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AUTOPARTS

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 20, 2015

To the Stockholders of U.S. Auto Parts Network,:Inc

NOTICE IS HEREBY GIVEN that the 2015 Annual MeetiafjStockholders (the “Annual Meeting”) of U.S. AuParts Network, Inc.,
a Delaware corporation (the “Company”), will bedheh May 20, 2015 at 9:00 a.m. Pacific Time atdffices of the Company located at
16941 Keegan Avenue, Carson, CA 90746, for thefotg purposes:

1. to elect the following Class Il directors tolth@ffice for a term of three years or until thedspective successors are elected and
qualified: Fredric W. Harman, Warren B. Phelps Bnadley E. Wilson

2. to ratify the appointment of Deloitte & TouchkR, an independent registered public accounting,fas independent auditors of
our Company for fiscal year 2015; a

3. such other business, if any, as may properlyecbefore the Annual Meeting, or any adjournmenstpanement or extension
thereof.

Only stockholders of record at the close of busir@sMarch 24, 2015 are entitled to notice of andate at the Annual Meeting and
any adjournment or postponement thereof. A listto€kholders entitled to vote at the Annual Meetinlgbe available for inspection at our
principal executive offices and at the Annual Megti

All stockholders are cordially invited to attenetimeeting in person. Whether or not you plan tenalt please sign, date and return the
enclosed proxy card in the enclosed postage-paicdhddressed envelope. If your shares are heldrieetsname” (i.e., your shares are held in
the name of a brokerage firm, bank or other nonjing®i should receive from that institution an fostion form for voting in lieu of a proxy
card. Should you receive more than one proxy oasbting instruction form because your shareshatd in multiple accounts or registerec
different names or addresses, please sign, dateeturd each proxy card or voting instruction faoensure that all of your shares are voted.
You may revoke your proxy at any time prior to krnual Meeting. If you attend the Annual Meetinglarote by ballot, your proxy will be
revoked automatically and only your vote at the BairMeeting will be counted.

April 8, 2015

By Order of the Board of Directo

-

‘:'ﬁ% ? ':“‘i-_:}'

Shane Evangeli
Chief Executive Office

YOUR VOTE IS VERY IMPORTANT REGARDLESS OF THE NUMBE R OF SHARES YOU OWN. PLEASE READ THE
ATTACHED PROXY STATEMENT CAREFULLY, COMPLETE, SIGN AND DATE THE ENCLOSED PROXY CARD AS
PROMPTLY AS POSSIBLE AND RETURN IT IN THE ENCLOSED ENVELOPE.



U.S. AUTO PARTS NETWORK, INC.
16941 Keegan Avenue
Carson, California 90746

PROXY STATEMENT

These proxy materials and the enclosed proxy aa&rteing furnished to holders of the common stpek,value $0.001 per share, and
Series A Convertible Preferred Stock (“Series A @otible Preferred”), par value $0.001 per shafé).&. Auto Parts Network, Inc., a
Delaware corporation (the “Company”), in connectiith the solicitation of proxies by the Board oif€tors of the Company (th&bard of
Directors” or the “Board”), to be voted at the 204Bnual Meeting of Stockholders to be held on M8y 2015 and at any adjournment or
postponement of the meeting (the “Annual Meetinghe Annual Meeting will be held at 9:00 a.m. Piacifime at the offices of the
Company located at 16941 Keegan Avenue, Carson@A® These proxy solicitation materials are exgtd be mailed on or about
April 8, 2015 to all stockholders entitled to vatiethe Annual Meeting.

Purpose of Meeting

The specific proposals to be considered and agied at the Annual Meeting are summarized in th@mpanying Notice of the Annu
Meeting of Stockholders (the “Notice”) and are daésed in more detail in this proxy statement.

Voting; Quorum

The record date for determining those stockholddrs are entitled to notice of, and to vote at,Almaual Meeting has been fixed as
March 24, 2015. Only stockholders of record atdlose of business on the record date are entitledtice of and to vote at the Annual
Meeting. Each share of our common stock and Séri@envertible Preferred entitles its record holtieone vote on all matters subject to a
stockholder vote. As of the record date, 33,817 &% 0es of our common stock were outstanding alib497 shares of our Series A
Convertible Preferred were outstanding.

The presence at the Annual Meeting, either in peosdoy proxy, of holders of a majority of the datsding shares of our common st
and Series A Convertible Preferred entitled to waleconstitute a quorum for the transaction osimess at the Annual Meeting. If a quorum
is not present, the Annual Meeting will be adjoutntil a quorum is obtained.

In the election of directors under Proposal One tkinee nominees receiving the highest number of"“¥otes from the holders of
shares present in person or represented by prakemtitled to vote on the election of directorslé elected. Only votes “For” or
“Withheld” will affect the outcome. With regard Rroposal Two, to be approved, the Company musivetiee affirmative vote of the
holders of a majority of the shares present orasgmted by proxy and entitled to vote at the AnMeting. If you “Abstain” from voting, it
will have the same effect as an “Against” vote. lgnonon-votes will have no effect.

All votes will be tabulated by the inspector ofaien appointed for the Annual Meeting, who wilpseately tabulate affirmative and
negative votes, abstentions and broker non-votes ¢hares held by a broker or nominee that aresented at the Annual Meeting, but with
respect to which such broker or nominee is notuieséd to vote on a particular proposal and doésaee discretionary voting power). Unt
Delaware law, abstentions and broker “non-votedi’be counted for purposes of establishing a gooat the Annual Meeting, but will not
counted towards the vote total for the electiodiodctors.

Proxies

Please use the enclosed proxy card to vote by thgdur shares are held in street name, therein dif a proxy card you should receive
from that institution an instruction form for voginShould you receive more than one proxy cardoting instruction form because your
shares are held in multiple accounts or registarelifferent names or addresses, please be swamplete, sign, date and return each proxy
card or voting instruction form to ensure thatdalyour shares will be voted. Only proxy cards thate been signed, dated and timely
returned will be counted in the quorum and voflédase note that if you hold your shares held in teeet name” they can only be voted b'
your broker on routine matters, unless you provideanstructions on how to vote for any non-routine maters. Accordingly, you should
provide voting instructions to your broker.

If the enclosed proxy card is properly signed atdmed to us, the shares represented therebpevilbted at the Annual Meeting in
accordance with the instructions specified theréfdihe proxy does not specify how the shares =prted thereby are to be voted, the proxy
will be voted FOR the election of the three nomse director proposed by the Board under Proposed and FOR Proposal Two.

1



The enclosed proxy also grants the proxy holdessréiionary authority to vote on any other busirieasmay properly come before the
Annual Meeting. We have not been notified by amglsholder of his or her intent to present a stotdéioproposal at the 2015 Annual
Meeting. As indicated in our proxy statement far #8014 annual meeting of stockholders, the notiticadeadline was March 21, 2015.

If your shares are held in your name, you may revakchange your vote at any time before the AnMeating by filing a notice of
revocation or another signed proxy card with arldtge with our corporate Secretary at our prinagacutive offices at 16941 Keegan
Avenue, Carson, California 90746. If your sharesteld in street name, you should contact the deleolder to obtain instructions if you
wish to revoke or change your vote before the AhMeeting. If you attend the Annual Meeting anderby ballot, any proxy that you
submitted previously to vote the same shares willdvoked automatically and only your vote at timméal Meeting will be counted. Please
note, however, that if your shares are held irestname, your vote in person at the Annual Meaetiitighot be effective unless you have
obtained and present a proxy issued in your naom the record holder. Attendance at the Annual Mgewill not, by itself, revoke a proxy.

Voting by Telephone or through the Internet

If your shares are registered in the name of a batkokerage firm, you may be eligible to vote ysehares by telephone or through the
Internet. A large number of banks and brokeragadiprovide eligible stockholders the opportunitytde in this manner. If your bank or
brokerage firm allows for this, your voting formliprovide instructions for such alternative methafd/oting.

Solicitation

We will bear the entire cost of proxy solicitation¢luding the costs of preparing, assembling,tprghand mailing this proxy statement,
the proxy card and any additional solicitation miatdurnished to the stockholders. Copies of thkcgation materials will be furnished to
brokerage houses, fiduciaries and custodians tgkthiares in their names that are beneficially owmedthers so that they may forward this
solicitation material to such beneficial ownersatidition, although there is no formal agreememtdso, we may reimburse such persons for
their reasonable expenses in forwarding the satioit materials to the beneficial owners. The a@dgjsolicitation of proxies by mail may be
supplemented by a solicitation by personal contatgphone, facsimile, email or any other meaneundirectors, officers or employees. No
additional compensation will be paid to these idirals for any such services. In the discretiomahagement, we reserve the right to ret
proxy solicitation firm to assist in the solicitati of proxies. Although we do not currently expiectetain such a firm, we estimate that the
fees of such firm would range from $5,000 to $10,plus out-of-pocket expenses, all of which wouddpaid by us.

Note with Respect to Forward-Looking Statements

We have made certain forward-looking statementkigproxy statement that relate to expectatiomeeming matters that are not
historical or current facts. These statements@redrd looking statements for the purposes of #ie barbor provided by Section 21E of the
Securities Exchange Act of 1934, as amended (tlkeH&nge Act”), and Section 27A of the Securitie$ #fc1933 as amended (th8€&curitie:
Act”). In some cases, you can identify forward-loakstatements by terms such as “anticipates,’iéleb,” “could,” “estimates,” “expects,”
“intends,” “may,” “plans,” “potential,” “predicts,*projects,” “should,” “will,” “would” and similarexpressions intended to identify forward-
looking statements. We cannot assure you that esxgéctations will prove to be correct. Forward-logkstatements are subject to risks and
uncertainties that could cause actual resultsfferdnaterially from such expectations, and youwtimot place undue reliance on these
forward-looking statements. All forward-looking ®ments attributable to us are expressly qualifigtieir entirety by such language.
Important risk factors that could contribute tolswifferences are discussed in our Annual Repofam 10-K, subsequent Quarterly
Reports on Form 10-Q, Current Reports on Form &, other filings with the Securities and Excha@genmission. The forward-looking
statements contained herein speak only as of tteeadiéhis proxy statement. Except as requireday; Wwe do not undertake any obligation to
update any forward-looking statements containedihgwhether as a result of new information, futewents or otherwise.
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MATTERS TO BE CONSIDERED AT THE ANNUAL MEETING

PROPOSAL ONE:
ELECTION OF DIRECTORS

Our certificate of incorporation provides for agddied board of directors consisting of three s#asof directors, each serving staggered
three-year terms and each as nearly equal in nuashgossible as determined by our Board of Dirscts a result, a portion of our Board of
Directors will be elected each year. In June 20d&lappointed one new director, Jay K. Greyson, hd®been designated a Class | director.
Therefore, our Board of Directors currently corsist nine persons. Messrs. Evangelist and Greysdvis. Palmer have been designated
Class | directors whose terms expire at the 2016uAhMeeting of Stockholders. Messrs. Berman, Khaaad Majteles have been designi
Class Il directors whose terms expire at the 20a@ual Meeting of Stockholders. Messrs. Harman, ghahd Wilson have been designated
Class Il directors whose terms expire at the 28dBual Meeting of Stockholders.

The class whose term of office expires at the AhMegeting currently consists of three directors. tBa recommendation of the
Nominating and Corporate Governance CommitteeBoaird of Directors selected and approved Messranbia, Phelps and Wilson
nominees for election in the class being electedeafinnual Meeting to serve for a term of threargeexpiring at the 2018 Annual Meeting
of Stockholders, or until their successors are élggted and qualified or until their earlier reston or removal. Each nominee for election
is currently a member of our Board of Directors &ad agreed to serve if elected. Management hesason to believe that any of the
nominees will be unavailable to serve. In the ewant of the nominees named herein is unable tesmrdeclines to serve at the time of the
Annual Meeting, the persons named in the enclosadypwill exercise discretionary authority to vdte a substitute. Unless otherwise
instructed, the proxy holders will vote the proxieseived by them FOR the nominees named below.

