasesasaeaaeesseenseeesseeeseeaasaesseeease et aessbeeseeessaesseeaseesbeessbesnseeesseeseensneenns
ARTICLE Ill BOARD OF
DIRECTORS ...ttt it e ettt ete e mmme et e 2t e 42t e et e e e s e e ek aesabeesteeeaseemseasseeeseeesbeesb e e ek seeasseesseease e e aseeaeemseease e s s e enseeehseesse e sseenseeene e et senseeae e sseenseeeaeeebeeasbennbaenaeean
Section 3.01. GENERAL
POWERS ... oottt ettt ettt e eae e e et e e eaee et e eae e e be e et eessbeeeseeeseaaneeeaeeetaehbeeateeeaeeenbeenteeeate et s eRaeeheeenbeen bt e etee e beeenseenteeeeeeeaeenseeeaeeenseenneeareeeateennreinre)
Section
B.02. NUMBER ...ttt ettt ettt ettt e ettt e ete e oo teeetseesbeeetee e seeaaease et seeabeees s e ease e sseenseeese e e s se e se e see s s eenseeoae e e beeen s e oAt e e ehee oA beeatseeReeeaseenseeeaeeenteetee et beeabeeenbeenteenteanrenres
Section 3.03. ELECTION OF
[T O ] 3 SR
Section
07 S [ 7N 1 T S OSSPSR
Section
0L Y2 @ S N[ | PSSR
Section 3.06. PLACE OF MEETING; TELEPHONE CONFERER
IMEETING ..ot eit ittt ettt e+ttt a2t e s te e e st et e et s e e ate e e seeameessbeeataeehsaenbeeesbeenbeeebeeenneeessannnansaeanee
Section 3.07. FIRST
IMEETING .ottt etee ettt ettt 422t e o2t e e e 2t e s 2t e ek e o2 teebeeesaaeaeesabeesseesse e seeenbeen b s e et se e seeen s e enaeasbeea b s easbe e neeeaseeaaeeeheeeeaeeenteeaeeaReeaseteeeareeenseenteeareeetn
Section 3.08. REGULAR
IMEETINGS ... oottt etie ettt ettt e te et ettt e et e e te e e st e e aseeeaeeeeaeesaseeseeeseanseeeas e e aeeeaseeaseeesaeasbe e st s e st e emneass e e easeenbe et e e eAbeeeheeenbeenbeen b e e eteenaeeeteeenbeeteeenreearen
Section 3.09. SPECIAL
IMEETINGS ... ooiitiitie ettt et e et e ettt et e et e e e teeeaseeaseeeaeeesaeesaseesaeeassaasseeaseeeaeeaaseessaeeas e e beeas b e es s e e s e eas s e eas e e ke e es b e enbee ek ee e be ek beenbeeeReanateeteeebeeanbeenbeeereeenns
Section 3.10. QUORUM AND
2 3 1S STRR
Section 3.11. ACTION BY
(00N ST PPR PR
Section
T 7 @@ 1Y/ = NS 7N I USRS
Section
0 T T @@ 1Y/ I I S SSPSR
Section 3.14. MEETINGS AND ACTIONS OF
COMMITTEES .. .oi i iie ittt ettt ettt emmmm et ste e et e et e e ae e e ete e s s be e st e e et s e eaaess e e es e e esbeenbe e st aeease e sseesbeenbeeeaaaanseeaseenssenaseenbeeanseenneenneas
Section 3.15. CHAIRMAN OF THE
1210 A\ 5 2 OO TSRO PSPPSR
ARTICLE
IV OFFICERS ..oiiiitie ittt ettt e et e sttt e e et e e be et s e etteeesseeaseeassaaasasteeesbeeesseeaseeaseeehseeeae e enseeaseeeaeaaaseesseeeaeeenseeaseeeas e e tee oA beenbeeeAseenseesse e tee et te s beeeteeenbe et seenbeeebeeenaeenseebeeetrennrees
Section
0 T @ T 0 3 PSSR
Section
0 72 I = @ ] RS
Section 4.03. SUBORDINATE
[0 1] SRR
Section 4.04. REMOVAL AND
LS [ 2N 1 SRR
Section
2,05, VACANCIES ... .oiiiiiiitiiitte et e e meee ettt e et e e ete e e te e teeetseeateeesseeaaeaseeassaasse e seeeaseease e seeeeseeesbesaseaaseeasseass e e s e e esbeoa b e easeeenseeataeehbeeReeaseeaseeenteentaeehbeenbeeenseebeenreenaeenean
Section 4.06. CHIEF EXECUTIVE
[ = (0] = = OO P TSP P SRR
Section
.07, PRESIDENT L.ooiittiitit oot eeie ettt eemmee e te e tee e ete e st aesabeeteeease e ssesseeaatessbeessseenseesaeesseasbeeeaseeasseasseesaeasseoeteeeaseeaseeesseeaseeeas e e s beea s e eAaeeneenseeeaeeeeneeeaseenteeeneeenteeataeenbeenneanres
Section 4.08. CHIEF OPERATING
OFFICER .ottt ettt camnr 44t oo 2 e et e et e e e 2t e e teeeasees b e e easeeaaeess e e st sesbeesbeeeabeeabeeasseehse e ne e eRaeeaeeenbeeabee ek beeeneeeateeaeeeaeeenreeenbeanaeenneeneenen
Section 4.09. CHIEF FINANCIAI

[N

[N

Ny

m

1C

1c

1c

1c

1C

11

11

11

11

11

14

14

14

14

12

14

12



(] = (0] == SRS OSSP PP
Section
O T YT o ] |5 N O SRS
Section
T T 1 1Y SRR
Section 4.12. ASSISTANT
LS L0 o 17N 2SSOSR
ARTICLE V CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS

Section 5.01. EXECUTION OF
CONTRACTS Lottt ettt e et eemeeet e s ete e et aeeaaeesteesabeesteeease e sseesseaaaeasbeeateeesbe e seeesseenbeaeas e e sseeaseeasaaaseenbeeehse e neeanseenseeeaeeesaaesnbeesbananeenseesaneeas
Section 5.02. CHECKS, DRAFTS,
BT C ottt ettt e—eet ettt te et te e beetteeteeahteeateeaeasteeteeette e teeeateeateeeateeaeeeaseenaeseenteeehee e At e eaeeenteeaAee e teeateeesbeeneanneeareeanbeerns
Section
5103, DEPOSIT coiitiieiiteeitete e ettt et meemae e e ete e st be e beeetee e be et s e esbeeebeeeaaeaase e teesaeeabeeabe e oAbt e nteeabeeoae e oA beaaaeeateenteenteenteeeteeeateeatee et eeenbeeseaseeeateenteeateeateetaeetbeeeteeente e beannneateeas
Section 5.04. GENERAL AND SPECIAL BANK
20 18 1 S USSR
ARTICLE VI SHARES AND THEIR
LI T A L PP
Section 6.01. CERTIFICATES FOR
LS 10 11 RSP
Section 6.02. TRANSFER OF
L 10 11 -SSR
Section
B.03. REGULATIONS ....ocitiiitie et eetie et eeeeteeeteeetteesbe e teeeabeeasseaaseesaeeesseaseeaseeasseesssaaseeeseeesseeaseeasseeabeeaseesseeessesaseesseeease et aessbeenteeenseeabeaenaesssessbeenteeenseenssessseenbeeenseessenns
Section 6.04. LOST, STOLEN, DESTROYED AND MUTILATE
CERTIFICATES ..ottt ettt ettt e ette et ettt e e e e et e et e eae e e s ae e s aseease e eaeeaaseeaee e eae e sasesasaesaaeanbeessbessbeeesennnneas
Section 6.05. RECORD
AT E ..ottt ct ettt ettt ettt mem ettt et be e at e bt ehteeateeaaeeeatee aeeaatetteeateeaaeeeateeaeeeaeeeateeaateenteeaaeeteeeaseeateeenteenteeehseeaeeesteesbee et eeaateetbe e beeatreenreeeteeenneens
Section 6.06. REPRESENTATION OF SHARES OF OTHER
CORPORATIONS .ottt eitee ettt estee et s 0415411222 te e 20 e es b e ete e e st e s e e naaeas e esbeenteeenseeaneeanseenseeenseenneesneannaeenneenns
Section 6.07. SPECIAL DESIGNATION ON
CERTIFICATES ..ottt ettt ettt et e s etee sttt es ke et e e seeeae e este e e aee e seeas et eaaaaaseenseeese e e s eeanseens e e e e e e asaeam e e en e e nneenseeenseensbesnteenneeenneenseennne
ARTICLE
VI INDEMNIFICATION ..ot iiiiiitteetee ettt et emmse e eeestee e s bt e ssteasteesseeasteesseees st e teaseeaseeeste e s eeasbe e et e e aaseease e s st e seeaanaenteeen s e e s s e e eR et e oh e e oA ee e s e e n st e oe e e me e s e e oA se e neeen s e e naeeanbeene e e nnteenseeereennneees
Section 7.01. ACTIONS OTHER THAN BY OR IN THE RIGHOF THE
(@@ @] 7 2N [ N RSP
Section 7.02. ACTIONS BY OR IN THE RIGHT OF THE
CORPORATION ..ottt ettt et stee et et e e eteeeta e et e ebe e e eaeesaseeaseeesseaaseeaseesaeeesseeasaeaseeeaaeessseanseeesseessaenseesaeesnsesses
Section 7.03. DETERMINATION OF RIGHT OF
INDEMNIFICATION ..ottt ittt e ittt et e e teeme st e e e e ete e eateeta e s st e e ebeeeaseesseeebeaease st seeabeeesseenssansseeseeenseeaseesaseansaesseeasesanseanseenneeas
Section 7.04. INDEMNIFICATION AGAINST EXPENSES GBUCCESSFUL
P ARTY ettt ee e — ettt b e e e ha e at e te e ae et e e e be e ateeateenteeeteenaaennns
Section 7.05. ADVANCE OF
EXPENSES ... otiiiiiteitteit et e ettt e st e et e e e te e et be et e e tseeaeeea s e ea bt e eheaease et se e beeehbeeabeenheeebeeeateenaeeoaseaaaeatte e bt e eaaeeaaeeneeeateeehteeteeeteeeaeeneeareesnbeareens
Section 7.06. OTHER RIGHTS AND
REMEDIES .....eteiiieitie sttt et ettt e e st e s e e see et ettt ettt e e st e e a st e s et e aaees e es s e e e meeen s e e R et eR s e e ARt e 4R e AR et eRee e Rt eR et e Ane e e R e nReeenteeeReeanEeeteeentennnennee s
Section
A 115 8 13 2 L8 SRS
Section 7.08. CONSTITUENT
(@@ @] 7 2N [ 1N OSSPSR
Section 7.09. EMPLOYEE BENEFIT
PLANS ..ottt ettt et e ettt e te e et e e teeeaeeeteeetteeabe e et eeaa—eteeeteetteaateeeteeenbeetteaste e bt e eRaeeaseebeetsees bt e ebeeete e neeenreeareesteennereeaaean
Section
5 O = = Y OO TSSO PTRORPOURRUOPOS
Section
711, SEVERABILITY oot iiieitie ittt te ettt ettt e et ettt e st eeate e s2be s te e beeaaaessseeaseeaseeoaseessseease e et beesbees b s aeneaasseesse e seeesbeanteeesseeaseesseesteeeneannae et seenseeesseenbeeateeeaeeanneenreeareeanne)
Section
T.12. AMENDMENTS .. oiiiiiieitie it ete et e oo 1t e st e e eteesabeeate e taeebeeesseessaaaseentaessseesbeeesseassseaseeease e sseeaseeasaaassensseehseeneeenseeaseeeAe e e b bees s e esbeeaneenseeeaeeebeeesbeenteeeneeenbaesreerres
ARTICLE VIII RECORDS AND
L o 3 I USSR
Section 8.01.
RECORDS ....oiiitieitee ettt it ste e s mmeeem e e sttt es e e etee e s se et et as et e aae e e s seeeaeeae e s s ees et e aE e e e s st e n e e ne e e ae e e e A Ee e AR e ane e R ee e R R e e eR e e enEe e ARt e eRteeeteeenbe et e e nnee et nnaeens
Section 8.02. INSPECTION BY
[T O 1 ] 3 RSP RS
ARTICLE
DY S O I AN @ L RSP SPRPY
Section