Stockholder Approval

Directors are elected by a plurality of the votéthe holders of shares present in person or repted by proxy and entitled to vote on
the election of directors. The three hominees witgithe highest number of affirmative votes wi blected. At the Annual Meeting,
stockholders are being asked to elect Messrs. HarRtzelps and Wilson for Class Il directors tochoffice for a term of three years or until
their respective successors are elected and aadhlifi

Recommendation of Our Board of Directors
Our Board of Directors recommends a vote “FOR” theClass Il director nominees listed below.

Information About Directors and Nominees

We believe that our Board as a whole should encempaange of talent, skill, diversity and experésabling it to provide sound
guidance with respect to our operations and interés addition to considering a candidate’s backgd and accomplishments, the
Nominating and Corporate Governance Committee wevigandidates in the context of the current contjppsof the Board and the evolvit
needs of our business. In accordance with thedjsttandards of The NASDAQ Stock Market (the “NASDRules”) we have charged our
Nominating and Corporate Governance committee @ritsuring that at least a majority of the directpralify as“independent” under the
NASDAQ Rules. Se“Board Committees and Meetings - Nominating andpBoate Governance Committee” for a discussion efféictors
that are considered in selecting our director neesn

The table and narrative below sets forth informatiegarding each of our directors and our direstaninees, including his or her age
of the date of the Annual Meeting, the year thest fbecame directors, business experience durilegsit the past five years, public company
boards they currently serve on or have recentlyeskrand certain other biographical information attdbutes that the Nominating and
Corporate Governance Committee determined qudiléyntto serve as directors. The Nominating and CGatpdsovernance Committee
believes that the director nominees and the otlweent directors have the following other key &tites that are important to an effective
board of directors: integrity and demonstrated Hatjtical standards; sound judgment; analyticalsskihe ability to engage management and
each other in a constructive and collaborativeitastdiversity of origin, background, experienceldnought; and the commitment to devote
significant time and energy to serve on the Boadlits committees.
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Name Age  Director Since Current Position(s) Independen Committee
Nominating and

Audit Compensatior Corporate Governance

Robert J. Majteles 5C 2006 Chairman of the Board X X X Chairman
Joshua L. Berma 45 2007 Director X X Chairman
Shane Evangelist 41 2007 Chief Executive Officer and

Director
Fredric W. Harmal 54 2006 Director
Sol Khazan 57 2001 Director
Warren B. Phelps Il 68 2007 Director X Chairmai X
Bradley E. Wilsor 41 2013 Director X X
Barbara Palme 49 2013 Director X X
Jay K. Greysol 5C 2014 Director X

Class |11 Director Nominees

Fredric W. Harman has been a director since March 2006. Mr. HarmanMsnaging Partner of Oak Investment Partnersniuve
capital firm, which he joined as a General Parinér994. From 1991 to 1994, Mr. Harman served @emeral Partner of Morgan Stanley
Venture Capital. Mr. Harman currently serves agectbr of Demand Media, Inc., an online media camp Limelight Networks, Inc., an
internet infrastructure company, and several pelyateld companies. Mr. Harman holds B.S. and Me&grees in electrical engineering from
Stanford University and an M.B.A. from the Harv@dsiness School. We believe that Mr. Harman isifjedlto serve as a director due to
broad financial and industry experience, combinét his operational oversight gained through hisstment in and extensive board service
since 1991 with a broad range of technology aretivgt companies.

Warren B. Phelps |11 has been a director since September 2007. Sincarda®013 Mr. Phelps has served as Executive Chaioh
Empower RF Systems, Inc., a developer and manutaadfl high power RF amplifiers for the defense aathmercial markets. From Octol
2009 until December 2012, Mr. Phelps served a€tr@rman and CEO of Empower. From 2000 until hisement in September 20086,

Mr. Phelps served in several executive positionsSfairent Communications plc, a leading communicegitechnology company, most
recently as President of the Performance Analysig@band division. From 1996 to 2000, Mr. Phelps aiaNetcom Systems, a provider of
network test and measurement equipment, most fg@nPresident and Chief Executive Officer. Ptithat, Mr. Phelps held executive
positions, including Chairman and Chief Executifid@r, at MICOM Communications and in various fittéal management roles at
Burroughs/Unisys Corporation. Mr. Phelps currestiyves on the boards of directors of one privdield company and on the Board of
Trustees of St. Lawrence University. Mr. Phelpgdbd B.S. degree in mathematics from St. Lawremgedusity in Canton, New York and

an M.B.A. from the University of Rochester in Rostex, New York. We believe that Mr. Phelps is diiedi to serve as both a director and as
the financial expert of our Audit Committee duehts extensive experience as a President or a Ermtutive Officer of a variety of
companies in the technology industry, as well aslperience in financial management roles, inalydhe creation and oversight of internal
controls, preparation of the financial statements$ @oordination of the audit for public companies.

Bradley E. Wilson has been a director since November 2013. Mr. Wilsdhe General Manager for Travelocity, Inc., ateinet travel
booking company, where he is responsible for refadrations and profitability of the business, bratrategy, marketing efficiency, and
customer lifecycle management. Mr. Wilson previgisgirved as the Chief Marketing Officer for Trawaty, Inc. from 2011 to early 2015.
From July 2009 to May 2011, Mr. Wilson served asi&@eVice President of Marketing and Brand Managenfier Nutrisystem, the leading
direct-to-consumer weight loss company in the Whi¢ates, which he joined in March 2007. Mr. Wilsdso served in marketing and
customer acquisition roles for both Match.com afatBbuster Online. Mr. Wilson currently serves be Board of Directors for PlattForm,
Inc., a company that provides education enrollnsentices and program management for leading uriiie=sMr. Wilson holds a B.S. degree
from the University of Texas and an M.B.A. from f8ex School of Business at Southern Methodist Usitie We believe that Mr. Wilson
qualified to serve as a director due to his conbioline marketing expertise and operational mamaeg
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experience from serving as General Manager, Chagkbting Officer, and Senior Vice President fordieg consumer brands on the internet.

Directors Whose Terms Continue
Class 1 Directors — Terms Expiring at the 2016 AairMeeting of Stockholders

Shane Evangelist has been our CEO and a director since October 30 August 2004 to September 2007, Mr. Evangstisted as
Senior Vice President and General Manager of Blostdy Online, a division of Blockbuster Inc., whieh joined in 2001, where he was
responsible for leading the creation, developmadtlaunch of Blockbuster’'s online movie rental segvPrior to that, from January 2001 to
July 2004, Mr. Evangelist served as Vice Presidé8trategic Planning for Blockbuster Inc., witlspensibility for strategy development,
mergers and acquisitions, marketing and capitalogepent. Prior to Blockbuster, Mr. Evangelist bedas career at IBM where he served
from 1997 to 2001 as a business executive resperfsibmedia and entertainment accounts. Mr. Evstgaurrently serves on the board of
one privately held company. Mr. Evangelist hold3.A. degree in Business Administration from the \dmsity of New Mexico and an
M.B.A. from Southern Methodist University. We beigethat Mr. Evangelist’s valuable business anddestup experience, particularly in the
e-commerce industry, his experience running angtrgittransforming business, combined with his iienknowledge of our financial and
operational status gained in his role as our Chxefcutive Officer, qualifies Mr. Evangelist to ser@s a director.

Barbara Palmer has been a director since November 2013 and clysamves as Chief Revenue Officer of CallFire, Jiac
communications software technology company in Sktdaica, California. From April 2008 to January 20Ms. Palmer held the role of
President of The Search Agency, Inc., the largeipendent search marketing agency in the couBéfipre joining The Search Agency,
Ms. Palmer served as a partner in 2 Degrees Ventareranded entertainment agency and as the Sén®President Marketing Operations
for Ameriquest Mortgage Company. She has also daageSenior Vice President Marketing Operationdrated Online, Inc., parent
company to internet brands NetZero and Juno. Msaéteholds a B.S. degree from Ithaca College. Wiewe that Ms. Palmer is qualified to
serve as a director due to her operational expegiand service as Chief Revenue Officer and Pmesafecompanies within various
industries, combined with her financial backgroamdl management experience.

Jay K. Greyson has been a director since June 2014. Since 20Q65Myson has been the Co-founder of Supply Chquit¥ Partners,
a private equity firm focused on the distributiorddogistics industry. Also, since 2006, Mr. Greystas served as the Co-founder, Managing
Director, and Principal of Vetus Partners, an itwesnt bank. Prior to that, from 2000 to 2006, Mreyson served as a Director of Brown
Gibbons Lang & Company, an investment bank. Also, Gteyson has served as a General Manager and?vésident of several leading
electronic manufacturers. Mr. Greyson also servethe Board of Directors of several private comparas Chairman, Operating Director,
and Director. Mr. Greyson holds a B.S. degree actical Engineering from the University of Virginand an M.B.A. from the University of
Chicago. We believe that Mr. Greyson is qualifiedérve as a director due to his leadership expazien private equity and investment
banking, combined with his financial background amthagement experience in the manufacturing inglustr

Class Il Directors — Terms Expiring at the 2017 AahMeeting of Stockholders

Joshua L. Berman has been a director since October 2007. Mr. Bernaara long track record in building and runningitinet
businesses. A founder of MySpace.com, he held dk#ipn of Chief Operating Officer from 2003 urttile company was sold to News Corp,
at which time he transitioned to manage Slingshaditd, an internet incubator dedicated to buildind) @eveloping new web ventures for Ne
Corp. In 2010 he left Slingshot Labs to co-founcbeamerce platform BeachMint and served as the cagip&hief Executive Officer from
2010-2014, when he became Chief Executive Offi€dihe Lucky Group. Previous to MySpace, Mr. Bernsarfounded and managed
successful internet companies: ResponseBase ariveXidrchnologies. Prior to his start-up life, Mefthan was a management consultant
with PricewaterhouseCoopers. Mr. Berman was agtivensed as a certified public accountant fro1lthrough 2002, and holds a B.A.
degree in economics from the University of CalifarrSanta Barbara and an M.B.A. from the Universit§pouthern California. We believe
that Mr. Berman is qualified to serve as a dirediee to his industry knowledge and operational ggpee with, and service as Chief
Operating Officer or President of internet companiecluding internet marketing and social netwogkicombined with his strong accounting
and financial background and management experience.

Sol Khazani is a co-founder of U.S. Auto Parts and has bedreatdr since January 2001. Mr. Khazani also seasgdur Chairman of
the Board from January 2001 to March 2007, as duefGinancial Officer from January 2001 to Aprd@5 and as a Vice President from
October 1995 to January 2001. From 1995 througlte®éer 2008, Mr. Khazani served as the Vice PresiofeAmerican Condenser, Inc., a
company that he co-founded which manufacturesaiditioning condensers for automotive and indulssijglications. Mr. Khazani also
serves as financial director of the non-profit arigation Women



for World Health. In 2011, Mr. Khazani became ardomember for The Plasticos Foundation, a non-poafjanization doing reconstructive
plastic surgeries around the world. Mr. Khazandsa B.S. degree in accounting and an M.B.A. fraatidthal University in San Diego. We
believe Mr. Khazani’'s extensive background in tbhgarts and industrial manufacturing and distrdruindustries provides a valuable
juxtaposition with the -commerce experience of many our other directors.a§o believe that his historical insight into @@mpany’s
operations and strategic relationships, combinél lis foresight and creativity in driving the gribmof the Company from a small, local
operation delivering auto parts, to a leading md¢retailer qualifies him to serve as a director.