Section 9.02. WAIVER OF

NOTICES ..ottt eet et ettt et e e eeeeem et e e s e e ae e e teesteessbeeeseeesbeeatsesseenasesaseessaeesseeasseesbeebeeesbeeassaassaaasees b e enbeeeaseeasseeaseeeaeeenseesseenseenaaeaseenbeeeseenneennreans

Section 9.03. LOANS AND

GUARANTIES

Section

L0 € 1|5 USSR

Section

9.05. AMENDMENTS
CERTIFICATE OF
LSO o 1Y 2SS

1€

1€

17

17

17

17

17

17

1€

1€

1€

1€

2(

21

21

21

2L

2L

24

24

2

2Z




SECOND AMENDED AND RESTATED BYLAWS
of
Autobytel Inc.
(a Delaware corporation)
ARTICLE |
OFFICES

Section 1.01  REGISTERED OFFICE. The registerfideoof Autobytel Inc. (hereinafter called theCbrporation ") shall be at such place in the State of Delawashal be
designated by the Board of Directors (hereinafédled the “Board ”).

Section 1.02 PRINCIPAL OFFICE. The principal office for the iisaction of the business of the Corporation shablitssuch location, within or without the Statdbeflaware
as shall be designated by the Board.

Section 1.03 OTHER OFFICES. The Corporation miag have an office or offices at such other plagelaces, either within or without the State old¥eare, as the Board
may from time to time determine or as the busiésse Corporation may require.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

Section 2.01  ANNUAL MEETINGS. Annual meetingstbé stockholders of the Corporation for the puepofelecting directors and for the transactioswafh other proper
business as may come before such meetings shiadlldeeach year at such time, date and place, ifanthe Board shall determine by resolution.hendbsence of such designation, the
annual meeting of stockholders shall be held & B:én., on the third Thursday in June at the ppialcoffice of the Corporation. However, if suctydalls on a legal holiday, then the
meeting shall be held at the same time and platckenext succeeding full business day.

Section 2.02  SPECIAL MEETINGS. Special meetiofjthe stockholders of the Corporation for any sepor purposes may be called at any time by tlkedBor by a
committee of the Board which has been duly deseghby the Board and whose powers and authoritgr@sded in a resolution of the Board or in thesga®ss, include the power to call
such meetings, or by the Chairman of the Boarthydhe President, but such special meetings mapeoalled by any other person or persons; proyidedever, that if and to the ext
that any special meeting of stockholders may bleddy any other person or persons specified inprayision of the Corporation’s certificate of imporation (“Certificate of
Incorporation ") or any amendment thereto or any certificatedfilender Section 151(g) of the General Corporatiaw bf the State of Delaware (or its successor tgats in effect from
time to time hereafter) (General Corporation Law of Delaware”), then such special meeting may also be calledbwt the direction of, the person or personghénmanner, at the
time and for the purposes so specified.




Section 2.03 PLACE OF MEETINGS. All meetings of the stockholglshall be held at such places, if any, within @heawut the State of Delaware, as designated byteed
and specified in the respective notices or waieérsotice thereof. In the absence of any suchgtkesion, stockholders’ meetings shall be held afatincipal executive office of the
Corporation.

Section 2.04 NOTICE OF MEETINGS. Except as otherwise requirgddw, notice of each meeting of the stockholdetsether annual or special, shall be given nottleas
ten (10) nor more than sixty (60) days before thie @f the meeting to each stockholder entitlegbte at such meeting as of the record date foraéténg the stockholders entitled to
notice of the meeting. Notice may be given (i)dgjivering a typewritten or printed notice therémsuch stockholder personally, (ii) by depositsugh notice in the United States mai
nationally recognized overnight courier, in a pgstarepaid envelope, directed to such stockholdeneh stockholder’'s address furnished by suctkbtdder to the Secretary of the
Corporation for such purpose or, if such stockhostell not have furnished to the Secretary suatkstolder’s address for such purpose, then at stadtkholder’s address as it appears
on the records of the Corporation, or (iii) subjecthe prior consent of the stockholder to whomitbtice is to be given, by email or other fornelgfctronic transmission as permitted by
Section 232 of the General Corporation Law of Deleav Except as otherwise expressly required by tevpublication of any notice of a meeting of gheckholders shall be
required. Every notice of a meeting of the stodtteis shall state the place, if any, date and bbthie meeting, the record date for determiningstieekholders entitled to vote at the
meeting (if such date is different from the recdede for stockholders entitled to notice of the timeg, the means of remote communication, if anywhich stockholders may be deemed
present and, in the case of a special meetinqyuhmose or purposes for which the meeting is cdiecbusiness other than that specified in theceaif special meeting may be
transacted). The notice of any meeting at whicaatiors are to be elected shall include the nanampiominee or nominees who, at the time of the@othe Board intends to present
for election.

An affidavit of the mailing or other means of gigiany notice of any stockholders' meeting, exechiethe Secretary, Assistant Secretary or any feargent of the Corporati
giving the notice, shall, in the absence of frehelprima facie evidence of the giving of such retic

Section 2.05 QUORUM. Except as otherwise provided by statutbyothe certificate of incorporation, the holdefsexord of a majority in voting power of the shad stocl
of the Corporation issued and outstanding andledtib be voted, present in person or by proxyll sleastitute a quorum for the transaction of besmat any meeting of the stockholders
of the Corporation or any adjournment thereof. $toekholders present at a duly called or held mgeit which a quorum is present may continue tbainess until adjournment,
notwithstanding the withdrawal of enough stockhadde leave less than a quorum. In the absenaegabrum at any meeting or any adjournment theeenfajority in voting power of
the shares of stock present in person or by progyemtitled to vote thereat, or any officer entitte preside at or to act as secretary of suchinggehay adjourn such meeting from time
to time. Notice need not be given of any such amljed meeting if the time and place, if any, thésea the means of remote communications, if agywbich stockholders and proxy




holders may be deemed present in person and vetehtadjourned meeting are announced at the rgegttiwhich the adjournment is taken. At any sutjowrned meeting at whict
quorum is present any business may be transact®th wiight have been transacted at the meetingigmally called. If the adjournment is for moreaththirty (30) days, a notice of |
adjourned meeting shall be given to each stockinalfieecord entitled to vote at the meeting. teathe adjournment a new record date for stocldrsléntitled to vote is fixed for t
adjourned meeting, the Board shall fix a new rectate for notice of such adjourned meeting, andl ghae notice of the adjourned meeting to eacltlstolder of record entitled to vc
at such adjourned meeting as of the record datedtice of such adjourned meeting.

Section 2.06 VOTING.

At each meeting of the stockholders, each stockitadtiall be entitled to vote in person or by prergh share or fractional share of the stock ofbwporation which has votil
rights on the matter in question and which shallehbeen held by such stockholder and registeredich stockholdes' name on the books of the Corporation on the dedate for th
determination of stockholders entitled to votewathrsmeeting.

Shares of its own stock belonging to the Corporatioto another corporation, if a majority of tHeases entitled to vote in the election of directorsuch other corporation
held, directly or indirectly, by the Corporatiorhadl neither be entitled to vote nor be counted daporum purposes. Notwithstanding the foregoingrspns holding stock of t
Corporation in a fiduciary capacity shall be egtitito vote such stock. Persons whose stock igetedhall be entitled to vote, unless in the tranbf the pledgor on the books of
Corporation the pledgor shall have expressly empedv¢he pledgee to vote thereon, in which case tmdypledgee, or the pledgseproxy, may represent such stock and
thereon. Stock having voting power standing obrddn the names of two or more persons, whetldeicfaries, members of a partnership, joint tenaatgnts in common, tenants by
entirety or otherwise, or with respect to which taromore persons have the same fiduciary relatipngspecting the same shares, shall be votedciordance with the provisions of
General Corporation Law of Delaware.

Any such voting rights may be exercised by theldtolder entitled thereto in person or by such stotdter's proxy appointed in accordance with the Generap@ation Law ¢
Delaware; provided, however, that no proxy shalvbeed or acted upon after three (3) years frondée unless said proxy shall provide for a longgiod. A stockholder may revc
any proxy which is not irrevocable by attending theeting and voting in person or by deliveringhe Secretary of the Corporation a revocation ofptfexy or a new proxy bearing
later date. At any meeting of the stockholdersradtters, except as otherwise provided in the fiete of Incorporation, in these Bylaws, the rubegegulations of any stock excha
applicable to the Corporation, applicable law orsp@ant to any regulation applicable to the Corponatr its securities, shall be decided by the \afta majority in voting power of tl
shares present in person or by proxy and entitletbte thereat and thereon. The vote at any neefithe stockholders on any question need notyblealiot, unless so directed by
chairman of the meeting. On a vote by ballot, daaltot shall be signed by the stockholder votimgby such stockholdes’proxy if there be such proxy, and it shall stanumber ¢
shares voted. The




revocability of a proxy that states on its facet ihs irrevocable shall be governed by the primris of Section 212(e) of the General Corporatiawlof Delaware.

Section 2.07 LIST OF STOCKHOLDERS. The officémmhas charge of the stock ledger of the Corparatimll prepare and make, at least ten (10) ddpsebevery
meeting of stockholders, a complete list of thelsholders entitled to vote at the meeting (providemivever, if the record date for determining tteekholders entitled to vote is less tt
ten (10) days before the date of the meeting,ishshall reflect the stockholders entitled to vaseof the tenth day before the meeting date)nge@ in alphabetical order, and showing
address of each stockholder and the number of shegéstered in the name of each stockholder. 8sicshall be open to the examination of any shadtter, for any purpose germane to
the meeting, during ordinary business hours, feergod of at least ten (10) days prior to the mmegt{i) on a reasonably accessible electronic nétwiyovided that the information
required to gain access to such list is providetl wie notice of meeting or (ii) during ordinarysiness hours at the principal place of businesseoCorporation. The list of stockholders
must also be open to examination at the meetimgcasred by applicable law. If the meeting is &oHeld at a place, then a list of stockholdergledtto vote at the meeting shall be
produced and kept at the time and place of theingedtiring the whole time thereof and may be exauahiny any stockholder who is present. If the nnegis to be held solely by means
of remote communication, then the list shall alsmpen to the examination of any stockholder dutliregwhole time of the meeting on a reasonably ssibke electronic network, and the
information required to access such list shall lmvided with the notice of the meeting. Excepbtigerwise provided by law, the stock ledger shaltie only evidence as to who are the
stockholders entitled to examine the list of statilbrs required by this Section 2.07 or to votpénson or by proxy at any meeting of stockholders.