Robert J. Majteles has been a director since November 2006 and hascaeeChairman of the Board since March 2007. Majtsles is
the managing partner of Treehouse Capital, LLApaastment firm he launched in 2000. Mr. Majteles/gs as an active and involved board
member for the companies in Treehouse’s portf@lidor to launching Treehouse, Mr. Majteles wasGhéf Executive Officer of three
different technology companies. Mr. Majteles haodleen an investment banker and a mergers anditions attorney. Mr. Majteles has
served on several public company boards. Mr. Megtekerves on the boards of directors of iPass,fheon 2009 through the present, where
he also serves as chairman of the Audit Committed;Rightside Group, Ltd, from 2014 to the presehgre he serves as Chairman of the
Nominating and Governance Committee. Mr. Majteles wreviously a board member of several additipnblic company boards: Ro
Corporation (formerly Macrovision Corporation) fra806 through 2010; Adept Technology, Inc. from2@@ough 2011; Unify
Corporation from 2004 through 2011; and Comarco firmen 2008 through 2011. Mr. Majteles obtainedBid. from Columbia University ii
1986 and his J.D. from Stanford University in 1988 believe Mr. Majteles is qualified to serve afiractor due to his combined business,
investment, and financial expertise and experievebelieve that his management experience inigachmpanies, including serving as
CEO of three technology companies, and his pridranrent service on multiple boards of directdrginovative technology companies
makes Mr. Majteles effective at leading the Boamehalf of our stockholders.

Family Relationships
There are no family relationships among any ofditgctors, executive officers and director nominees

CORPORATE GOVERNANCE

Code of Ethics and Business Conduct

Our Board of Directors has adopted a Code of EdntsBusiness Conduct which applies to all diretofficers (including our
principal executive officer, principal financialfafer, principal accounting officer or controller;, persons performing similar functions) and
employees. The full text of our Code of Ethics &usdiness Conduct is available on the Investor Relatsection of our website at
www.usautoparts.nathich can be directly accessechétp://investor.usautoparts.netiVe intend to disclose future amendments to certai
provisions of the Code of Ethics and Business Condund any waivers of provisions of the Code ¢fiés and Business Conduct required to
be disclosed under the rules of the SecuritiesEmthange Commission (“SEC”), at the same locatioour website. The information
contained in, or that can be accessed throughyebsite does not constitute a part of this progyeshent.

Director Independence

The Board reviewed the independence of each oflioeictors on the basis of the standards adopteddbASDAQ Stock Market
(“NASDAQ?"). During this review, the Board consider&ansactions and relationships between the Coynpanthe one hand, and each
director, members of his or her immediate familyd @ther entities with which he or she is affil&ten the other hand. The purpose of this
review was to determine which of such transactmm®lationships were inconsistent with a detertidgmathat the director is independent
under the NASDAQ Rules. After the review, the Boafdirectors has determined that Messrs. Bermaajtéles, Phelps, Greyson, Wilson
and Ms. Palmer each satisfy the requirements fateéipendence” under the listing standards of the DIXZ Rules.

The Board has, additionally, maintained a separdietween the seats of Chairman and CEO since wepublic in 2007 in
recognition of the different demands and respolitsés of the roles and to emphasize the indepecelenthe role of Chairman. The Board
also meets regularly in executive session.

Board Oversight of Risk

The Board is responsible for overseeing our riskagament but its duties in this regard are suppiadeby the Audit Committee,
which is responsible for discussing with managena@atour independent auditors policies with resfredsk assessment and risk
management, including the process by which we daklermajor financial and accounting risk assessment
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and management. The Audit Committee also oversgesooporate compliance programs, as well as ttegrial audit function. In addition to
the Audit Committee’s work in overseeing risk masagnt, our full Board periodically engages in d&sians of the most significant risks
that the Company is facing and how these riskdaiieg managed, and the Board receives reportshmranagement from senior officers of
the Company and from the Chairman of the Audit Catee. The Audit Committee meets privately with ousnagement team in order to
assess the overall control environment and “torikeatop” and to provide the Audit Committee wiihedt feedback as to any control or
oversight issues. Other committees, including then@ensation Committee, review risks relevant tar tharticular areas of responsibility,
such as whether the compensation of executive neamaigt encourages them to take undue risk. Thegdemnate reviewed at Board meeti
as well and, if deemed necessary and appropriagxdcutive session with only the independent thregresent. Our management team has
the primary responsibility for identifying and majireg the known, material risks which could affeat operating and financial performance.
At least annually, upon reviewing and establishihrgyfinancial and operating targets for the nesadl year, the management team reviews
with the full board the key risks facing the Comypaluring the upcoming year and the plans the Compas put in place to mitigate those
risks, and the management team reviews subseiskadim a more frequent basis with the Board.

Board Committees and Meetings

Our Board of Directors has an Audit Committee, anPensation Committee, and a Nominating and Corpdatvernance Committee.
Each committee has a written charter that is resébannually and revised as appropriate. A copyach@&ommittee’s charter is available on
the Investor Relations section of our websitenatv.usautoparts.net

During fiscal 2014, the Board of Directors and ¥lagious committees of the Board held the followmgnber of meetings: Board of
Directors—7; Audit Committee—5; Compensation Contesit—3; and Nominating and Corporate Governance (tieen-7. All directors
attended at least 75% of the aggregate number efimgs of the Board of Directors and of the comeeist on which they served, held during
the portion of the last fiscal year for which thegre directors or committee members, respectiWly.do not have a formal policy regarding
attendance by members of our Board of Directoematial meetings of stockholders; however, direcdoesencouraged to attend all such
meetings. All of our directors attended our 2014Aa Meeting of Stockholders.

Audit Committee . Our Audit Committee consists of Messrs. Phelpajtdes and Berman. Mr. Phelps is the Chairmahe#udit
Committee. Our Board of Directors has determined #ach member of the Audit Committee is independader the NASDAQ Rules and
Rule 10A-3 under the Securities Exchange Act 04183 amended (the “Exchange Act”). Mr. Phelpsitigalas an “audit committee
financial expert” as that term is defined in thiesuand regulations established by the SEC. Taguyi functions of this committee include
the following:

* meeting with our management periodically tosidar the adequacy of our internal controls andthjectivity of our financial
reporting;

* meeting with our independent auditors and withrimakfinancial personnel regarding these mat
» pre-approving audit and n-audit services to be rendered by our independetitcas;

e appointing from time to time, engaging, deterimj the compensation of, evaluating, providingrsight of the work of and, when
appropriate, replacing our independent audit

» reviewing our financial statements and perig@jgorts and discussing the statements and repitht®ur management and
independent auditors, including any significanuatinents, management judgments and estimates,co@urging policies and
disagreements with manageme

» establishing procedures for the receipt, réderdnd treatment of complaints received by usndigg accounting, internal
accounting controls and auditing matte

» reviewing our financing plans and reportingamenendations to our full Board of Directors for egyal and to authorize action;
and

« administering and discussing with management anihdependent auditors our Code of Ethics and BassirConduc
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Our internal financial personnel regularly meetately with the Audit Committee and have unrestdcaccess to this committee. Our
independent auditors report directly to the Audin@nittee and they also have unrestricted accesgstcommittee.

Compensation Committee . Our Compensation Committee consists of MessmmBe and Majteles and Ms. Palmer. Mr. Berman is the
Chairman of our Compensation Committee. Our Boafiectors has determined that each member o€tmpensation Committee is
independent under the NASDAQ Rules. The primargfions of this committee include the following:

* reviewing and, as it deems appropriate, reconalimg to our Board of Directors, policies, practi@d procedures relating to the
compensation of our directors, officers and othanagerial employees and the establishment and &dration of our employee
benefit plans

» exercising authority under our employee benefihg]
* reviewing and approving executive officer and dioeéindemnification and insurance matters;

» advising and consulting with our officers regardingnagerial personnel and development and sucogsisioning.

A more detailed description of the role of the caitter, including the role of executive officers ar@hsultants in compensation
decisions, can be found under “Executive Compemsand Other Information-Compensation Discussiah/malysis” below.

Nominating and Corporate Governance Committee . Our Nominating and Corporate Governance Commatesists of Messrs.
Majteles, Phelps and Wilson. Mr. Majteles is thaiian of our Nominating and Corporate Governanoe@ittee. Our Board of Directors
has determined that each member of the NominatidgCorporate Governance Committee is independeatdrithe NASDAQ Rules. The
primary functions of this committee include thddaling:

e identifying qualified candidates to become memloémsur Board of Directors

» selecting nominees for election of directorthatnext annual meeting of stockholders (or spevéeting of stockholders at which
directors are to be electe:

» selecting candidates to fill vacancies of our Bazfr®irectors;
» developing and recommending to our Board of Dinectaur corporate governance guidelines;

» overseeing the evaluation of our Board of Direct

The Nominating and Corporate Governance Commitbeeiglly seeks directors with strong reputatiordsexperience in areas relevant
to the operations and strategies of the Companysikss. In connection with their recommendatiegsirding the size and composition of
the Board, the Nominating and Corporate Govern@uwamittee reviews the appropriate qualities antisstéquired of directors in the
context of the then current make-up of the Boauithe needs of the Company. The Nominating and @atp Governance Committee
generally identifies candidates for election to Bward of Directors; reviews their skills, charaigtics and experiences; and recommends
director nominees to the Board for approval. Whitedo not have a formal policy with regard to tbasideration of diversity in identifying
director nominees, the Nominating and Corporateddtance Committee strives to nominate directors ivariety of complementary skills
and backgrounds so that as a group, the Boargusess the appropriate talent, skills, insightexpeértise to oversee our business. The
Nominating and Corporate Governance Committee ssse=ach candidis independence, personal and professional injedimancial
literacy or other professional or business expegarlevant to an understanding of our businesspthier ability to think and act
independently and with sound judgment, and akéliitd commitment to serve our and its stockholdersgiterm interests. All factors
considered by the Nominating and Corporate Govem&ommittee are reviewed in the context of ansassent of the perceived needs of
the Board at a particular point in time. As a rgghke priorities and emphasis of the Nominating &orporate Governance Committee and of
the Board may change from time to time to take attoount changes in our business, our future oppitigs and strategic plans, and other
trends, as well as the portfolio of skills and exgrece of current and prospective directors.
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The Nominating and Corporate Governance Commitbeeiglly leads the search for and selects, or rewands that the Board select,
candidates for election to the Board. Consideratifomew director candidates typically involves @& of committee discussions, review of
information concerning candidates and interviewthwelected candidates. The Nominating and Corpd@atrernance Committee may in the
future engage the services of a third-party sefinchto identify director candidates.

The Nominating and Corporate Governance Commitide@nsider candidates for directors recommendgdir stockholders who
meet the eligibility requirements for submittingatholder proposals for inclusion in our next pratgtement. This committee will evaluate
such recommendations applying its regular nomimieria. Eligible stockholders wishing to recommendirector nominee must submit st
recommendation in writing to the Chair, Nominatamgd Corporate Governance Committee, care of thgocate Secretary, at the Company’s
address set forth on the first page of this praayesnent by the deadline for stockholder proposatigorth in the prior year’s proxy statement,
specifying the following information: (a) the named address of the nominee, (b) the name, addnegshne number of the stockholder
making the nomination and of the director nomir{ega representation that the nominating stockthrakla stockholder of record of our stock
entitled to vote at the next annual meeting anehids$ to appear in person or by proxy at such nge&dimominate the person specified in the
notice, (d) the nominee’s qualifications for mengbép on the Board, (e) a resume of the candidatesiess experience and educational
background as well as all of the information thatid be required in a proxy statement solicitinggpes for the election of the nominee as a
director, (f) a description of all direct or inditearrangements or understandings between the atimgnstockholder and the nominee and any
other person or persons (naming such person cop&rpursuant to whose request the nominationiiggbraade by the stockholder, (g) all
other companies to which the nominee is being recended as a nominee for director, and (h) a signadent of the nominee to cooperate
with reasonable background checks and personaVietes, and to serve as a director, if electedcdnnection with its evaluation, the
Nominating and Corporate Governance Committee regyeast additional information from the candidatéherrecommending stockhold:
and may request an interview with the candidate. Nlbminating and Corporate Governance Committegheadiscretion to decide which
individuals to recommend for nomination as direstor

No candidates for director nominations were suladito the Nominating and Corporate Governance Cai@enby any stockholder in
connection with the election of a director at thenAal Meeting. The director nominees standing fecten at this Annual Meeting are
current directors of the company.