Section 2.08 INSPECTOR OF ELECTION. The Corgoraimay, and shall if required by law, in advan€amy meeting of stockholders, appoint one or niospectors of
election, who may be employees of the Corporatmact at the meeting or any adjournment theredftaimake a written report thereof. The Corporatitay designate one or more
persons as alternate inspectors to replace angétmpwho fails to act. In the event that no irdpeso appointed or designated is able to achaeting of stockholders, the person
presiding at the meeting shall appoint one or nispectors to act at the meeting. Each inspeb&dare entering upon the discharge of such inspsdiaties, shall take and sign an oath
to execute faithfully the duties of inspector wsthict impartiality and according to the best of thspector’s ability. The inspector or inspecswsappointed or designated shall (i)
ascertain the number of shares of capital sto¢kefCorporation outstanding and the voting powezaath such share, (ii) determine the shares ofadabock of the Corporation
represented at the meeting and the validity of ipand ballots, (iii) count all votes and ball@ie) determine and retain for a reasonable pegioelcord of the disposition of any
challenges made to any determination by the inspgcand (v) certify their determination of the rhenof shares of capital stock of the CorporatiEpresented at the meeting and such
inspectors’ count of all votes and ballots. Suettification and report shall specify such othdoimation as may be required by law. In determartime validity and counting of proxies
and ballots cast at any meeting of stockholdete®{Corporation, the inspectors may consider softhiration as is permitted by applicable law. MNwogon who is a candidate for an
office at an election may serve as an inspectsuett election.




Section 2.09 STOCKHOLDER ACTION WITHOUT MEETINGSJnless otherwise provided by the Certificaterafdrporation, any action required by the General
Corporation Law of Delaware to be taken at any ahouspecial meeting of the stockholders, or atioa which may be taken at any annual or specesdting of the stockholders, may
be taken without a meeting, without prior noticel arithout a vote, if a consent in writing settirayth the action so taken shall be signed by thddrslof outstanding stock having not
less than the minimum number of votes that wouldéeessary to authorize or take such action atedingeat which all shares entitled to vote theremne present and voted and shall be
delivered to the Corporation by delivery to itsistgred office in the State of Delaware, its pratiplace of business, or an officer or agent ef@orporation having custody of the books
in which minutes of proceedings of stockholdersramorded. Delivery made to the Corporation'sstegéd office shall be by hand or by certifiedegistered mail, return receipt
requested. Prompt notice of the taking of the arafe action without a meeting by less than unansmritten consent shall be given to those stoakdrsiwho have not consented in
writing and who, if the action had been taken ateeting, would have been entitled to notice ofrtteeting if the record date for notice of such meehad been the date that written
consents signed by a sufficient number of holdetake the action were delivered to the Corporation

Section 2.10  ADVANCE NOTICE PROVISION FOR NOMINADN OF DIRECTORS. Only persons who are nominateacicordance with the following procedures shall
be eligible for election as directors of the Cogiimm, except as may be otherwise provided in theifate of Incorporation with respect to thehtigf holders of preferred stock of the
Corporation to nominate and elect a specified nurnbdirectors in certain circumstances. Nominasiof persons for election to the Board may be naad&y annual meeting of
stockholders or at any special meeting of stocldmsldalled for the purpose of electing directaa$ specified in the notice of meeting (or any sep@nt thereto) given by or at the
discretion of the Board (or a duly authorized cotiwei thereof), (b) by or at the direction of theaBb(or any duly authorized committee thereof)odrby any stockholder of the
Corporation (i) who is a stockholder of record ba tate of the giving of the notice provided fothirs Section 2.10 and on the record date for #terdhination of stockholders entitled to
vote at such meeting and (ii) who complies withtioéice procedures set forth in this Section 2.10.

In addition to any other applicable requirements,e& nomination to be made by a stockholder, stmtkbolder must have given timely notice thereoproper written form t
the Secretary of the Corporation.

To be timely, a stockholdex’notice to the Secretary must be delivered to aiteth and received at the principal executive effiof the Corporation (a) in the case of an ar
meeting, not less than ninety (90) days (provided in the case of the Corporatisrdnnual meeting to be held in 2010, the numbelagé shall be sixty (60) days) nor more than
hundred and twenty (120) days (provided that incige of the Corporatiomannual meeting to be held in 2010, the numbeiagé shall be ninety (90) days) prior to the anmsiggy dat
of the immediately preceding annual meeting of ldtotders; provided however, that in the event that the date of the annualtimgés more than thirty (30) days before or mdrar
seventy (70) days after such anniversary datecedty the stockholder must be so delivered notezaHan the close of business on the one hundvedtieth (120th) day prior to st
annual meeting and




not later than the close of business on the Idtéreoninetieth (90") day prior to such annual meeting or the tentht{(1@ay following the day on which public announcemefithe dat
of such meeting is first made by the Corporatiord éb) in the case of a special meeting of stodldrsl called for the purpose of electing directodd,earlier than the close of busines
the one hundred twentieth (120th) day prior to sspécial meeting and not later than the close efness on the later of the ninetieth (90th) dagmie such special meeting or the te
(10th) day following the day on which public annoament is first made of the date of the specialtimgend of the nominees proposed by the Boaretelécted at such meeting.

To be in proper written form, a stockholderiotice to the Secretary must set forth (a) asatdh person whom the stockholder proposes to neenioaelection as a director
the name, age, business address and residencessdfltee person, (ii) the principal occupatioreorployment of the person; (iii) (A) the class orieg and number of shares of caj
stock of the Corporation which are owned benefigiat of record by the person, and (B) the nameaath nominee holder of shares of capital stock@fQorporation owned beneficie
but not of record by such person or affiliates ssaciates of such person and the number of shatdsbls each such nominee; (iv) a description of agyeement, arrangement
understanding (including any derivative or shorsipons, profit interests, options, warrants, stagipreciation or similar rights, hedging transactiand borrowed or loaned shares)
has been entered into as of or prior to, and &ffiect as of, the date of the stockholdembtice by, or on behalf of, such person or afiliziés or associates of such person, the effe
intent of which is to mitigate loss to, manage mskbenefit of share price changes for, or increasgecrease the voting power of, such person piaffiliate or associate of such pers
with respect to shares of stock of the Corporatéond (v) any other information relating to the perthat would be required to be disclosed in a psiatement or other filings requirec
be made in connection with solicitations of proxies election of directors pursuant to Section 14he Securities Exchange Act of 1934, as amentlesl “(Exchange Act”), and the
rules and regulations promulgated thereunder; ha@g to the stockholder giving the notice andkeeficial owner, if any, on whose behalf the nation is made (i) the name ¢
record address of such stockholder as they appeaneo Corporatiors books, and of such beneficial owner, (ii) (A) ttlass or series and number of shares of capibak sbf the
Corporation which are owned beneficially or of netby such stockholder and such beneficial owned,(®) the name of each nominee holder of shareamital stock of the Corporati
owned beneficially but not of record by such stasider or beneficial owner and the number of shhedd by each such nominee (iii) a description bhalangements or understandi
between such stockholder and/or such beneficialeownd each proposed nominee and any other pergmrsons (including their names) pursuant to withehnomination(s) are to
made by such stockholder, (iv) a description of agyeement, arrangement or understanding (inclueimg derivative or short positions, profit intesesbptions, warrants, stc
appreciation or similar rights, hedging transactiand borrowed or loaned shares) that has beeredritgo as of the date of the stockholdarbtice by, or on behalf of, such stockhc
and such beneficial owners, the effect or intentvbfch is to mitigate loss to, manage risk or bénef share price changes for, or increase or deeehe voting power of, st
stockholder or such beneficial owner, with respecthares of stock of the Corporation, (v) a repnéstion that such stockholder is a holder of réadrthe stock of the Corporation a:
the date of the stockholdsrnotice required by this Section 2.10 and thah sstockholder intends to be a holder of record totls of the Corporation on the record date for
determination of stockholders entitled to votelaths




meeting; (vii) that such stockholder intends toegppn person or by proxy at the meeting to noneitaé persons named in its notice, (viii) a repregen whether the stockholder or
beneficial owner, if any, intends or is part of mgp which intends (1) to deliver a proxy statemantl/or form of proxy to holders of at least thecpatage of the Corporatian’
outstanding capital stock required to elect the inem and/or (2) otherwise to solicit proxies oresfrom stockholders in support of such nominatiad (ix) any other informatic
relating to such stockholder that would be requit@dbe disclosed in a proxy statement or othend#i required to be made in connection with solicites of proxies for election
directors pursuant to and in accordance with Sectib of the Exchange Act and the rules and reguiatpromulgated thereunder. Such notice must bengmanied by a written cons
of each proposed nominee to being named as a neraireto serve as a director if elected. The Gatjmm may require any proposed nominee to fursisth other information as it m
reasonably require to determine the eligibilitysath proposed nominee to serve as a director dZdingoration.

Notwithstanding foregoing, in the event that thenber of directors to be elected to the Board iseiased effective at the annual meeting and thewe fsublic announcement
the Corporation naming the nominees for the aduifiairectorships at least one hundred (100) daigs to the first anniversary of the preceding yea@nnual meeting, a stockholder’
notice required by this Section shall also be atersid timely, but only with respect to nomineestfa additional directorships, if it shall be delied to the Secretary at the princ
executive offices of the Corporation not later titiaa close of business on the tenth (10th) dagwatig the day on which such public announcemefitssmade by the Corporation.

No person shall be eligible for election as a doeof the Corporation unless nominated in accocdanith the procedures set forth in this Sectidr02.If the Chairman of ti
meeting determines that a nomination was not madee¢ordance with the foregoing procedures, ther@aa shall declare to the meeting that the noronatvas defective and st
defective nomination shall be disregarded.

Notwithstanding the foregoing provisions of thiscen 2.10, unless otherwise required by law, & $ftockholder (or a qualified representative ofsteekholder) does not app
at the annual or special meeting of stockholderth@fCorporation to present a nomination, such nation shall be disregarded, notwithstanding tmakigs in respect of such vote n
have been received by the Corporation. For pupobthis Section 2.10, to be considered a qudlifepresentative of the stockholder, a person st duly authorized officer, mana
or partner of such stockholder or must be authdrizg a writing executed by such stockholder or lasteonic transmission delivered by such stockhotdeact for such stockholder
proxy at the meeting of stockholders, and suchgmeraust produce such writing or electronic transiois, or a reliable reproduction of the writing electronic transmission, at 1
meeting of stockholders.

For purposes of this Section 2.10, “public annonmest” shall include disclosure in a press release regdiyethe Dow Jones News Service, Associated Presther nation:
news service or in a document publicly filed omished by the Corporation with or to the Securitied Exchange Commission pursuant to Section 18y 15(d) of the Exchange Act.