Board Candidate Agreement

In March 2014, the Company entered into a Boardd{ckate Agreement (the “Agreement”) with Timothy Mg, Maguire Financial,
LP (the “Partnership”) and Maguire Asset Managemeb€ (together with Mr. Maguire and the PartnepstiMaguire”). Under the
Agreement, the Company agreed to work collaborbtmith Maguire for a period of 90 days to atteripidentify and vet a suitable
candidate for appointment to our Board, as the Gomw ninth director, through a process conducted baseéd on criteria established, by
Nominating and Corporate Governance Committee@Btbard. On June 17, 2014, the Board appointedKJ&reyson to serve as a clas
director of the Company, effective immediately. Toenination and subsequent appointment of Mr. Gress a director was pursuant to the
terms of the Agreement.

Stockholder Communications to the Board

Our Board of Directors has implemented a processtiigh stockholders may send written communicatidinsctly to the attention of
the Board, any committee of the Board or any irdlial Board member, care of our corporate Secretat$941 Keegan Avenue, Carson,
California 90746. The name of any specific intenBedrd recipient should be noted in the commurdcatOur corporate Secretary will be
primarily responsible for collecting, organizingdamonitoring communications from stockholders amdere appropriate depending on the
facts and circumstances outlined in the commurdnatroviding copies of such communications toitttended recipients. Communications
will be forwarded to directors if they relate topappriate and substantive corporate or Board nat@wmmunications that are of a
commercial or frivolous nature or otherwise inagpiate for the Board’s consideration will not beviarded to the Board.
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PROPOSAL TWO:
RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS

We engaged the accounting firm of Deloitte & Touth® to serve as our independent auditors for iseaf years ended January 3,
2015 and December 28, 2013. The Audit CommittemuoBoard of Directors has selected that Deloitt€dche LLP continue in this
capacity for the fiscal year ending January 2, 20fiécal year 2015"). We are asking our stockhosdi® ratify the selection by the Audit
Committee of Deloitte & Touche LLP as our indepemtdruditors to audit our consolidated financiatestgents for the fiscal year 2015 and to
perform other appropriate services. Stockholdéfication of the selection of Deloitte & Touche LL#3 our independent auditors is not
required by our bylaws or otherwise. In the evlat the stockholders fail to ratify the appointmené Audit Committee will reconsider its
selection. Even if the selection is ratified, thedt Committee, in its sole discretion, may dirdet appointment of a different independent
accounting firm at any time if the committee fetblat such a change would be in our best interestoar stockholders.

A representative of Deloitte & Touche LLP is exmeLto be present at the Annual Meeting, and thmkesentative will have the
opportunity to make a brief presentation to thelkttolders if he or she so desires and is expeotbd fivailable to respond to appropriate
guestions from stockholders.

Stockholder Approval

The affirmative vote of the holders of a majorifittee shares of our common stock present or repteddy proxy and entitled to vote
the Annual Meeting is being sought to ratify thkesgon of Deloitte & Touche LLP as our independeagistered public accounting firm for
the fiscal year 2015.

Recommendation of Our Board of Directors

Our Board of Directors recommends that the stockhalers vote “FOR” the ratification of the selection d Deloitte & Touche LLP
as our independent registered public accounting fm for the fiscal year 2015.

FEES PAID TO INDEPENDENT REGISTERED PUBLIC ACCOUNTI NG FIRM

Principal Accountant Fees
The following table sets forth the fees billed ®far the fiscal years ended January 3, 2015 @fi2014") and December 28, 2013
(“fiscal 2013") by Deloitte & Touche LLP:

Fiscal 2014 Fiscal 201:
Audit Fees $1,000,50! $876,20(

Audit Fees. Audit fees consisted of fees billed by Deloitte &uthe LLP for professional services rendered imegtion with the audit
and quarterly reviews of our consolidated finanstatements.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services

All engagements for services by Deloitte & Touchéd’lare subject to prior approval by the Audit Corted; however, de minimis non-
audit services may instead be approved in accoedaith applicable SEC rules. The Audit Committepraped all services provided by
Deloitte & Touche LLP for fiscal 2014 and 2013.
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AUDIT COMMITTEE REPORT

The following is the report of the Audit Committedgth respect to the Company’s audited consolidéteahcial statements for the fiscal
year ended January 3, 2015 included in the Con’s Annual Report on Form 10-K for that year.

In carrying out its responsibilities under the Audommittee Charter dated January 19, 2007, wisielvailable by accessing the
investor relations section of our websitédtp://investor.usautoparts.netthe Audit Committee, among other things, supes/the
relationship between the Company and its indepdraleditors, including making decisions with resgedtheir appointment or removal,
reviewing the scope of their audit services, prpraping audit engagement fees and @amialit services and evaluating their independenke
Audit Committee oversees and evaluates the adequatygffectiveness of the Company’s systems ofriateand disclosure controls and
internal audit function. The Audit Committee has Huthority to investigate any matter broughtsaaitention and may engage outside
counsel for such purpose.

The Company’s management is responsible, among thtings, for preparing the financial statementd m the overall financial
reporting process, including the Company’s systémternal controls. The independent auditor’s msbilities include (i) auditing the
financial statements and expressing an opiniorherconformity of the audited financial statemenithw.S. generally accepted accounting
principles and (ii) auditing the financial staterfeeand expressing an opinion on management’s aseassf, and the effective operation of,
the Company'’s internal control over financial rejpray.

The Audit Committee met five times during fiscahy@014. The Audit Committee schedules its meetivigfs a view to ensuring that it
devotes appropriate attention to all of its ta3kee Audit Committee’s meetings include session& Wit Company’s independent auditor and
management present and regular sessions withoptéisence of the Company’s management.

As part of its oversight of the Company'’s finanatdtements, the Audit Committee reviewed and dised with management and
Deloitte & Touche LLP, the Company’s independerditor, the audited financial statements of the Camypfor the fiscal year ended
January 3, 2015. The Audit Committee discussed Béloitte & Touche LLP such matters as are requiodoe discussed by Statement on
Auditing Standards No. 16 (Communication with Audi@mmittees), relating to the conduct of the audiie Audit Committee also discussed
with Deloitte & Touche LLP the auditor’s independerfrom the Company and its management, includirgnatters in the written
disclosures the Audit Committee received from tidependent auditor as required by applicable reqénts of the Public Company
Accounting Oversight Board regarding the indepehdenountans communications with the Audit Committee concegrimlependence, a
considered the compatibility of non-audit serviegth the auditor’'s independence.

Based on its review and discussions referred togltbe Audit Committee recommended to the Boardicgctors that the audited
financial statements be included in the Companyiaual Report on Form 10-K for the fiscal year endaduary 3, 2015, for filing with
Securities and Exchange Commission. The Audit Cdtemhas also selected Deloitte & Touche LLP asChvmpany’s independent auditors
for fiscal year 2015.

Submitted by the Audit Committee
of the Board of Directors

Warren B. Phelps Ill, Chairme
Robert J. Majtele
Joshua L. Berma
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

Executive Officers
The table below sets forth certain information relgay our current executive officers.

Name Age  Current Position(s)

Shane Evangeli 41 Chief Executive Office

Neil T. Watanabe(1 61 Chief Financial Office

Michael Yoshida(1 61 Vice President, Controlle

Aaron E. Colema 40 Chief Operating Office

Bryan P. Stevensc 42 Vice President, General Counsel and Secre

(1) Mr. Robson resigned as Chief Financial OfficerSeptember 8, 2014 and Mr. Yoshida was subsdguointed as Interim Chief
Financial Officer. Mr. Yoshida returned to his prosition as Vice President, Controller upon appoent of Mr. Watanabe as Chief
Financial Officer on March 23, 201

The following is certain biographical informatioegtribing the business experience of each of cerwgive officers who is not a
director. The biography of Mr. Evangelist appeadier in this proxy statement. See “Proposal QRegification of Appointment of
Directors.”

Neil T. Watanabe was appointed as Chief Financial Officer on Mar8h2015. Mr. Watanabe has over 30 years of finamoepunting
and operational experience and has served as iké€Fhancial Officer for both public and privatational retail companies. Prior to his
March 2015 appointment as the Company’s Chief Firsu®fficer, Mr. Watanabe recently served as Chip€rating Officer for National
Stores, a discount department store chain thattgmemore than 300 locations. Prior to joining diai Stores, from 2006 until 2014,

Mr. Watanabe was the Executive Vice President amdf@&inancial Officer for Anna’s Linens, a natidextiles and home goods store that
operates more than 300 locations. Mr. Watanabetexan financial executive, has also served a€lief Financial Officer for Shoe Pavilic
Elizabeth Arden Red Door Spas, Sears Health andtidnt PetSmart, Mac Frugal Bargain Closeout, B&e Toys, and Motherhood
Maternity. Mr. Watanabe began his career with Momgry Ward and Filenes Basement. He is a graddidite d&Jniversity of California, Los
Angeles with a Bachelor of Arts and obtained ciedifon as a Public Accountant in lllinois.

Michael Yoshida has served as our Vice President, Controller s2069. Between September 2014 and March 2015, Mshida
served as our Principal Accounting Officer and limeChief Financial Officer. From August 2005 uriligust 2009, Mr. Yoshida served as
the Vice President Finance and Controller for Hopi€, Inc. and as the Senior Director of Finanag @ontroller for Bristol Farms from
December 1998 until August 2005. Mr. Yoshida seraehief Financial Officer, Vice President Finaat&armers Market from May 1995
to December 1998. From 1984 to 1995, Mr. Yoshidd fiarious accounting and finance positions witfpRa Grocery Company and Irvine
Ranch Farmers Market. Mr. Yoshida received his Begree in Accounting from the University of South€alifornia and an M.B.A. from
the California State University, Los Angeles and Bertified Public Accountant.

Aaron E. Coleman has been our Chief Operating Officer since Septer2®&0, and was our Executive Vice President ofr@imns anc
Chief Information Officer from April 2008 until Segmber 2010. From July 2007 to April 2008, Mr. Goén served as Senior Vice President
— Online Systems at Blockbuster Inc., which he jdias Vice President — Online Systems in March 266&m April 2003 to March 2005, he
was the Chief Technology Officer of Travelweb LIM@ich is owned by priceline.com Incorporated, ara$wesponsible for all aspects of
Travelweb'’s technology, including the technology Teavelweb.com and over 40 affiliate websiteswali as the booking gateway for the
merchant property processing for Orbitz and pnimeiom. Mr. Coleman’s prior experience also inctusierving as Manager of the Customer
Technology Infrastructure group at American Airn®r. Coleman holds a B.A. degree in Business Aidbtriation from Gonzaga Universi
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Bryan P. Stevenson has been our Vice President, General Counsel atrétdey since March 2011. From January 2008 to Mafi1,
Mr. Stevenson served as Vice President, Associatefal Counsel at Blockbuster Inc., which he joias@®enior Corporate Counsel in
November 2004. Mr. Stevenson worked as an attampyivate practice from 1999 to 2004. Mr. Stevanbolds a B.A. from Dallas Bapti
University and a J.D. from Baylor University.

Our executive officers are elected by our BoarBioéctors and serve at the discretion of our Baantil their successors have been ¢
elected and qualified or until their earlier resijan or removal.

Compensation Discussion and Analysis

This section explains our executive compensatiogam as it relates to the “named executive offitksted below whose 2014
compensation information is presented in the tatdéswing this discussion in accordance with SEd2s. The primary objective of our
executive compensation policies and programs $&tee our stockholders by attracting, retaining madivating talented and qualified
executives. We believe this best serves our stddkh®by providing a stable management team tHatissed on long-term growth and
profitability without incurring undue risk.