Compliance with this Section 2.10 shall be the @siole means for a stockholder to make nominations.

Section 2.11  ADVANCE NOTICE PROVISION FOR PROP@SI BUSINESS AT A STOCKHOLDERS’ MEETING. No busireesmay be transacted at an annual meeting
of stockholders, other than business that is e{despecified in the notice of meeting (or anyament thereto) given by or at the direction @& Board (or any duly authorized
committee thereof), (b) otherwise properly brouggfore the annual meeting by or at the directiothefBoard (or any duly authorized committee th§reo(c) otherwise properly
brought before the annual meeting by any stockmaifithe Corporation (i) who is a stockholder ofaed on the date of the giving of the notice preddor in this Section 2.11 and on
record date for the determination of stockholdertitled to vote at such annual meeting and (ii) wbmplies with the notice procedures set forthis Section 2.11.

In addition to any other applicable requirements,fusiness to be properly brought before an anmesting by a stockholder, such stockholder musgé lzaven timely notic
thereof in proper written form to the Secretaryhef Corporation and any proposed business mustitdas proper matter for stockholder action.

To be timely, a stockholdes’notice to the Secretary must be delivered to ateah and received at the principal executive effiof the Corporation not less than ninety (90x
(provided that in the case of the Corporatioahnual meeting to be held in 2010, the numbelag$ shall be sixty (60) days) nor more than onmedhed and twenty (120) days (provit
that in the case of the Corporatisrannual meeting to be held in 2010, the numbetagé shall be ninety (90) days) prior to the anmsiaey date of the immediately preceding an
meeting of stockholders; providedhowever, that in the event that the date of the annualtimgés more than thirty (30) days before or mdrart seventy (70) days after such annivel
date, notice by the stockholder must be so delid/e earlier than the close of business on thehamelred twentieth (120th) day prior to such anmo@éting and not later than the cl
of business on the later of the ninetieth (90th) pidor to such annual meeting or the tenth (1@t following the day on which public announcemefithe date of such meeting is f
made by the Corporation.

To be in proper written form, a stockholderotice to the Secretary must set forth (a) asatth matter such stockholder proposes to bringréefee annual meeting a bi
description of the business desired to be brougfdrb the annual meeting, the text of the propos#lusiness (including the text of any resolutipnsposed for consideration and in
event that such business includes a proposal tadithe Bylaws of the Corporation, the languagéhefgroposed amendment), the reasons for condwiiciybusiness at the meeting
any material interest in such business of suchkbtaider and the beneficial owner, if any, on whbséalf the proposal is made, and (b) as to thekstider giving the notice and 1
beneficial owner, if any, on whose behalf the psgddas made (i) the name and record address of stackholder as they appear on the Corporatitwoks, and of the beneficial owt
(i) (A) the class or series and number of shafesapital stock of the Corporation which are owteheficially or of record by such stockholder andrsbeneficial owner, and (B) 1
name of each nominee holder of shares of capitakstf the Corporation owned beneficially but nérecord by such stockholder or beneficial owned #re number of shares held
each such nominee; (iii) a description of all agements or understandings between such stockhediéor beneficial




owner and any other person or persons (includieg ttames) in connection with the proposal of sbiesiness by such stockholder and such beneficiaeownd any material interes!
such stockholder and/or beneficial owner in suchir®ss, (iv) a description of any agreement, aegarent or understanding (including any derivativestoort positions, profit interes
options, warrants, stock appreciation or similghts, hedging transactions and borrowed or loahades) that has been entered into as of or prj@rnad is in effect as of, the date of
stockholder's notice by, or on behalf of, suchldtotder and such beneficial owners, the effechterit of which is to mitigate loss to, manage oskenefit of share price changes fol
increase or decrease the voting power of, suctkistdder or such beneficial owner, with respectharss of stock of the Corporation, (v) a repredemtahat such stockholder is a hol
of record of stock of the Corporation as of theedzftthe giving of the stockholdsrhotice required by this Section 2.11 and intendse a holder of record of stock of the Corporato
the record date for the determination of stockhaldmtitled to vote at such annual meeting dati¢;a(vepresentation that such stockholder intendsppear in person or by proxy at
annual meeting to bring such business before thetinge and (vii) a representation whether the dtotker or the beneficial owner, if any, intendssopart of a group which intends (1
deliver a proxy statement and/or form of proxy tiders of at least the percentage of the Corparatioutstanding capital stock required to approvadwpt the proposal and/or
otherwise to solicit proxies or votes from stocklesk in support of such proposal.

The foregoing notice requirements of this Sectidil Zhall be deemed satisfied by a stockholder weigipect to business other than a nomination isthekholder has notifit
the Corporation of such stockholdgihtention to present a proposal at an annualinmgeéat compliance with applicable rules and regole promulgated under the Exchange Act
such stockholder’s proposal has been includedpirory statement that has been prepared by the @i to solicit proxies for such annual meeting.

No business shall be conducted at the annual ngeetistockholders except business brought bef@eatimual meeting in accordance with the procedseeforth in this Sectic
2.11. If the Chairman of an annual meeting deteesiithat business was not properly brought befeeahnual meeting in accordance with the foregpiogedures, the Chairman sl
declare to the meeting that the business was ppeply brought before the meeting and such busisiest not be transacted.

Notwithstanding the foregoing provisions of thiscen 2.11, unless otherwise required by law, & $ftockholder (or a qualified representative ofsteekholder) does not app
at the annual meeting of stockholders of the Catam to present proposed business, such propassddss shall not be transacted, notwithstandiaggtoxies in respect of such v
may have been received by the Corporation. Faoqaes of this Section 2.11, to be considered afashtepresentative of the stockholder, a persastnbe a duly authorized offic
manager or partner of such stockholder or mustutkoaized by a writing executed by such stockholdean electronic transmission delivered by sudtldtolder to act for sus
stockholder as proxy at the meeting of stockholdarsl such person must produce such writing ortreleic transmission, or a reliable reproductiontieé writing or electron
transmission, at the meeting of stockholders.




For purposes of this Section 2.11, “public annoumeet” shall include disclosure in a press release regdiyethe Dow Jones News Service, Associated Presther nation:
news service or in a document publicly with or fehed by the Corporation with or to the Securitied Exchange Commission pursuant to Section 18y 15(d) of the Exchange Act.

Notwithstanding the foregoing provisions of thiscen 2.11, a stockholder shall also comply withagiplicable requirements of the Exchange Act dedrtiles and regulatio
thereunder with respect to the matters set forthigrSection 2.11; provided however, that anyrefees in these Bylaws to the Exchange Act ortlesmpromulgated thereunder are
intended to and shall not limit any requirementgliapble to proposals as to any other busines® toonsidered pursuant to this Section 2.11, ancptante with this Section 2.11 st
be the exclusive means for a stockholder to subthir business (other than, as provided in thi fitragraph of this Section 2.11, matters brougbptgrly under and in compliance w
Rule 14a8 of the Exchange Act, as may be amended from tiintene). Nothing in this Section 2.11 shall beehed to affect any rights of stockholders to retjiredusion of proposa
in the Corporation’s proxy statement pursuant taliapble rules and regulations promulgated undergkchange Act.

Section 2.12 ORGANIZATION. The Chief ExecutivéfiCer, or in the absence of the Chief Executivéi@f, the Chairman of the Board, shall call theetivgg of the
stockholders to order, and shall act as chairmaheomeeting. In the absence of the Chief Exeeufifficer, the Chairman of the Board, and all & Yice Presidents, the stockholders
shall appoint a chairman for such meeting. Théroten of any meeting of stockholders shall deteentire order of business and the procedures atdle¢img, including such matters as
the regulation of the manner of voting and the cmtaf business. The Secretary of the Corporathall act as secretary of all meetings of the dtolders, but in the absence of the
Secretary at any meeting of the stockholders, ltaériman of the meeting may appoint any person tasisecretary of the meeting.

ARTICLE Il
BOARD OF DIRECTORS

Section 3.01 GENERAL POWERS. The property, bessrand affairs of the Corporation shall be manageat under the direction of the Board, which neagrcise all of
the powers of the Corporation, except such as reagtlerwise provided in the Certificate of Incogaan or required by applicable law.

Section 3.02  NUMBER. The authorized number oéctors of the Corporation shall be six (6) memhertsi changed by an amendment of this Section.3Di2ectors need
not be stockholders in the Corporation.

Section 3.03  ELECTION OF DIRECTORS. The direstshall be elected by the stockholders of the Qatjmm, and at each election the persons recethiagreatest

number of votes, up to the number of directors tiodoe elected, shall be the persons then eledkd.election of directors is subject to any primris contained in the Certificate of
Incorporation relating thereto, including any psiens for a classified board.
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Except as provided in Sections 3.04 and 3.05 afetigylaws, at each annual meeting of stockholdmsctors will be elected to serve from the timeetefction and qualificatic
until the third annual meeting following election.

Section 3.04  RESIGNATIONS. Any director of therforation may resign at any time by giving nofitevriting or by electronic transmission to the Badar to the
Secretary of the Corporation. Any such resignasioall take effect at the time specified theremjfahe time is not specified, it shall take effenmediately upon its delivery; and, unl
otherwise specified therein, the acceptance of sesignation shall not be necessary to make icgfe.

Section 3.05 VACANCIES. Except as otherwise provided in thet@ieate of Incorporation or these Bylaws, any vacaon the Board, whether because of death, retsigm
disqualification, an increase in the number of clives or any other cause, may be filled by votthefmajority of the remaining directors, althougkd than a quorum, or by a sole
remaining director. Each director so chosen t@fitacancy shall hold office until such directasisccessor shall have been elected and shall yoalifntil such director shall resign or
shall have been removed. No reduction of the aizthd number of directors shall have the effeatenfioving any director prior to the expiration oétthirector’s term of office.

Upon the resignation of one or more directors ftomBoard, effective at a future date, a majoritihe directors then in office, including those wieve so resigned, shall hi
the power to fill such vacancy or vacancies, theethereon to take effect when such resignatioresignations shall become effective, and each tires chosen shall hold office
provided hereinabove in the filling of other vaciasc

Unless otherwise provided in the Certificate ofdrporation or the Bylaws:

(i)  Vacancies and newly created directorshipsltiesy from any increase in the authorized numbetiectors elected by all of the stockholders hgwihe right to
vote as a single class may be filled by a majaftthe directors then in office, although less thaquorum, or by a sole remaining director.

(i)  Whenever the holders of any class or clagdestock or series thereof are entitled to ele& or more directors by the provisions of the Gledtie of
Incorporation, vacancies and newly created dirsbips of such class or classes or series maylee Ely a majority of the directors elected by salass or classes or series thereof the
office, or by a sole remaining director so elected.

Section 3.06 PLACE OF MEETING; TELEPHONE CONFERENCE MEETING. &Board may hold any of its meetings at such pteq#aces within or without the State
Delaware as the Board may from time to time by Ire&m designate or as shall be designated by éngom or persons calling the meeting or in theceatr waiver of notice of any such
meeting. Directors may participate in any regolaspecial meeting of the Board by means of telaphmnference or other communications equipmersiuaunt to which all persons
participating in the meeting of the Board can hesh other, and such participation shall constppuésence in person at such meeting.
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Section 3.07 FIRST MEETING. The Board shall messoon as practicable after each annual elestidinectors and notice of such first meeting shall be required.

Section 3.08 REGULAR MEETINGS. Regular meetinfthe Board may be held at such times as the Bsizatl from time to time by resolution determiriéany day fixed
for a meeting shall be a legal holiday at the plabere the meeting is to be held, then the meetirad) be held at the same hour and place on thiesnegeeding business day which is
a legal holiday. Except as provided by law, not€eegular meetings need not be given.

Section 3.09 SPECIAL MEETINGS. Special meetings of the Board/rha called at any time by the Chairman of the Baarthe President or by any three (3) directarde
held at the principal office of the Corporation,abrsuch other place or places, within or withdet State of Delaware, as the person or personisg#iie meeting may designate.

Notice of the time and place of special meetingdidye given to each director either (i) by mailiagotherwise sending to the director a writtericeobf such meeting, char¢
prepaid, addressed to the director at the direstmgspective address as it is shown upon the reaafrdhe Corporation, or if it is not so shown arclts records or is not reac
ascertainable, at the place in which the meetirffgth® directors are regularly held, at least seywb (72) hours prior to the time of the holding @ich meeting; (ii) by oral
communicating the time and place of the specialtimgeo him or her at least fortgight (48) hours prior to the time of the holdinfgsach meeting or (iii) via facsimile, email or et
electronic transmission, transmitted to the direetothe directos facsimile number, email address or other eleitraddress as it is shown upon the records of thpdation, at lea
forty-eight (48) hours prior to the time of the holdirfgsach meeting. Either of the notices as aboveigeal shall be due legal and personal notice tb slirector. Any oral notice givi
personally or by telephone may be communicateceetih the director or to a person at the officehaf director who the person giving the notice teeson to believe will prompt
communicate it to the director.

Whenever notice is required to be given, eithex gtockholder or a director, under any provisiomhef General Corporation Law of Delaware, the @estie of Incorporation «
these Bylaws, a waiver thereof, either in writinghy electronic transmission, given by the persotitled to notice, whether before or after the tistated therein, shall be deer
equivalent to notice. Attendance of a personmaeating, whether in person or by proxy, shall citutst a waiver of notice of such meeting, excepewkhe person attends a meeting
the express purpose of objecting, at the beginofnipe meeting, to the transaction of any busires=suse the meeting is not lawfully called or coreee Neither the business to
transacted at nor the purpose of any regular arisp@eeting of directors or committee of directoed be specified in any written waiver of notice.

All such waivers shall be filed with the corpora¢eords or made a part of the minutes of the mgetin

Section 3.10 QUORUM AND ACTION. Except as othimvprovided in these Bylaws or by law, the preseasfca majority of the authorized number of direstshall be
required to constitute a quorum for the transaabbbusiness at any meeting of the Board, and
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all matters shall be decided at any such meetimgiosum being present, by the affirmative vote ofigority of the directors present. In the absesfca quorum, a majority of directc
present at any meeting may adjourn the same froma to time until a quorum shall be present. Notit¢he time and place of holding an adjourned mgedf the Board need not
given unless the meeting is adjourned for more tamty-four (24) hours. If the meeting is adjoesinfor more than twentfeur (24) hours, then notice of the time and plat¢he
adjourned meeting shall be given before the adgdimeeting takes place, in the manner specifiégeiction 3.09 of these Bylaws, to the directors wieoe not present at the time
adjournment. The directors shall act only as ar8oand the individual directors shall have no poa® such. A meeting at which a quorum is iniglfesent may continue to trans
business notwithstanding the withdrawal of direstdfrany action taken is approved by at least pritp of the quorum for that meeting.

Section 3.11  ACTION BY CONSENT. Any action read or permitted to be taken at any meeting oBtbard or of any committee thereof may be takenauitta meeting
if all members of the Board or of such committeetree case may be, consent thereto in writing @légtronic transmission and such writing or wgsror electronic transmissions are
filed with the minutes of proceedings of the Boarduch committee. Such action by written conséatl have the same force and effect as the unarsimate of such directors.

Section 3.12 COMPENSATION. No stated salary negaid to directors, as such, for their servingsas fixed from time to time by resolution oétBoard, the directors
may receive directors’ fees, compensation (inclgdiithout limitation cash compensation and/or theng of stock options or stock) and reimbursemenekpenses for attendance at
directors’ meetings, for serving on committees faordlischarging their duties; provided that nothivegein contained shall be construed to preclugiedarctor from serving the
Corporation in any other capacity and receiving pensation therefor.

Section 3.13 COMMITTEES. Pursuant to Section(@¢}2) of the General Corporation Law of Delawahe, Board may, by resolution, designate one or rooremittees,
each committee to consist of one or more of thectlirs of the Corporation. The Board will estdbbsid maintain an Audit Committee and a Compens&mmmittee. Any committee
of the Board, to the extent permitted by law anthextent provided in the resolution of the Boatthll have and may exercise all the powers attwbéty of the Board in the
management of the business and affairs of the Catipa, and may authorize the seal of the Corpomath be affixed to all papers which may requirditt no committee of the Board
shall have the power or authority in referencentofollowing matter: (i) approving or adopting,recommending to the stockholders, any action otenébther than the election or
removal of directors) expressly required by the &ahCorporation Law of Delaware to be submittedttickholders for approval or (ii) adopting, amergdor repealing any bylaw of the
Corporation.

The Board may designate one or more directorstamative members of any committee who may repéageabsent or disqualified member at any committeeting. In th

absence or disqualification of any member of arghstommittee, the members thereof present at amfimgeand not disqualified from voting, whethernat they constitute a quoru
may unanimously appoint another member of the Baagatt at the meeting in the place of such absedisqualified member.
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A majority of the members, or replacements therebfiny such committee shall constitute a quorumttie transaction of business. Every act or degisione or made by
majority of the members, or replacements therdwll €onstitute the act or decision of such conmemitt

Section 3.14  MEETINGS AND ACTIONS OF COMMITTEE®/eetings and actions of committees shall be gaeby, and held and taken in accordance with, the
following provisions of Article Il of these BylawsSection 3.06 (place of meetings; meetings byptedee), Section 3.08 (regular meetings), Sectibd Gpecial meetings; notice),
Section 3.10 (quorum and action), and Section @attion by consent), with such changes in the cartethose Bylaws as are necessary to substibetedmmittee and its members for
the Board and its members; provided, however ttratime of regular meetings of committees may dtemined either by resolution of the Board or &sofution of the committee and
that special meetings of committees may also Hedtaly resolution of the Board. The Board may adofes for the government of any committee nobirgistent with the provisions of
these Bylaws.

Section 3.15  CHAIRMAN OF THE BOARD. The Boardyrelect a Chairman of the Board and may have omeove Vice Chairmen. The Chairman of the Boardtaed
Vice Chairmen shall be appointed from time to tinyethe Board and shall have such powers and dasishall be designated by the Board.

ARTICLE IV
OFFICERS

Section 4.01  OFFICERS. The officers of the Coagion shall be a Chief Executive Officer, a Presitl a Chief Financial Officer and a Secretarye Torporation may also
have, at the discretion of the Board, one or maoe WPresidents (who may include a Chief Operatiffgc€ and a Chief Accounting Officer), one or mdakssistant Vice Presidents, one
or more Assistant Secretaries, and such othereoffias may be appointed in accordance with thegioms of Section 4.03 of these Bylaws. One persag hold two or more offices,
except that the Secretary may not also hold theeoéff President. The salaries of all officerdtaf Corporation above the rank of Vice Presideatl ste fixed by the Board, unless at the
discretion of the Board, the Board elects to fig falaries of officers at or below the rank of ViRresident.

Section 4.02  ELECTION. The officers of the Camton, except such officers as may be appointext@ordance with the provisions of Section 4.0Sextion 4.05 of these
Bylaws, shall be chosen annually by the Board,eawh shall hold such officer’s office until suclicdr shall resign or shall be removed or othervdisgjualified to serve, or until such
officer's successor shall be elected and qualified.

Section 4.03 SUBORDINATE OFFICERS. The Board may appoint, oyraathorize the Chief Executive Officer to apposuch other officers below the rank of Presidel

the business of the Corporation may require, inolyevithout limitation Vice Presidents and Assigt&ecretaries, each of whom shall have such atyhenmid perform such duties as are
provided in these Bylaws or as the Board or theeClekecutive Officer from time to time may
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specify, and shall hold office until such officéradl resign or shall be removed or otherwise di$ified to serve.

Section 4.04 REMOVAL AND RESIGNATION. Any officanay be removed, with or without cause (subjeetrtp right such officer may have under an employimen
contract with the Corporation), by the Board, at eegular or special meeting of the Board, or, exae case of an officer chosen by the Board, leyGhief Executive Officer upon wha
such power of removal may be conferred by the Board

Any officer may resign at any time by giving a meti in writing or by electronic transmission, t@ tBoard, the Chairman of the Board, the Presidethe Secretary of tl
Corporation. Any such resignation shall take dffgcthe date of the delivery of such notice oarm later time specified therein; and unless otisspecified therein, the acceptanc
such resignation shall not be necessary to madfgeittive; provided that this provision shall napsrsede any powers of the Board or the Chief BrexOfficer pursuant to this Secti
4.04.

Section 4.05  VACANCIES. A vacancy in any offizecause of death, resignation, removal, disquatifia or any other cause shall be filled in the nerprescribed in these
Bylaws for the regular appointments to such office.

Section 4.06 CHIEF EXECUTIVE OFFICER. The Chief Executive Officof the Corporation shall, subject to the contfithe Board, have general supervision, directing
control of the business and affairs of the Corporat Such officer shall preside at all meetingstotkholders and the Board. Such officer shalklthe general powers and duties of
management usually vested in the chief executifieesfof a corporation and shall have such othevgrs and duties with respect to the administradiotine business and affairs of the
Corporation as may from time to time be assignesutth officer by the Board or as prescribed byalgdaws. In the absence or disability of the Riest, the Chief Executive Officer,
in addition to said officer’'s assigned duties anders, shall perform all the duties of the Presi@em when so acting shall have all the powerskensubject to all restrictions upon the
President.

Section 4.07  PRESIDENT. The President shall@serand perform such powers and duties with régpahe administration of the business and affairthe Corporation as
may from time to time be assigned to such offigethe Chief Executive Officer (unless the Presidsriso the Chief Executive Officer) or by the Bibar as is prescribed by these
Bylaws. In the absence or disability of the Chigecutive Officer, the President shall performadithe duties of the Chief Executive Officer andemtso acting shall have all the powers
and be subject to all the restrictions upon thee€CEkecutive Officer.