The three key elements of the current executivepamsation program are annual base salary, borausg$ong-term, equity-based
incentives. We also provide certain of our exeautifficers with severance and change-in-controkfienas well as limited perquisites and
other personal benefits. Our discussion below dositan additional explanation of each of these etgm

In evaluating the mix of these compensation comptmeas well as the short-term and long-term vafube executive compensation
plans, the Compensation Committee considers betpéhformance and skills of each executive, as agthe compensation paid to those
executives in similar organizations with similaspensibilities. We focus on providing a competitt@mpensation package which provides
significant short and long-term incentives for #ahievement of measurable corporate and individedgbrmance objectives. We focus on,
among other things, the following five elementsl@ermining compensation:

. Competition. Compensation should reflect the competitive migtkee, so that the Company can attract, retaih naativate key
executives of superior ability who are criticalaior future succes

. Accountability for Business Performar. Compensation should be tied in part to overalh@any financial performance, so our
executive officers are held accountable through t@mpensation both in salary and in l-term incentive compensatic

. Accountability for Individual Performanc. Compensation should be tied in part to the irtliad’s performance to encourage and
reflect individual contributions to the Comp¢ s performance

. Alignment with Stockholder Intere:. Compensation should be tied in part to the Comigastock performance through the grant
of equity-based awards which serve to align our executiviea's interests with those of our stockholdt

. Likelihood of Compensation Structure to Encouragedssive Risk TakinCompensation, while tied in part to Company finahci
and stock performance, should not be tied in sushyaas to encourage our executive officers to &daessive risk in operating
the business or consummating strategic projecigmed to artificially inflate earnings or shareqari

Additionally, the Board of Directors adopted, ahd Company’s stockholders approved at the 2011 Alnvieeting, a say-on-pay
policy pursuant to Section 14A — Shareholder Appt@f Executive Compensation, of the Exchange Beery three years, stockholders are
able to approve, on an advisory basis, the compiensaf the Company’s named executive officersiasldsed pursuant to Item 402 of
Regulation S-K, including the Compensation Disaussind Analysis, the Summary Compensation Tabldaladelated compensation tables,
notes and narrative in the Proxy Statement. Thissady say-on-pay resolution is non-binding on Buard of Directors, however, the Board
of Directors and the Compensation Committee wilkfally review and consider the voting results wieealuating the Company’s executive
compensation, in the applicable years when advigotgs are solicited. The Board of Directors arel@ompensation Committee carefully
evaluated the results of the most recent stockhaeldeisory vote of executive compensation, whicbuoged in fiscal 2014, and considered
this vote to be a strong endorsement of the Conipgujicies and practices and has determined tdwectrits review of executive
compensation consistent with past practice. Urtles8oard of Directors decides to modify its poliegarding the frequency of soliciting
advisory votes on the compensation of the Compamgrsed executives, which is currently set at ettemye years, the next scheduled say-on-
pay vote will be at the 2017 Annual Meeting of Stoalders.
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Decisions regarding executive compensation ar@tingary responsibility of our Compensation Comndafte consultation from time to
time with the Board of Directors, management andmensation consultants. In 2007, in connection withinitial public offering, we had
retained Compensia Inc. (or “Compensia”), an indeleat compensation consultant company, to assistestablishing a compensation
program which includes objective criteria and folired policies with respect to the determinatiorcompensation amounts for our
executives. As part of our annual evaluation ofcexige compensation, we engaged Compensia eacHaotleaving the initial public offering,
except fiscal 2012, in order to ensure that the g remained competitive in attracting and retgjrialented executives. To assist with
2014 compensation decisions, the Chief Executiie€fprepared an assessment of the Company’s lbperéormance in fiscal 2013, each
individual's performance during fiscal 2013, as vesl a review of how each executive’s 2014 propa@sedpensation compared with the
executives in the peer group companies providéZbimpensia’s report for fiscal 2014, and recommenddde Compensation Committee
base salary amounts, annual performance goalsranthbincentive compensation for all executiveasffs except himself based upon those
goals. When making 2014 compensation decisionsCtmpensation Committee reviewed this report, aeskthe CEO with regard to his
own performance and established and made thedetafminations regarding compensation of our nagxedutive officers. Our
Compensation Committee utilized the services of @emsia to assist them in establishing a compemsptimgram which includes objective
criteria and formalized policies with respect te thetermination of compensation amounts for oucatkees for fiscal 2014. Our
Compensation Committee relied on Compensia’s rdpofiscal 2014 to consider changes to the ove@hpensation for our named
executive officers. Compensia’s report for fisc@l2 noted that base salaries for our named execofficers generally approximate or fall
below the 35th percentile for our designated peeum and actual total direct compensation geneggproximate or fall below the 25th
percentile for our designated peer group. Also, Gensia’s report for fiscal 2014 recommended the @ consider increasing base
salaries, target incentive opportunities, and gquoimpensation to better align with our peer group.

The components of our executive compensation proggenerally include (a) base salaries; (b) annasth@nd or equity incentive
opportunities; (c) in certain years, annual eqgignts; and (d) in certain years, long-term equitgntive opportunities. Executives also
participate in employee benefit programs availabléhe broader employee population such as oudd@4#n and health insurance. We also
maintain a deferred compensation plan for emplopé#ise Company earning greater than $110,000 diynuawhich such employees are
eligible to participate and for which the Compangtames 50% of contributions up to 2% of annual Isasary. Our executive compensation
program is intended to provide executives with alldevels of compensation that are competitivenimithe e-commerce industry, as well as
within a broader spectrum of companies with comiplereevenues and profitability.

In 2014 our Compensation Committee utilized the@ises of Compensia for a new compensation repaipdtt of best market practic
the Company’s peer group for 2013 was reviewedsue an appropriate market comparison for 201Mmpgemsia and the Compensation
Committee utilized the following peer group selentcriteria: trailing twelve month revenues, marnsapitalization, employee headcount and
industry. Based on the selection criteria and foppses of continuity all but one of the 2013 mreup companies remained, with the one
company removed due to its bankruptcy. Compens@amenended and the Compensation Committee approgbtreew peer group compa
additions to create a larger sample size resuiltirsghigher quality analysis. The peer group ideattiby Compensia and approved by the
Compensation Committee for fiscal 2014 includesféfiewing companies:

» Blue Nile » Digital River » Dice Holdings
» Internap Network Service * Nutrisystem » Perficient, Inc
» PetMed Expres * QAD, Inc. * QuinStree

* Rosetta Ston » Active Network » Telenav

* Demand Medit » Ebix » Epiq System:
 IntraLinks Holdings e Cafe Pres: » Vitacost.comr

» RealNetworks, Inc

Elements of Executive Compensation
Base Salary

We seek to provide our senior management with a bakary appropriate to their roles and resporitsds) and salaries for named
executive officers (as defined below in “Summaryr@ensation Table”) are established and adjustdueatiscretion of the Compensation
Committee. Base salaries are reviewed annuallyadpdted from time to time to realign salariedwritarket levels after taking into account
individual responsibilities, performance and expece.
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2014 base salaries for each named executive offiesg as follows:

NAME AND TITLE 2014 BASE SALARY (1

Shane Evangelist, $ 425,00(
Chief Executive Office

David Robson $ 303,00(
former Chief Financial Officer(Z

Michael Yoshida $ 277,25(
Vice President, Controller(:

Aaron E. Colemar $ 307,50(
Chief Operating Office

Houman Akhavan $ 272,70(
former Vice President, Marketing(

Bryan P. Stevenso $ 240,24(

Vice President, General Coun:

(1) The base salaries shown below reflect baséissias of January 3, 2015, except for Mr. RobsahMr. Akhavan whose base salaries
are reflected as of the date of their resigna:

(2) Mr. Robson resigned as Chief Financial OfficerSeptember 8, 2014 and Mr. Yoshida was subsdguointed as Interim Chief
Financial Officer. Mr. Yoshida returned to his prosition as Vice President, Controller upon appoent of Mr. Watanabe as Chief
Financial Officer on March 23, 201

(3) Mr. Akhavan resigned as the Vice President of Minkeon December 9, 201

Annual Incentive Bonuses

In addition to base salary, our executives aralBégo earn annual incentive bonus compensatiom.iizentive bonus plan ties the le
of achievement of Company annual financial perforogegoals to the amount of annual incentive congtersthat we pay to each of our
executives. These performance goals incorporaterdination of revenue and EBITDA thresholds, ad aelindividual performance, so as
encourage the executives to maximize the generafiprofitable new business as well as optimizimg profitability and performance of
existing business. As a result, a significant jportof our executives’ total compensation is depahda the degree to which we achieve these
performance goals. This provides an incentive forexecutives to increase our performance witheessp these measures, and in turn
increase stockholder value. This combination aoldtily limits the incentive for executives to takedue risk to maximize their incentive
compensation. Incentive bonuses are establish@dstad and given final approval by the Compensaflommittee, which has full discretion
to award a bonus or not. While the incentive bdmasstraditionally been paid in cash, in 2009 thenany initiated a program whereby the
executives can each make an election to receivephis bonus in shares of Company common stotkeatime the target bonus-parameters
are approved by the committee. For 2011, 2012 @i8,Ancentive bonuses were established basedrepenue and adjusted EBITDA go:
Target incentive bonuses for our executive officeese established at approximately 20% to 80% @if tfespective annual base salaries in
alignment with Compensia’s report for fiscal ye@42. However, the Company fell short of its fise@lL3 and 2014 revenue and adjusted
EBITDA goals, therefore our named executive officennual incentive bonuses were not paid. Duririgi2the Company paid a one-time
spot bonus of $5,000 to Mr. Stevenson upon theesstal completion of certain projects in 2014 ardclv is included in the bonus amount
below. The Compensation Committee, upon due recordat®n from the CEO, approved such bonus.
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Total target incentive/retention bonuses and adiaalses paid for fiscal 2014 were as follows:

TARGET BONUS BONUS PAID/GRANTED

NAME AND TITLE CASH CASH STOCK

Shane Evangelist $ 340,00( $ — —
Chief Executive Office

David G. Robson $ 151,50( $ — —
former Chief Financial Officer(1

Michael Yoshida $ 55,50¢ $ — —
Vice President, Controller(:

Aaron E. Coleman $ 153,75( $ — —
Chief Operating Office

Houman Akhavan $ 95,00( $ — —
former Vice President Marketing(

Bryan P. Stevenson $ 72,07 $  5,00C —

Vice President, General Coun:

(1) Mr. Robson resigned as Chief Financial OfficrrSeptember 8, 2014 and Mr. Yoshida was subsdygugointed as Interim Chief
Financial Officer. Mr. Yoshida returned to his prosition as Vice President, Controller upon appoent of Mr. Watanabe as Chief
Financial Officer on March 23, 201

(2) Mr. Akhavan resigned as the Vice President of Minkeon December 9, 201

Long-Term Equity Compensation

We believe that long-term performance of the Comgpamchieved through an ownership culture thabarmges londerm performanc
by our executive officers through the use of egbiiged awards, and have established equity ineepléns to provide our employees,
including our executive officers, with incentivesttelp align those employees’ interests with thergsts of stockholders. We do not have
specific ownership percentage requirements foraecutive officers, but in making additional awatalse into consideration the ownership
percentages of the executive officers of our peeug companies, as well as the balance betweeadrasd unvested options held by the
executive. All grants are made at the fair marleti® of the Company’s stock on the date of grant. Chief Executive Officer makes
recommendations on equity awards to the Compems@tionmittee, which then considers the recommendatgat each meeting, which
generally coincide with meetings of the Board ofetors. If the hire date of an employee who isaroexecutive officer does not occur at
time of a Compensation Committee meeting, we maglitthe employee with vesting time retroactivédite date, but the exercise price of
option is always equal to the fair market valuglmndate of grant, no matter the vesting schedirecutive officer options are generally
granted at the time of hire.

From time-to-time, we may also grant equity basedrds that vest based on the achievement of casfarational performance goals,
which we believe help create incentives to helgratiur employees’ interests with the interestsadlholders. If such operational
performance or goal is not met, then such awarddadnuge forfeited.