Section 4.08  CHIEF OPERATING OFFICER. If a Chiiferating Officer is appointed in accordance higse Bylaws, the Chief Operating Officer shallreise and
perform such powers and duties with respect tathrinistration of the business and affairs of thepGration as may from time to time be assignetthéaChief Operating Officer by the
Chief Executive Officer or by the Board. In thesabce or disability of both the Chief Executivei€df and the President, the Chief Operating Offatell perform all of the duties of the
Chief Executive Officer and when so acting shallehall the powers and be subject to all the reistne upon the Chief Executive Officer.
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Section 4.09  CHIEF FINANCIAL OFFICER. The Chlghancial Officer shall keep and maintain, or cataske kept and maintained, adequate and corredtstend records
of accounts of the properties and business traiosaobdf the Corporation, including accounts ofassets, liabilities, receipts, disbursements, gésses, capital, retained earnings and
shares. The books of account shall at all readertahes be open to inspection by any directorafpurpose reasonably related to such individuadisition as director. Unless a Treas
for the Corporation has been appointed in accomarith these Bylaws, the Chief Financial Officeallalso be the Treasurer.

The Chief Financial Officer shall deposit all monayd other valuables in the name and to the coédite Corporation with such depositaries as maylésignated by ti
Board. The Chief Financial Officer shall disbutke funds of the Corporation as may be orderechbyBoard, shall render to the President and dirgctehenever they request it,
account of all of such offices’transactions as Chief Financial Officer and effihancial condition of the Corporation, and shle such other powers and perform such otheesla
may be prescribed by the Board or these Bylaws.

Section 4.10  VICE PRESIDENT. The Vice Presidenif any, shall exercise and perform such powedsduties with respect to the administration eflthsiness and affairs
of the Corporation as from time to time may begssd to each of them by the President, by the Ghietutive Officer, by the Board or as is presatibg these Bylaws. A Vice
President may also be designated as a “SeniorRfiesident” or “Executive Vice Presidenti the absence or disability of the PresidentMlue Presidents, in order of their rank as fi
by the Board, or if not ranked, the Vice Presidiggignated by the Board, shall perform all of tbh#e$ of the President and when so acting shak fadhvof the powers of and be subjec
all the restrictions upon the President. A Viceditent may be designated the Chief Accountingc®ffivho may be the Chief Financial Officer, and peyson so designated shall have
such powers as is customary for a Chief AccounBfficer.

Section 4.11  SECRETARY. The Secretary shall keepause to be kept, a book of minutes at thecipal office for the transaction of the businekthe Corporation, or
such other place as the Board may order, of altimgeof directors and stockholders, with the tiamel place of holding, whether regular or speciad, i special, how authorized and the
notice thereof given, the names of those presetitettors’ meetings, the number of shares presergpresented at stockholders’ meetings and theepdings thereof.

The Secretary shall keep, or cause to be kepteagprincipal office for the transaction of the mesis of the Corporation or at the office of thegooation'’s transfer agent, a sh
register, or a duplicate share register, showiegniémes of the stockholders and their addressesiutinber and classes of shares held by each, theemand date of certificates iss
for the same, and the number and date of canagllafievery certificate surrendered for cancelfatio

The Secretary shall give, or cause to be givencaaf all the meetings of the stockholders anthefBoard required by these Bylaws or by law t@iven and shall keep the s
of the Corporation in safe custody, and shall leweh other powers and perform such other dutiesegsbe prescribed by the Board or these Bylaw$orlany reason the Secretary shall
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fail to give notice of any special meeting of theaBd called by one or more of the persons identifieSection 3.09 of these Bylaws, or if the Seameshall fail to give notice of a
special meeting of the stockholders called by anmore of the persons identified in Section 2.02hafse Bylaws, then any such person or personsgiwaynotice of any such spec
meeting.

Section 4.12 ASSISTANT SECRETARY. The Assist@atretary, if any, or, if there is more than ohe,Assistant Secretaries in the order determinetiéoBoard (or if
there be no such determination, then in the ortiiredr election) shall, in the absence of the 8&gy or in the event of the Secretary’s inabitityrefusal to act, perform the duties and
exercise the powers of the Secretary and shalbper§uch other duties and have such other powetseaoard may from time to time prescribe.

ARTICLE V
CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS, ETC.

Section 5.01 EXECUTION OF CONTRACTS. The Boaxept as otherwise provided in these Bylaws, nudlycaize any officer or officers, agent or agetdsenter into
any contract or execute any instrument in the nanteon behalf of the Corporation, and such authamiy be general or confined to specific instanaes|, unless so authorized by the
Board or by these Bylaws or in the case of the Eecutive Officer, Chief Operating Officer or @fiiFinancial Officer, within the agency power otbwofficer, no officer, agent or
employee shall have any power or authority to birelCorporation by any contract or engagement ptedge its credit or to render it liable for anyrpose or in any amount. Unless so
authorized or ratified by the Board or within thgeacy power of an officer, no officer, agent or évgpe shall have any power or authority to bind@weporation by any contract or
engagement or to pledge its credit or to rendibte for any purpose or for any amount.

Section 5.02 CHECKS, DRAFTS, ETC. All checksfth or other orders for payment of money, notestioer evidence of indebtedness, issued in the mdmmepayable to
the Corporation, shall be signed or endorsed blg pecson or persons and in such manner as, fromttrtime shall be determined by resolution ofBle@ard. Each such person shall ¢
such bond, if any, as the Board may require.

Section 5.03  DEPOSIT. All funds of the Corparatnot otherwise employed shall be deposited fiame to time to the credit of the Corporation inlst@anks, trust
companies or other depositories as the Board magtser as may be selected by any officer or effic assistant or assistants, agent or agentmeaytor attorneys, of the Corporation to
whom such power shall have been delegated by thedBd-or the purpose of deposit and for the piemdsollection for the account of the Corporatithe President, the Chief
Executive Officer, the Chief Financial Officer anaVice President (or any other officer or officesssistant or assistants, agent or agents, onejter attorneys of the Corporation who
shall be determined by the Board from time to tima)y endorse, assign and deliver checks, draftotret orders for the payment of money which aggapke to the order of the
Corporation.

Section 5.04 GENERAL AND SPECIAL BANK ACCOUNTS. The Board frotime to time may authorize the opening and keepingeneral and special bank accounts
such
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banks, trust companies or other depositories aBtia@d may select or as may be selected by aneoffic officers, assistant or assistants, agengents, or attorney or attorneys of
Corporation to whom such power shall have beerngdgédel by the Board. The Board may make such dpe&s and regulations with respect to such bamoants, not inconsistent w
the provisions of these Bylaws, as it may deem aiepe.

ARTICLE VI
SHARES AND THEIR TRANSFER

Section 6.01  CERTIFICATES FOR STOCK. The shafahe Corporation shall be represented by cedtiis, provided that the Board may provide by regmiwor
resolutions that some or all of any or all classeseries of stock shall be uncertificated shafesy such resolution shall not apply to sharesasented by a certificate until such
certificate is surrendered to the Corporation. rigvmlder of stock represented by certificates|dhalentitled to have a certificate signed by oth@ name of the Corporation by the
Chairman or Vice Chairman of the Board, if anythe President or a Vice President, and by the Trea®r an Assistant Treasurer, or the Secretaandkssistant Secretary, of the
Corporation certifying the number of shares owngduich holder in the Corporation. Any of or aktsignatures on the certificate may be a facsinlilecase any officer, transfer agent
or registrar who has signed or whose facsimileatigne has been placed upon a certificate shall beased to be such officer, transfer agent ortragisefore such certificate is issued, it
may be issued by the Corporation with the sameceéfe if such person were such officer, transfenagr registrar at the date of issue.

Certificates for shares shall be of such form asBbard may designate and shall state the nanfeaétord holder of the shares represented theitsbyumber; date of issuan
the number of shares for which it is issued; a samrstatement or reference to the powers, desmmatpreferences or other special rights of sustksaind the qualifications, limitatio
or restrictions of such preferences and/or riglitany; a statement or summary of liens, if anygomspicuous notice of restrictions upon transferegistration of transfer, if any;
statement as to any applicable voting trust agre&nfehe shares be assessable, or, if assessarentsllectible by personal action, a plain statenof such facts.

In the case of uncertificated shares, except aanothe determined by the Board, the Corporatiorl,sivithin a reasonable time after the issuancéransfer of uncertificate
stock, send to the registered owner thereof aewrititice setting forth the above. Notices tosteged owners shall be in such form as the Boagddeaignate.

A record shall be kept of the respective namesefgersons, firms or corporations owning the staicthe Corporation, either represented by certifisaor uncertificated, tl
number and class of shares respectively owned,ttandespective dates thereof, and in case of daticel, the respective dates of cancellation. F\ertificate surrendered to !
Corporation for exchange or transfer shall be dad¢end no new certificate or certificates shalligsued in exchange for any existing certificat#l such existing certificate shall he
been so canceled, except in cases provided foedtidh 6.04 of these Bylaws.
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Section 6.02 TRANSFER OF STOCK. Transfer of shares of stocthefCorporation shall be made only on the bookb@{Corporation by the registered holder thereoby
the registered holder’s attorney thereunto autedrizay power of attorney duly executed and filechwlite Secretary, or with a transfer clerk or agfanagent appointed as provided in
Section 6.03 of these Bylaws, and (i) in the cdseedificated shares, upon surrender of the deatié or certificates for such shares properly esetband the payment of all taxes ther
and (ii) in the case of uncertificated shares, ugaeipt of proper instructions from the registeoeaher of the uncertificated shares and the Cotmora satisfaction that the transfer
complies with all applicable law including applidaltax laws. The person in whose name share®ok stand on the books of the Corporation shatldemed the owner thereof for all
purposes as regards the Corporation. Wheneveramsfer of shares shall be made for collateralisige and not absolutely, such fact shall be st&epressly in the entry of transfer if,
when the certificate or certificates shall be présé to the Corporation for transfer or when theppr instruction from the registered owner of theartificated shares for transfer shall be
received by the Corporation, as the case may lik,the transferor and the transferee request tmpo€ation to do so.

Section 6.03 REGULATIONS. The Board may makehsutes and regulations as it may deem expediebinnonsistent with these Bylaws, concerning fsai¢, transfer
and registration of certificated and uncertificasbdres of the Corporation and the issue of ange®br statements in connection with uncertifidatkares. The Board may appoint, or
authorize any officer or officers to appoint, onmenwre transfer clerks or one or more transfer tsgand one or more registrars, and may requireedificates for stock and all notices or
statements in connection with uncertificated shawdsear the signature or signatures of any of them

Section 6.04 LOST, STOLEN, DESTROYED AND MUTILATECERTIFICATES. In any case of loss, theft, destinn or mutilation of any certificate of stock,aher
may be issued, or book-entry for an uncertificatiedre may be entered, at the Corporation's optidts place upon proof of such loss, theft, degttam or mutilation and upon the giving
of a bond of indemnity to the Corporation in sueht and in such sums as the Board may direct atfteicase of mutilation, upon surrender of the latgtil certificate; provided,
however, that a new certificate may be issuedpokkentry for an uncertificated share may be enteréthowt requiring any bond when, in the judgmentief Board, it is proper to do ¢

Section 6.05 RECORD DATE.

(a) In order that the Corporation mayedeiine the stockholders entitled to notice of argeting of stockholders or any adjournment theréwaf,Board may fix
record date, which record date shall not precedeltie upon which the resolution fixing the recdate is adopted by the Board, and which record stzé, unless otherwise requirec
law, not be more than sixty (60) nor less than () days before the date of such meeting. IfBbard so fixes a date, such date shall also beetterd date for determining 1
stockholders entitled to vote at such meeting wntee Board determines, at the time it fixes swtford date, that a later date on or before the afatiee meeting shall be the date
making such determination. If no record datexediby the Board, the record date for determinibogkholders entitled to notice of or to vote at eeting of stockholders shall be at
close of business on the day next
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preceding the day on which notice is given, ondifice is waived, at the close of business on &hengxt preceding the day on which the meetingld.hA determination of stockhold:
of record entitled to notice of or to vote at a timee of stockholders shall apply to any adjournmehthe meeting; provided, however, that the Boaay fix a new record date *
determination of stockholders entitled to votehast &djourned meeting, and in such case shall adsasfthe record date for stockholders entitleddtice of such adjourned meeting
same or an earlier date as that fixed for detertioinaf stockholders entitled to vote in accordaheeswith at the adjourned meeting.

(b) In order that the Corporation mayedetine the stockholders entitled to receive paynoérany dividend or other distribution or allotmesftany rights, ¢
entitled to exercise any rights in respect of ahgnge, conversion or exchange of stock or for tirpgse of any other lawful action, the Board mayefirecord date, which shall not
more than sixty (60) days prior to such other actitf no such record date is fixed, the recorcdat determining stockholders for any such pursissl be at the close of business or
day on which the Board adopts the resolution mefgtiereto.

(c) If stockholder action by written cems is not eliminated or restricted by the Corpords Certificate of Incorporation, in order that ther@oration ma
determine the stockholders entitled to expressemtrn® corporate action in writing without a megfithe Board may fix a record date, which recort dhall not precede the date u
which the resolution fixing the record date is agojby the Board, and which record date shall eahbre than ten (10) days after the date upon whielesolution fixing the record d
is adopted by the Board. If no record date foedaining stockholders entitled to express consegbtporate action in writing without a meetindiied by the Board, (i) when no pr
action of the Board is required by law, the recdatle for such purpose shall be the first date oithwh signed written consent setting forth theaactaken or proposed to be take
delivered to the Corporation in accordance withliapple law, and (ii) if prior action by the Boaislrequired by law, the record date for such puepsigall be at the close of busines
the day on which the Board adopts the resolutigimgasuch prior action.

Section 6.06 REPRESENTATION OF SHARES OF OTHERRPORATIONS. The President or any Vice Presidedtthe Secretary or any Assistant Secretary of the
Corporation are authorized to vote, represent aedcese on behalf of the Corporation all rightsidient to all shares of, or interests in, any ottty or entities standing in the name of
the Corporation. The authority herein grantedaid sfficers to vote or represent on behalf of @lmeporation any and all shares or interests heltheyCorporation in any other entity or
entities may be exercised either by such officersarson or by any person authorized so to do byypor power of attorney duly executed by saida#fs.

Section 6.07  SPECIAL DESIGNATION ON CERTIFICATES.
If the Corporation is authorized to issue more thae class of stock or more than one series otksg, then (i) in the case of certificated shatespowers, the designations,

preferences, the relative, participating, optiomabther special rights of each class of stockesies thereof and the qualifications, limitationsrestrictions of such preferences an
rights shall be set forth in full or summarizedtba face or back of the certificate that the Coagion
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shall issue to represent such class or seriesook;sprovided, however, that, except as otherwiswigded in Section 202 of the General Corporati@wlLof Delaware, in lieu of ti
foregoing requirements there may be set forth erfale or back of the certificate that the Corporashall issue to represent such class or sefisok a statement that the Corpora
will furnish without charge to each stockholder wdwrequests the powers, the designations, therprefes and the relative, participating, optiomadtber special rights of each clas
stock or series thereof and the qualificationsjtitions or restrictions of such preferences andgits, or (ii) in the case of uncertificated stgmrexcept as otherwise determined b
Board, the Corporation shall, within a reasonainhe tafter the issuance or transfer of uncertifidat®ck, send to the registered owner thereof #emrnotice setting forth the powers,
designations, the preferences, the relative, ppaticg, optional or other special rights of eatdiss of stock or series thereof and the qualifices] limitations or restrictions of st
preferences and/or rights which would otherwiseehbgen required to be set forth or stated on tbe ¢& back of the share certificate, or a statertfettthe Corporation will furnis
without charge to each stockholder who so requéstpowers, the designations, the preferencestendetative, participating, optional or other spécights of each class of stock
series thereof and the qualifications, limitatiensestrictions of such preferences and/or rigftse above can be set forth on the same noticeoafpd in Section 6.01 of these Bylaws.

ARTICLE VII
INDEMNIFICATION

Section 7.01  ACTIONS OTHER THAN BY OR IN THE RIGHOF THE CORPORATION. The Corporation shall, te thaximum extent and in the manner permitted by
the General Corporation Law of Delaware as the saomeexists or may hereafter be amended, indenamfyperson who was or is a party or is threateodxtmade a party to any
threatened, pending or completed action, suit ocgading, whether civil, criminal, administrativeivestigative (other than an action by or in tight of the Corporation) by reason of
the fact that the person is or was a directorceffiemployee or agent of the Corporation, or iwa@s serving at the request of the Corporationdiseator, officer, employee or agent of
another corporation, partnership, joint ventunestior other enterprise or as a member of any caeendr similar body, against expenses (includitgraeys’ fees), judgments, fines and
amounts paid in settlement actually and reasoriabiyrred by the person in connection with suchoextsuit or proceeding if the person acted in gaitth and in a manner the person
reasonably believed to be in, or not opposed ®b#st interests of the Corporation, and, witheesf any criminal action or proceeding, had rasomable cause to believe the person’s
conduct was unlawful. The termination of any attisuit or proceeding by judgment, order, settletneamviction, or upon a plea of nolo contenderéoequivalent, shall not, of itself,
create a presumption that the person did not agbad faith and in a manner which the person restsigrbelieved to be in, or not opposed to, the lretstests of the Corporation, and,
with respect to any criminal action or proceedith@t the person had reasonable cause to belietththperson’s conduct was unlawful.

Section 7.02  ACTIONS BY OR IN THE RIGHT OF THE ®BORATION. The Corporation shall, to the maximuxteat and in the manner permitted by the General

Corporation Law of Delaware as the same now egistaay hereafter be amended, indemnify any perdunwas or is a party or is threatened to be mauietg to any threatened,
pending
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or completed action or suit by or in the right loé tCorporation to procure a judgment in its favprrdason of the fact that the person is or wasextdir, officer, employee or agent of
Corporation, or is or was serving at the requeshefCorporation as a director, officer, employeagent of another corporation, partnership, jeerture, trust or other enterprise, or
member of any committee or similar body, againgtesses (including attorneyes) actually and reasonably incurred by the peirs@onnection with the defense or settlementusf
action or suit if the person acted in good faitd ana manner the person reasonably believed io,lme not opposed to, the best interests of thep@mation, except that no indemnificat
shall be made in respect of any claim, issue otenats to which such person shall have been adjutlyée liable to the Corporation unless and oolyhe extent that the Court
Chancery or the court in which such action or ss brought shall determine upon application tHaspite the adjudication of liability but in vievi all the circumstances of the c
such person is fairly and reasonably entitled ¢emnity for such expenses which the Court of Chgnaesuch other court shall deem proper.

Section 7.03  DETERMINATION OF RIGHT OF INDEMNIFKCTION. Any indemnification under Section 7.01 afZ of these Bylaws (unless ordered by a court) bka
made by the Corporation only as authorized in gexiic case upon a determination that indemniiicabf the present or former director, officer, dayee or agent is proper in the
circumstances because such person has met theapelstandard of conduct set forth in Section& @@l 7.02 of these Bylaws. Such determinatiofi beanade, with respect to a
person who is a director or officer at the timeso€h determination, (i) by a majority vote of theedtors who were not parties to such action, sufiroceeding, even though less than a
quorum; (ii) by a committee of such directors dasied by a majority vote of such directors, eveugh less than a quorum; (iii) if there are ndhsdicectors, or if such directors so
direct, by independent legal counsel in a writtpinimn; or (iv) by the stockholders.

Section 7.04 INDEMNIFICATION AGAINST EXPENSES CGBUCCESSFUL PARTY. Notwithstanding the other prais of this Article VII, to the extent that a pees
or former director, officer, employee or agentlu# Corporation has been successful on the meritherwise in defense of any action, suit or prdoegreferred to in Section 7.01 or
7.02 of these Bylaws, or in defense of any classyé or matter therein, such person shall be infiehagainst expenses (including attorneys’ feesyially and reasonably incurred by
the person in connection therewith.

Section 7.05  ADVANCE OF EXPENSES. Expenses (dilg attorneysfees) incurred by a present or former officer eedior in defending a civil or criminal action, sar
proceeding shall be paid by the Corporation in adeaof the final disposition of such action, suipooceeding as authorized by the Board upon reogign undertaking by or on behalf
of the director or officer, to repay such amourit ghall ultimately be determined that such persamot entitled to be indemnified by the Corparatas authorized in this Article
VII. Such expenses incurred by other employeesagethts may be so paid upon such terms and comsliifcany, as the Board deems appropriate.

Section 7.06 OTHER RIGHTS AND REMEDIES. The indemnification aadvancement of expenses provided by, or granteslipnt to, the other Sections of this Article
shall not be deemed exclusive and are declare@ssigrto be nonexclusive of any other
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rights to which those seeking indemnification ovatements of expenses may be entitled under dayhyagreement, vote of stockholders or disinteceslirectors or otherwise, b
as to action in said person'’s official capacity asdo action in another capacity while holdingtsaffice.

Section 7.07 INSURANCE. Upon resolution passgthie Board, the Corporation may purchase and muaimsurance on behalf of any person who is oravdisector,
officer, employee or agent of the Corporation,sooii was serving at the request of the Corporattoa director, officer, employee or agent of anotioeporation, partnership, joint
venture, trust or other enterprise or as a membany committee or similar body against any lidpiisserted against any such person and incurrediblyperson in any such capacity, or
arising out of such person’s status as such, whetheot the Corporation would have the power tteimnify said person against such liability underphovisions of this Article VII.

Section 7.08  CONSTITUENT CORPORATIONS. For thegmses of this Article VII, references to “the @oration” include in addition to the resulting coration, any
constituent corporation (including any constitueha constituent) absorbed in a consolidation orgmewhich, if its separate existence had contipuedild have had power and autho
to indemnify its directors, officers and employeesgents, so that any person who is or was atdieafficer, employee or agent, of such constituemporation or is or was serving at
the request of such constituent corporation asextiir, officer, employee or agent of another coaion, partnership, joint venture, trust or othaterprise or as a member of any
committee or similar body shall stand in the sawsitipn under the provisions of this Article VIl thirespect to the resulting or surviving corponatés such person would have with
respect to such constituent corporation if its sageexistence had continued.