Equity awards are a critical component of our congaéion philosophy, the focal point of which isriorease long-term stockholder
value. We believe stock options and restrictedkstaiit awards (“RSUs"help us achieve this objective in several importeays: by aligning
the employees’ interests with those of our stoattbid, by motivating employees’ performance towandlong term success and by
encouraging our executives and employees who heesved option grants to continue their employnvétit us.

Compensia’s report for fiscal 2014 recommendedbmpany issue the named executive officer's equatypensation at market levels
as a retentive measure and consistent with marketipes. The Compensation Committee consideredrtimint of unvested equity, the
amount of underwater options, the Comparstock price, total potential equity ownershigividual performance, and market retention vi
guidelines. Based on those factors and the recomatien of Compensia, the Compensation Committae@ésur named executive officers
performance-based and time-based RSUs and newlatacia option awards during fiscal 2014.
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Equity compensation granted to the named execoffigers and its grant date fair values are pre=gbint the compensation tables,
below.

Other Compensation

The Compensation Committee may determine or thef&hxecutive Officer may recommend from time todithat an executive offici
has performed in a manner that should be rewardidaw'spot” or extraordinary bonus. Mr. Stevensaas also paid a ortane spot bonus «
$5,000 upon the successful completion of certadjepts in 2014 and is included in the amount rédlédn the table undéknnual Incentive
Bonusew@above andSummary Compensation Talbelow. In 2013, Mr. Stevenson was paid a one-tipa¢ Bonus of $10,000 upon the
successful completion of certain projects in 2048 is included in the amount reflected in Bianmary Compensation Talblelow. No such
bonuses were paid in fiscal 2012. Finally, our exige officers are eligible to receive the samediis, including non-cash group life and
health benefits, as well as a Company match of 8D&bntributions to the Company’s 401(k) up to 68salary, that are available to all
employees, plus a Company match of 50% of coniohatto the Company’s non-qualified deferred conspdion plan up to 2% of salary.
Certain additional benefits may be provided to executives such as a car allowance, but each aseatry-case basis.

Likelihood of Compensation Structure to Encourageedssive Risk Taking

After a thorough review of the Company’s compemsafiolicies as they apply to all employees and rspegifically the executive
officers, the Compensation Committee believestiapolicies do not encourage unnecessary riskgakind the impact of risk that may be
encouraged by the policies would not present anahtlverse impact to the Company. We provide Isataries to provide stability and
predictability of monthly income, and provide intiee cash or stock bonuses and long-term equitptgr encourage focus on profitability,
growth and long term value of the Company.

Pension Benefits

We do not have any qualified or non-qualified defirbenefit plans.

Non-Qualified Deferred Compensation

We have a non-qualified defined contribution plaattwas established in January 2010; employeefgagreater than $110,000 are
currently eligible to participate in the plan. Tiplan utilizes a rabbi trust for protection of igsats, although in the event of bankruptcy the
plan could become a general unsecured creditdreo€ompany. Participants may contribute up to 90%eir annual base salary and up to
100% of bonus awards and the Company matches 5@¥#ntriibutions up to 2% of salary.

Equity Compensation Plans

We have options granted and outstanding under #geity compensation plans, the 2006 Equity Ineerflan, the 2007 Omnibus
Incentive Plan, and the 2007 New Employee Inceriiaa.

2006 Equity Incentive Plan

Our 2006 Equity Incentive Plan (the “2006 IncentRlan”) was adopted by our board of directors grgr@ved by our stockholders in
March 2006. A total of 4,365,340 shares of our camrstock were previously reserved for issuance inde2006 Incentive Plan. Under the
2006 Incentive Plan, we were authorized to grawfficers and other employees options to purchhaees of our common stock intended to
qualify as incentive stock options, as defined urgkxtion 422 of the Internal Revenue Code of 1886,to grant to employees, consultants
or independent advisors options that do not quakfyncentive stock options under the Internal RaeeCode. All options granted under the
2006 Incentive Plan have terms not exceeding tarmsya@nd are immediately exercisable but vest dawer. tOptions granted under the 2006
Incentive Plan are not transferable by the recipisxept by will or by the laws of descent andriisition. As of March 24, 2015, options to
purchase 67,752 shares of our common stock westamgting under the 2006 Incentive Plan at a weibhterage exercise price of $10.90
per share. No options have been granted undelOb@ Iacentive Plan after September 30, 2006, draligdtanding options are governed by
the terms and conditions of this plan.
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2007 Omnibus Incentive Plan

We adopted the 2007 Omnibus Incentive Plan (th@720mnibus Plan”) in January 2007, which becamectffe on February 8, 2007,
the effective date of the registration statemdatifin connection with our initial public offeringinder the 2007 Omnibus Plan, the Company
was previously authorized to issue 2,400,000 sharesmmon stock under various instruments pluawnomatic annual increase on the first
day of each of the Company’s fiscal years beginomimganuary 1, 2008 and ending on January 1, 2§14 éo (i) the lesser of (A) 1,500,000
shares of Common Stock or (B) five percent (5%hefnumber of shares of Common Stock outstandinp®fast day of the immediately
preceding fiscal year or (ii) such lesser numbeshafres of Common Stock as determined by the Coytgphoard of directors. Options
granted under the 2007 Omnibus Plan generally expirlater than ten years from the date of gradtgemerally vest over a period of four
years. The exercise price of all option grants rbestqual to 100% of the fair market value on thie @f grant. The 2007 Omnibus P
provides for automatic grant of options to purchem@mmon stock to non-employee directors. During/2@& granted an aggregate of
1,015,675 RSUs to certain employees of the Compadgr the 2007 Omnibus Plan, which reduced theest@rcommon stock reserved for
future issuance under that plan. As of March 2452@ptions to purchase 6,830,876 shares of ounmmmstock were outstanding under the
2007 Omnibus Plan at a weighted average exerdise @f $2.70 per share and 1,959,897 shares afmumon stock are reserved for future
issuance under the 2007 Omnibus Plan.

2007 New Employee Incentive Plan

We adopted the 2007 New Employee Incentive Plan“@B07 New Employee Plan”) in October 2007. Urither2007 New Employee
Plan, the Company is authorized to issue 2.0 millibares of common stock under various instrunmsmitdy to new employees. Options
granted under the 2007 New Employee Plan genezafiire no later than ten years from the date afitgmad generally vest over a period of
four years. The exercise price of all option grantsst be equal to 100% of the fair market valu¢hendate of grant. As of March 24, 2015
options to purchase shares of our common stock augtsganding under the 2007 New Employee Plan é8651667 shares of our common
stock are reserved for future issuance under tB& Rlew Employee Plan.

Employment Contracts and Termination of Employmentand Change of Control Arrangements

In February 2014, in order to rectify certain insistencies and to provide more standard languageding benefits and responsibiliti
of each executive in the event of a change in obntre amended the employment agreements origiealigred into with Shane Evangelist,
our Chief Executive Officer, David G. Robson, oarmher Chief Financial Officer, Aaron Coleman, ouri€ Operating Officer, Houman
Akhavan, our former Vice President of Marketing &@rgtan P. Stevenson, our Vice President, Generah€al and Secretary. The
amendments were made after the Compensation Caomencitinsulted with Compensia, its compensation damgpas well as outside counsel
and determined that the provisions were in accarelavith the Company’s benchmark peer group for 20h8 changes are primarily as
follows:

» Provide, for the named executive officers, thabptions (those initially granted in connectiontwiiommencement of employm:
and those granted thereafter) will be subject tmutde-trigger” vesting acceleration in the evem difficer is terminated or resigns
for “good reasc” following a change in control of the Compal

« Provide that the “double triggevesting acceleration protection period will commeBamonths before a change in control and
12 months following the change in contr

» Provide that a resignation with good reason mustiowithin two years following the event givingeithereto

» To provide, that good reason will include ardpin the executive’s authority, duties or resgliges (including diminished
duties resulting from no longer being an executifficer of a publicly-traded company) and a chamgthe authorities, duties or
responsibilities of the supervisor to whom the exive is required to repor

» Provide that, following a change in controtgaignation for good reason due to a change iexbeutive’s authority, duties or
responsibility or that of his supervisor cannottiggered prior to six months after a change intainand

» Provide that the portion of severance relatindhtopro rata bonus is at t“targe” level.

Agreements with Shane Evangelist, Chief Executive Officer

In February 2014, the Company amended and restatedployment Agreement with Mr. Evangelist (tariended Evangelist
Employment Agreement”), replacing the Compangkisting Employment Agreement entered into with Evangelist on September 18, 2(
(the “Prior Evangelist Agreement”). The Prior Evaligt Agreement was amended and
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restated pursuant to the Amended Evangelist Empoyigreement for the purpose of providing thatrupty. Evangelist’s termination or
resignation for any reason, all stock options grdnido Mr. Evangelist that are outstanding on thte dasuch termination or resignation shall
remain exercisable until the earlier of (i) the ieafion date set forth in the applicable stock optagreement or (ii) the expiration of one year
measured from the date of such termination or negign. Furthermore, the Amended Evangelist Empkayr\greement provides that in the
event of Mr. Evangelis$ termination due to his death or disability, teration for any reason (other than for cause orrasualt of his death
disability), resignation for good reason or assulteof the expiration of the Amended Evangelistagment Agreement (other than as a
result of Mr. Evangelist having been terminateddause or as a result of his death or disabilitly),Evangelist will be entitled to any earned
but unpaid target bonus for the fiscal year priothie year of such termination, resignation or etjmn. The Amended Evangelist
Employment Agreement also provides that Mr. Evaisgelill be eligible to receive an annual targaténtive bonus in the form of common
stock or restricted stock unit awards as determinethe Compensation Committee, which such equityus may be in addition to, or a
replacement for, Mr. Evangelist's annual cash tairggentive bonus. Pursuant to the Amended Evasigéinployment Agreement,

Mr. Evangelist's annual base salary remained abf®. Mr. Evangelist also continued to be eligiileeceive an annual target incentive
bonus of up to 80% of his annual base salary, dépgron the achievement of certain performancegjabe established by the
Compensation Committee. Under the severance pomdsif the Amended Evangelist Agreement, in theeethis involuntary termination
by the Company for any reason (other than for amisi the event of his own voluntary resignatiwith good reason, Mr. Evangelist will
continue to be entitled to severance benefits stingi of, among other things, continuation of mswal base salary for a period of one year
following termination, a pro-rated portion of hegget bonus for the year in which he was terminadad reimbursement for the cost of
COBRA coverage for a period of up to one year feitg his termination of employment.

If a triggering event under the severance provisioithe Amended Evangelist Employment Agreemedtdtaurred on the last busin
day of fiscal 2014, then Mr. Evangelist would h#vezn entitled to a payment of $425,000 and appratein $18,000 of COBRA payments.
Also, based on the Amended Evangelist Employmeme&gent, in the event of a change in control deefast business day of fiscal year
2014, all of Mr. Evangelist unvested outstanding options of 347,321 sharedddm@mve immediately vested and become fully esalde, an
the value realized would have been approximateh®&F06. The value realized is based on the faiketaralue per share of our common
stock as of January 3, 2015 of $2.22 minus theceseeprice of the unvested outstanding options0d®866 and $2.03 per share.

Agreementswith Neil T. Watanabe, Chief Financial Officer

On March 23, 2015, the Company appointed Neil TtaNabe as Chief Financial Officer. In connectiothvidlr. Watanabe’s
appointment as Chief Financial Officer, Mr. Wataaa&mtered into an Employment Agreement with the gamy (the “ Watanabe
Employment Agreement "), pursuant to which Mr. Weathe will receive an annual base salary of $300,8@ifject to an annual performance
review. Mr. Watanabe will also be eligible to re@an annual target incentive bonus of up to 50#iannual base salary, depending on the
achievement of certain performance goals to béksit@d by the Compensation Committee of the CoryigaBoard of Directors, which may
be paid in the form of cash, common stock or retgtd stock. While Mr. Watanabe will be employedaonat-will basis, the Watanabe
Employment Agreement provides that in the everti®termination for any reason (other than for eduas as a result of his own voluntary
resignation with good reason, Mr. Watanabe wilkbétled to severance payments equal to one ybass salary (payable in accordance with
the Company’s regular pay practices), plus a pteerportion of his target bonus for the year inahhine was terminated, and reimbursement
for the cost of COBRA coverage for a period of aphe year following his termination of employment.