Section 7.09 EMPLOYEE BENEFIT PLANS. For the poses of this Article VII, references to “otheremirises” shall include employee benefit planssmefices to “fines”
shall include any excise taxes assessed on a peigorespect to any employee benefit plan; andregfces to “serving at the request of the Corpmmashall include any service as a
director, officer, employee or agent of the Corpiorawhich imposes duties on, or involves servisgssuch director, officer, employee or agent wibpect to an employee benefit plan,
its participants or beneficiaries; and a person atted in good faith and in a manner such persasorebly believed to be in the interest of theigigeints and beneficiaries of an
employee benefit plan shall be deemed to have att@dnanner “not opposed to the best interestseCorporation” as referred to in this Article VII

Section 7.10  TERM. The indemnification and adement of expenses provided by, or granted purgaatitis Article VII shall, unless otherwise prded when authorized
or ratified, continue as to a person who has cetsbd a director, officer, employee or agent amallsnure to the benefit of the heirs, executard administrators of such a person.

Section 7.11 ~ SEVERABILITY. If any part of thisrticle VII shall be found, in any action, suit aogeeding or appeal therefrom or in any other arstances or as to any

particular officer, director, employee or agenb&ounenforceable, ineffective or invalid for angsen, the enforceability, effect and validity o tiemaining parts or of such parts in other
circumstances shall not be affected, except aswibe required by applicable law.
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Section 7.12 AMENDMENTS. The foregoing provisions of this ArtgcVIl shall be deemed to constitute a contracivieen the Corporation and each of the personseshti
indemnification and/or advancement of expensesuneier, for as long as such provisions remain iectff Any amendment to the foregoing provisionthaf Article VII which limits or
otherwise adversely affects the scope of indematific, advancement of expenses or other righteysach persons hereunder shall, as to such peigoply only to claims arising, or
causes of action based on actions or events ongyafter such amendment and delivery of noticeuch amendment is given to the person or persoaffexcted. Until notice of such
amendment is given to the person or persons whglsts hereunder are adversely affected, such amemidshall have no effect on such rights of suclsqres hereunder. Any person
entitled to indemnification and/or advancementxgfenses under the foregoing provisions of thischetVIl shall, as to any act or omission occurrr to the date of receipt of such
notice, be entitled to indemnification and/or adw@ment of expenses to the same extent as had smdhkipns continued as Bylaws of the Corporatiothaiit such amendment.

ARTICLE VI
RECORDS AND REPORTS

Section 8.01  MAINTENANCE OF RECORDS. The Corpmna shall, either, at its principal executive offior at such place or places as designated yahel, keep a
record of its stockholders listing their names addresses and the number and class of sharesyheftth stockholder, a copy of these Bylaws as astktwidate, accounting books and
other records of its business and properties.

Section 8.02 INSPECTION BY DIRECTORS. Any dicshall have the right to examine the Corporaticiock ledger, a list of its stockholders andafiter books and
records for a purpose reasonably related to sudops position as a director in accordance witbliapble law.

ARTICLE IX
MISCELLANEOUS

Section 9.01  SEAL. The Board shall provide gooate seal, which shall be in the form of a cianhel shall bear the name of the Corporation andisvand figures showing
that the Corporation was incorporated in the Stafeelaware and showing the year of incorporation.

Section 9.02  WAIVER OF NOTICES. Any waiver oftite, either in writing or by electronic transmissj given by the person entitled to notice, wheltiefore or after the
time stated therein, shall be deemed equivalenotice. Attendance of a person at a meeting sbaltitute a waiver of notice of such meeting, exeghen the person attends a meeting
for the express purpose of objecting, at the beginaf the meeting, to the transaction of any bessnbecause the meeting is not lawfully calledorvened. Neither the business to be
transacted at nor the purpose of any regular aiapmeeting of the stockholders, directors, or rhera of a committee of directors need be specifiedwaiver of notice.
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Section 9.03 LOANS AND GUARANTIES. To the extertt prohibited by law, the Corporation may lendmepto, or guarantee any obligation of, and otheeveissist any
officer or other employee of the corporation oitefsubsidiaries, including any officer who is aedtor, whenever, in the judgment of the Boardhdoan, guaranty or assistance may
reasonably be expected to benefit the Corporafidre loan, guaranty or other assistance may beawithithout interest, and may be unsecured or secur such manner as the Board
shall approve, including, without limitation, a gige of shares of stock of the Corporation. Notliagtained in this Section 9.03 shall be deemetetyy, limit or restrict the powers of
guaranty or warranty of the Corporation at commaw br under any statute.

Section 9.04  GENDER. All personal pronouns usdgtiese Bylaws shall include the other genderstidr used in the masculine, feminine or neutedgerand the singular
shall include the plural, and vice versa, whenewet as often as may be appropriate.

Section 9.05 AMENDMENTS. These Bylaws, or anyhlefm, may be rescinded, altered, amended or egheshd new bylaws may be made (i) by resolutiothe@Board or
(i) by the stockholders, by the vote of a majonfythe voting power of the outstanding sharesating stock of the Corporation, at an annual megetihstockholders, without previous
notice, or at any special meeting of stockholdersyided that notice of such proposed amendmentjfination, repeal or adoption is given in the wetbf special meeting; provided,
however, that Section 2.02 of these Bylaws can belgmended if that Section as amended would mdlictowith the Corporation’s Certificate of Incavmation. Any bylaw made or
altered by the stockholders may be altered or tedday the Board or may be altered or repealedbystockholders.
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CERTIFICATE OF SECRETARY
The undersigned certifies:
(1) Thatthe undersigned is duly elected anchgcBecretary of Autobytel Inc., a Delaware corgoraf‘ Corporation ”); and

(2)  That the foregoing Second Amended and RebsBytaws constitute the Bylaws of the Corporatisrdaly adopted by the Board of Directors at a mesghield on
June 24, 2009, to be effective August 1, 2009.

IN WITNESS WHEREOF, | have hereunto subscribed mya and affixed the seal of the Corporation aswafust 5, 2009.

/sl Glenn E. Fuller
Glenn E. Fuller, 8sary

[SEAL]
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Exhibit 31.1
CERTIFICATION
1, Jeffrey H. Coats, certify that:
1. | have reviewed this quarterly report on Forn-Q of Autobytel Inc.;

2. Based on my knowledge, this report doexantain any untrue statement of a material factnoit to state a material fact necessary to makstétements made, in light of
the circumstances under which such statementswade, not misleading with respect to the periodoced by this repor

3. Based on my knowledge, the financial statement atiner financial information included in this repdairly present in all material respects theafigial condition, results «
operations and cash flows of the registrant aardd, for, the periods presented in this ref

4. The registrant’s other certifying officerdahare responsible for establishing and maintajmisclosure controls and procedures (as definékanange Act Rules 13a-15(e)
and 15-15(e)) and internal control over financial repagtifas defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and we ha

a) Designed such disclosure controls and proesd or caused such disclosure controls and puoesdo be designed under our supervision, to erteat material
information relating to the registrant, including consolidated subsidiaries, is made known toyustibers within those entities, particularly durithg period in which
this report is being prepare

b) Designed such internal control over finahm@@orting or caused such internal control oveaficial reporting to be designed under our supieryiso provide
reasonable assurance regarding the reliabilitynahtial reporting and the preparation of finanstaltements for external purposes in accordandegeiterally
accepted accounting principle

[®) Evaluated the effectiveness of the regissatisclosure controls and procedures and predentthis report our conclusions about the effeaizss of the disclosure
controls and procedures, as of the end of the gedwered by this report based on such evaluatiod

d) Disclosed in this report any change in #ggstrant’s internal control over financial repogdithat occurred during the registrant’s most reéispal quarter (the
registrant’s fourth fiscal quarter in the case mianual report) that has materially affected saeasonably likely to materially affect, the reégiat’s internal control
over financial reporting; an

5. The registrant’s other certifying officerdahhave disclosed, based on our most recent eti@fuaf internal control over financial reporting, the registrant’s independent
registered accountants and the audit committeleofegistrar s board of directors (or persons performing thewedent functions)

a)  All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which are reasonably likelyadversely affeq
the registrar's ability to record, process, summarize and refimncial information; ani

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registra’s internal control over financial reportil

Date: October 23, 2009

/s/ Jeffrey H. Coat
Jeffrey H. Coat:
President and Chief Executive
Officer




Exhibit 31.2
CERTIFICATION
I, Curtis E. DeWalt, certify that:

1. | have reviewed this quarterly report on Forn-Q of Autobytel Inc.;

2. Based on my knowledge, this report doexantain any untrue statement of a material factnoit to state a material fact necessary to makstétements made, in light of
the circumstances under which such statementswade, not misleading with respect to the periodoced by this repor

3. Based on my knowledge, the financial statement atiner financial information included in this repdairly present in all material respects theafigial condition, results «
operations and cash flows of the registrant aardd, for, the periods presented in this ref

4. The registrant’s other certifying officerdahare responsible for establishing and maintajmisclosure controls and procedures (as definékanange Act Rules 13a-15(e)
and 15-15(e)) and internal control over financial repagtifas defined in Exchange Act Rules -15(f) and 15-15(f)) for the registrant and we ha

a) Designed such disclosure controls and proesd or caused such disclosure controls and puoesdo be designed under our supervision, to erteat material

information relating to the registrant, including consolidated subsidiaries, is made known toyustibers within those entities, particularly durithg period in which
this report is being prepare

b) Designed such internal control over finahm@@orting or caused such internal control oveaficial reporting to be designed under our supieryiso provide

reasonable assurance regarding the reliabilitynahtial reporting and the preparation of finanstaltements for external purposes in accordandegeiterally
accepted accounting principle

[®) Evaluated the effectiveness of the regissatisclosure controls and procedures and predentthis report our conclusions about the effeaizss of the disclosure
controls and procedures, as of the end of the gedwered by this report based on such evaluatiod

d) Disclosed in this report any change in #ggstrant’s internal control over financial repogdithat occurred during the registrant’s most reéispal quarter (the

registrant’s fourth fiscal quarter in the case mianual report) that has materially affected saeasonably likely to materially affect, the reégiat’s internal control
over financial reporting; an

5. The registrant’s other certifying officerdahhave disclosed, based on our most recent eti@fuaf internal control over financial reporting, the registrant’s independent
registered accountants and the audit committeleofegistrar s board of directors (or persons performing thewedent functions)

a)  All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which are reasonably likelyadversely affeq
the registrar's ability to record, process, summarize and refimncial information; ani

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registra’s internal control over financial reportil

Date: October 23, 2009

/s/ Curtis E. DeWal
Curtis E. DeWalt
Senior Vice President and

Chief Financial Officel




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Autobyitec. (the “Company’) on Form 10-Q for the period ended March 31, 2(0@ “Report”), we, Jeffrey H. Coats, President and
Chief Executive Officer of the Company, and CuBisDeWalt, Senior Vice President and Chief Finan®iéicer of the Company, certify, pursuant to 18WC. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2002, that:

1. The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities Exche
Act of 1934; anc

2. The information contained in the Report fairly mets, in all material respects, the financial ctadiand result of operations of the Compe

/s/ Jeffrey H. Coat
Jeffrey H. Coat:
President and Chief Executive
Officer
October 23, 200

/s/ Curtis E. DeWal
Curtis E. DeWal
Senior Vice President ar
Chief Financial Officel
October 23, 200

A signed original of this written statement reqdit®y Section 906, or other document authenticategnowledging, or otherwise adopting the signattihat appear in typed form
within the electronic version of this written staent required by Section 906, has been providéditobytel Inc. and will be retained by Autobytetlrand furnished to the Securities i
Exchange Commission or its staff upon request.