In connection with the Watanabe Employment Agredidn Watanabe was granted a stock option to @gelt835,000 shares of the
Company’s common stock (the “ Option ") pursuantite Company’s 2007 Omnibus Incentive Plan. Thease price for the Option is
$2.18 per share, which was the closing sales pfitlee Company’s common stock as reported by Nasdabe date of grant. The Option
vests over a four year period, with 25% vesting laecoming exercisable on March 23, 2016, and tmaireder of which vests and becomes
exercisable in 36 equal monthly installments thigeeaAlso, in connection with the Watanabe EmpleyinAgreement, Mr. Watanabe was
granted a retention restricted stock unit award {tRetention RSU Award ") covering 30,000 sharethe Company’s Common Stock and a
restricted stock unit award (the “ 2015 RSU Awayddvering 34,404 shares of the Company’s CommonkStThe Retention RSU Award
and the 2015 RSU Award represent the right to vecehares of the Company’s Common Stock only waed,with respect to the number of
shares which have vested. The Retention RSU Awdrth@come fully-vested on March 23, 2017, subjeckr. Watanabe's service to the
Company through such date, provided, however itihdt. Watanabe is terminated without cause orgmesifor good reason prior to March
2017, then the Retention RSU Award will becomeyfuiésted on the date of such earlier terminatioresignation. The 2015 RSU Award
will become fully-vested on February 15, 2016, sabjo Mr. Watanabe’s service to the Company thinasigch date, provided, however, that
if Mr. Watanabe is terminated without cause orgesifor good reason prior to February 15, 2016 the 2015 RSU Award will become
fully-vested on the date of such earlier terminatio resignation.
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Agreements with Michael Yoshida, Vice President Controller

On September 8, 2014, the Company appointed Michagthida as the Company’s Interim Chief Financitfld@er, effective
September 19, 2014. In connection with Mr. Yoshsdgppointment as Interim Chief Financial Officer, Moshida received a $5,000 per
month salary increase while serving as Interim Chieancial Officer, which represented a base yatgual to $277,540. On March 23, 20
as a result of the Compamsyappointment of Neil T. Watanabe as its Chief k@ Officer, Mr. Yoshida returned to his priorgition as Vice
President and Controller with a base salary of $PPB Mr. Yoshida currently has no employment agrert with the Company.

Agreements with David G. Robson, Former Chief Financial Officer

In February 2014, the Company amended and restatBchployment Agreement with Mr. Robson (thefended Robson Employme
Agreement”), replacing the Company'’s existing Empient Agreement entered into with Mr. Robson oruday 3, 2012 (the “Prior Robson
Agreement”). The Prior Robson Agreement was ameadédestated pursuant to the Amended Robson EmgloyAgreement for the
purpose of providing that upon Mr. Robson’s terrtioraor resignation for any reason, all stock opgigranted to Mr. Robson that are
outstanding on the date of such termination ogregion shall remain exercisable until the eadfefi) the expiration date set forth in the
applicable stock option agreement or (ii) the eaqpin of one year measured from the date of suchimation or resignation. Furthermore,
Amended Robson Employment Agreement provides thtiteé event of Mr. Robsositermination due to his death or disability, teration for
any reason (other than for cause or as a reshisafeath or disability), resignation for good @aaVir. Robson will be entitled to any earned
but unpaid target bonus for the fiscal year priothie year of such termination, resignation or gtjmn, as applicable. The Amended Robson
Employment Agreement also provides that Mr. Rohsitinbe eligible to receive an annual target inéemtonus in the form of common
stock or restricted stock unit awards as determiethe Compensation Committee, which such equityus may be in addition to, or a
replacement for, Mr. Robson’s annual cash targedritive bonus. Pursuant to the Amended Robson Emaot Agreement, Mr. Robson’s
annual base salary was increased to $303,000. dxsdh will also be eligible to receive an annuedeétincentive bonus of up to 50% of his
annual base salary, depending on the achievemestiafin performance goals to be established b tmpensation Committee. Under the
severance provisions of the Amended Robson Agrekrnmetine event of his termination for any reasotiér than for cause) or as a result of
his own voluntary resignation with good reason, Riobson will be entitled to severance paymentsldaquane year’'s base salary (payable in
accordance with the Company’s regular pay pradtigess a praated portion of his target bonus for the year ol he was terminated, a
reimbursement for the cost of COBRA coverage fpeaod of up to twelve months following his termtioa of employment.

On September 8, 2014, Mr. Robson resigned, efie@eptember 19, 2014. In connection with his regign, Mr. Robson received a
cash payment equal to $16,358, which represengtedderued but unused vacation pay.

Agreements with Aaron E. Coleman, Chief Operating Officer

In February 2014, the Company amended and restatedployment Agreement with Mr. Coleman (the “Amded Coleman
Employment Agreement”), replacing the Company’seng Employment Agreement entered into with Mrlegbaoan on September 18, 2012
(the “Prior Coleman Agreement”). The Prior Colerfagreement was amended and restated pursuant Anieaded Coleman Employment
Agreement for the purpose of providing that upon @lleman’s termination or resignation for any megsll stock options granted to
Mr. Coleman that are outstanding on the date dfi seienination or resignation shall remain exerdisaintil the earlier of (i) the expiration
date set forth in the applicable stock option agpeet or (i) the expiration of one year measurednfthe date of such termination or
resignation. Furthermore, the Amended Coleman Eynpémt Agreement provides that in the event of MrleGhan’s termination due to his
death or disability, termination for any reasorh@tthan for cause or as a result of his deathsabdity), resignation for good reason or as a
result of the expiration of the Amended Coleman Eypent Agreement (other than as a result of Mie@@an having been terminated for
cause or as a result of his death or disability), Gbleman will be entitled to any earned but udgarget bonus for the fiscal year prior to the
year of such termination, resignation or expirat@asapplicable. The Amended Coleman Employmenéé&ment also provides tk
Mr. Coleman will be eligible to receive an annuaiet incentive bonus in the form of common stockestricted stock unit awards as
determined by the Compensation Committee, which gagiity bonus may be in addition to, or a replaseinfor, such executive’s annual
cash target incentive bonus. Pursuant to the AnteRdeployment Agreement, Mr. Coleman’s annual basaryg was increased to $307,500.
Mr. Coleman was also be eligible to receive an ahtarget incentive bonus of up to 50% of his ahivage salary, based upon us reaching
our revenue and EBITDA goals as well as his actmare of certain individual goals to be establishgdhe Compensation Committee.
Under the severance provisions of the Amended Calefigreement, in the event of his termination foy eeason other than for cause or
other than as a result of his own voluntary redignawithout good reason, Mr. Coleman will be datitto severance payments equal to one
yeals base salary (payable over one year in accordaitbeour regular pay practices), plus a pro-rated
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portion of his annual target performance bonugteryear in which he was terminated, and reimbuesgrior the cost of COBRA coverage
for up to one year following his termination of elayment.

If a triggering event under the severance provisigithe Amended Coleman Employment Agreement lsadreed as of the last
business day of fiscal year 2014, then Mr. Colemanld have been entitled to a payment of $300,0@Dagpproximately $18,000 of COBF
payments. Also, based on the Amended Coleman EmmanyyAgreement, in the event of a change in comasalf the last business day of
fiscal year 2014, all of Mr. Coleman’s unvestedstanding options of 193,749 shares would have inbelgt vested and become fully
exercisable, and the value realized would have bpproximately $108,545. The value realized is asethe fair market value per share of
our common stock as of January 3, 2015 of $2.22ig1ihe exercise price of the unvested outstanditigrss of $0.9866 and $2.03 per share.

Agreements with Houman Akhavan, Former Vice President of Marketing

In February 2014, the Company entered into an Eynpémt Agreement with Mr. Akhavan (the “Akhavan Emyhent Agreement”),
pursuant to which Mr. Akhavan’s annual base salay increased to $272,700. Mr. Akhavan will als@lgible to receive an annual target
incentive bonus of up to $95,000, depending oratifiéevement of certain revenue and EBITDA goalse@stablished by the Compensation
Committee. While Mr. Akhavan will continue to be gloyed on an at-will basis, the Akhavan Employm&gteement provides that in the
event of his termination due to his death or diggbtermination for any reason (other than fousa or as a result of his death or disability
as a result of the expiration of the Akhavan Emplent Agreement (other than as a result of Mr. Aldmalvaving been terminated for caus
as a result of his death or disability), Mr. Akhawaill be entitled to severance payments equaixon®nths of base salary (payable in
accordance with the Company’s regular pay pradtigegs any earned but unpaid target bonus fofigieal year prior to the year of such
termination or expiration, and a pro-rated portdiis target bonus for the year of such termimatio expiration, and reimbursement for the
cost of COBRA coverage for a period of up to sixwing (except in the event of any termination dukltoAkhavan’s death). In the event
that Mr. Akhavan is terminated without cause ord®gns for good reason during the period beginttinge months before a change of
control of the Company and ending 12 months folimpé change of control of the Company, all stodkomg and other equity compensation
(other than restricted stock unit awards, whicH gl governed by the applicable award agreemeriisdaeelerate in full and all stock
options granted to Mr. Akhavan that are outstandinghe date of such termination or resignationl semain exercisable until the earlier of
(i) the expiration date set forth in the applicaftieck option agreement or (ii) the expiration négyear measured from the date of such
termination or resignation. The Akhavan Employm&gteement also provides that Mr. Akhavan will bigiele to receive an annual target
incentive bonus in the form of stock or restricstaick unit awards as determined by the Compens@onmittee, which such equity bonus
may be in addition to, or a replacement for, suechAkhavan’s annual cash target incentive bonuslddihe prior offer letter with
Mr. Akhavan from January 2006, which was in eff@etDecember 28, 2013, pursuant to which he agesdrize as our Vice President of
Marketing, in the event Mr. Akhavan’'s employmentsvtarminated for any reason other than for cates, we would be required to pay six
months of severance to Mr. Akhavan based on hieageepay for the six month preceding the termimadiate.

On December 9, 2014, Mr. Akhavaremployment with the Company terminated. In cotioravith the termination of his employme
Mr. Akhavan received a cash payment equal to $27 wRich represented accrued but unused vacatipr2d=000 restricted stock units held
by Mr. Akhavan became vested and converted on daraene basis to common stock, and he was paig9$%4lin severance benefits. On
February 26, 2015, we entered into a Settlemen¢ément and Release of All Claims with Mr. Akhavwatherein he is entitled to receive
aggregate consideration of $300,000.

Agreements with Bryan P. Stevenson, Vice President, General Counsel and Secretary

In February 2014, the Company amended and restatedployment Agreement with Mr. Stevenson (theri&nded Stevenson
Employment Agreement”), replacing the Company’stxg Employment Agreement entered into with Mev@nson on May 15, 2012 (the
“Prior Stevenson Agreement”). The Prior Stevensgnre@ment was amended and restated pursuant tatbaded Stevenson Employment
Agreement for the purpose of providing that upon $tevenson’s termination or resignation for argsom, all stock options granted to
Mr. Stevenson that are outstanding on the datedf sermination or resignation shall remain exeiglis until the earlier of (i) the expiration
date set forth in the applicable stock option agpeet or (i) the expiration of one year measurednfthe date of such termination or
resignation. Furthermore, the Amended Stevensondgmgnt Agreement provides that in the event of $tevensors termination due to h
death or disability, termination for any reasorh@tthan for cause or as a result of his deatlisabdity), resignation for good reason,

Mr. Stevenson will be entitled to any earned byiaid target bonus for the fiscal year prior toykar of such termination, resignation or
expiration, as applicable. The Amended Stevensopl&ment Agreement also provides that Mr. Stevensitirbe eligible to receive an
annual target incentive bonus in the form of comrstmetk or restricted stock unit awards as deterchinethe Committee, which such equity
bonus may be in addition to, or a replacementNr,Stevenson’s annual
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cash target incentive bonus. Mr. Stevenson with &is eligible to receive an annual target incentiorus of up to 30% of his annual base
salary, based upon goals to be established bydhg€nsation Committee. Pursuant to the Amended8sen Employment Agreement,
Mr. Stevenson’s annual base salary was increasg24i®,240. Under the severance provisions of themdad Stevenson Employment
Agreement, in the event of his termination for asgson other than for cause or other than as & odshis own voluntary resignation without
good reason, Mr. Stevenson will be entitled to smvee payments equal to six month’s base salagafa over six months in accordance
with our regular pay practices), plus a pro-ratedipn of his annual target performance bonustienytear in which he was terminated, and
reimbursement for the cost of COBRA coverage fotaupne year following his termination of employrhen

If a triggering event under the severance provisioithe Amended Stevenson Employment Agreemenbbeutred as of the last
business day of fiscal year 2014, then Mr. Steversauld have been entitled to a payment of apprateéty $115,500 and approximately
$18,000 of COBRA payments. Also, based on the Aradrgtevenson Employment Agreement, in the eveatobfange in control as of the
last business day of fiscal year 2014, all of Mev@nson’s unvested outstanding options of 149sb&Bes would have immediately vested
and become fully exercisable, and the value redlzeuld have been approximately $54,034. The vadabzed is based on the fair market
value per share of our common stock as of Janua291% of $2.22 minus the exercise price of theegted outstanding options of $0.9866
and $2.03 per share.

Tax and Accounting Impact of Executive Compensation

Section 162(m) of the Internal Revenue Code linfiesdeductibility of executive compensation paidhte chief executive officer and to
each of the three other most highly compensatedenff of a public company (other than the chiedfiicial officer) to $1 million per year.
However, compensation that is considered qualifiesformance-based compensation” generally doesamt toward the $1 million
deduction limit.

The Company annually reviews the compensation foaiitd Chief Executive Officer and each of the thather most highly
compensated officers to determine the deductibiitgompensation under Section 162(m). Base sabgrits nature, does not qualify as
performance-based under Section 162(m). The Con'gpgrants of performance-based stock and annullleasus payments may qualify as
performance-based compensation.

For 2014, the Company believes all compensatiod fgeits executives is fully deductible by the Ca@mp without regard to Code
Section 162(m).

Summary Compensation Table

The following table sets forth information regamglithe compensation earned or awarded during tbel fyigars ended January 3, 2015,
December 28, 2013 and December 29, 2012 by ourédarecutive officers gxcept fiscal 2013 and 2012 information for Mr. ¥ia& is no
provided because he was not a “named executiveedffin either of those years.

Restricted
Fiscal Stock Option All Other
Name and Title Year Salary Bonus(1) Awards(2) Awards(3) Compensation(4 Total
Shane Evangelist 2014 $425,000 $¢ —  $635,64: $237,74( $ 37,73¢ $1,336,12:
Chief Executive Officer — 36,71
2013 425,00( — — 126,62: 35,71¢ 588,33:
2012 425,00( — — 460,71¢
David G. Robson(5) 201¢ 243,15t — 133,98( 178,30! 30,86: 586,30!
former Chief Financial Officer — 35,39: 838,79
201z 300,00 — — 503,40( 28,73 1,191,83.
293,10( — 870,00(
201z
Michael Yoshida(5) 201¢< 230,00! — 20,30( — 12,26¢ 263,57
Vice President, Controlle
Aaron E. Coleman 201< 306,37! — 448,90" 148,58t 36,617 940,48
Chief Operating Officer 37,50( 36,02« 544,78:
201z 300,00( — — 171,25¢ 38,79( 338,79(
300,00 — —
201z
Houman Akhavan(6) 201¢< 289,33 — 42,63( 59,43 46,24 437,64’
former Vice President of Marketing 23,75( — 166,44t 46,30" 506,50:
2013 270,00( — — — 46,15( 316,15(
270,00(
2012
Bryan P. Stevenson 201¢ 238,76t 5,00( 32,48( 148,58t 20,15¢ 444,99(

Vice President, General Counsel 27,28: — 14,09: 435,88!



201: 230,41 — — 164,10: 11,40: 242,40:
231,00( —
201z
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1)

(@)

3)

(4)
(5)

(6)

During the first two quarters of fiscal 201BetCompany paid retention bonuses to Messrs. Coleftidnavan and Stevenson. Such
bonuses were paid to Messrs. Coleman, Akhavan v iBson only as a retentive measure to ensuneciietinued employment with
the Company. The Company also paid a one-timelspuoises of $10,000 and $5,000 to Mr. Stevenson tiposuccessful completion
of certain projects in 2013 and 2014 respectivetyctv are included in the bonus amount abi

The amounts shown represent the aggregate dmbamfair value of restricted stock awards as agswpin accordance with FASB ASC
Topic 718. Fair value is calculated using the ciggirice on the grant date as if these awards wested and issued on the grant date.
See also our discussion of share-based compensatitar “Management’s Discussion and Analysis ofiRaial Condition and Results
of Operations—Critical Accounting Policies and Bsites” and “Note 7 to the Consolidated Financiat&hents — Stockholders Equity
and Shar-based Compensati” in the Compan’s Annual Report on Form -K for the fiscal year ended January 3, 2(

The amounts shown represent the aggregate dmbamfair value of option awards as computed @oatance with FASB ASC Topic
718. For valuation assumptions, see our discussishare-based compensation under “Management@iBsson and Analysis of
Financial Condition and Results of Operations—¢€aitiAccounting Policies and Estimates” and “Note the Consolidated Financial
Statements — Stockholders Equity and Share-basegh&usation” in the Company’s Annual Report on F&¥K for the fiscal year
ended January 3, 201

The table below shows the component*All Other Compensatic’ for the named executive officel

Mr. Robson resigned as Chief Financial OfficrrSeptember 8, 2014 and Mr. Yoshida was subsdgugointed as Interim Chief
Financial Officer. Mr. Yoshida returned to his prjosition as Vice President, Controller upon appuoent of Mr. Watanabe as Chief
Financial Officer on March 23, 201

Mr. Akhavan resigned as the Vice President of Mtimnigeon December 9, 201

Fiscal 2014 All Other Compensation Table

Deferred
compensation Health
Automobile 401(k) insurance
employer employer
Name Allowance contribution portion premiums Total
Shane Evangeli $ 15,00( $ — $ 4,25( $18,48¢ $37,73¢
David G. Robsol 9,00( 5,47: 2,52 13,86° 30,86:
Michael Yoshide — 6,93( 2,31( 3,02¢ 12,26¢
Aaron E. Colemal 12,00( 3,06/ 3,06/ 18,48¢ 36,611
Houman Akhavai 12,00( 7,35( 2,89: 24,00( 46,24
Bryan P. Stevensc — 3,65¢ — 16,50( 20,15¢

Grants of Plan-Based Awards

All plan-based awards that might be granted tonramed executive officers are non-qualified stodkoms or shares of stock. The

exercise price per share of each option granteditmamed executive officers is equal to the clpsiales price of a share of our common
stock, as reported by the NASDAQ Stock Market,lendate of the stock option grant. The per sha@uats represent the grant date fair
value of such option awards as computed in accesdaith FASB ASC Topic 718. See also our discussifoghare-based compensation
under “Management’s Discussion and Analysis of ko Condition and Results of Operations-Critiatounting Policies and Estimates
and Note 7 to the Consolidated Financial Stateme®tockholders Equity and Share-based Compen&atithe Company’s Annual Report
on Form 10-K for the fiscal year ended January03,52 Grants made to our named executive officermgdiscal year 2014 are as follows:
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All Other Option Exercise Grant Date Fair

All Other Awards: Number of Price of Option Value of

Grant Stock Securities Underlying Awards Stock and Optior

Name Award date Awards (#) Options (#) ($/Share) Awards ($)
Shane Evangeli Q) 2/14/1+¢ 147,15( — — 298,71!
2) 2/14/1+¢ 165,97" — — 336,92¢
3) 2/14/1¢ — 200,00t 2.0¢ 237,74(
David G. Robsol 4) 2/14/1¢ 66,00( — — 133,98
(5) 2/14/1¢ — 150,00( 2.0 178,30!
Michael Yoshide (6) 2/14/1+¢ 10,00( — — 20,30(
Aaron E. Colemal (5) 2/14/1+¢ — 125,00( 2.0¢ 148,58t
(6) 2/14/1+¢ 33,50( — — 68,00¢
(7 4/3/1¢ 130,00( — — 380,90(
Houman Akhaval (5) 2/14/1+¢ — 50,00( 2.0¢ 59,43
(6) 2/14/1¢ 21,00( — 42,63(
Bryan P. Stevensc (5) 2/14/1¢ — 125,00( 2.0z 148,58t
(6) 2/14/1¢ 16,00( — — 32,48(
(1) Mr. Evangelist was granted a restricted stauk award under the Company’s 2007 Omnibus Incerfiilan (the “ 2007 Plan ). This

(2)

(3)

(4)

()

(6)

restricted stock unit award represented the rigiéteive the shares of common stock only whenyatidrespect to the number of
shares which have vested. The number of shardé® géstricted stock unit award that vest, if angswetermined by the amount of
adjusted free cash flow that the Company achieweihgl the 2014 fiscal year, where adjusted freé éasv is an amount equal to the
Company’s adjusted EBITDA minus the Company’s cottediCAPEX. On March 23, 2015, the Compensation @itee determined
100% of the adjusted free cash flow was achieveld\in Evangelis's award became fully veste

Mr. Evangelist was also granted a restrictedlsunit award under the 2007 Plan. This restristedk unit award represents the right to
receive the shares of common stock only when, atifdraspect to the number of shares which haveededthis restricted stock unit
award will become fully-vested on January 1, 2Glfhject to Mr. Evangelist’s service to the Comptmgugh such date, provided,
however, that if Mr. Evangelist is terminated witth@ause or resigns for good reason prior to Jgnlia2016, then this restricted stock
unit award will become full-vested on the date of such earlier terminatioresignation

Mr. Evangelist was granted a stock option urider2007 Plan, 25% of which will vest on the fasihiversary of the grant date, and the
remainder of which will vest in equal monthly insteents thereafter over three years, subject toBWtangelist’s service to the
Company through such dat

Mr. Robson was granted a restricted stock amird under the 2007 Plan. This restricted stodkaward represented the right to
receive the shares of common stock only when, attdraspect to the number of shares which haveede3the number of shares of the
restricted stock unit award that vest, if any, watermined by the amount of adjusted free cash fiawthe Company achieved during
the 2014 fiscal year, where adjusted free cash ioan amount equal to the Company’s adjusted ERITiinus the Company’s
committed CAPEX. Mr. Robson resigned in SeptemIddd2 prior to any shares vestit

Mr. Robson, Mr. Coleman, Mr. Akhavan and Mre&inson were each granted a stock option awards timel 2007 Plan, at an exercise
price equal to $2.03, the closing price of the camnmtock on the date of grant, 25% of which wiktven the first anniversary of the
grant date, and the remainder of which will vestdual monthly installments thereafter over threary, subject to such executive’s
service to the Company through such dates. BotiRdbson and Mr. Akhavi's options were forfeited prior to any vestil

Mr. Coleman, Mr. Yoshida, Mr. Akhavan and Mte$enson were each granted restricted stock urtdswunder the 2007 Plan. These
restricted stock unit awards represented the tmhtceive the shares of common stock only whed véth respect to the number of
shares which vested. These restricted stock uratdswecame fully-vested on February 15, 2015.dodbhber 2014, Mr. Akhavan’s
employment with the Company terminated and his dwacame full-vested as a resu
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(7)

Mr. Coleman was granted a restricted stock amerd. This restricted stock unit award was gihoteder and in accordance with the
terms and conditions of the Company’s 2007 Plais fiéstricted stock unit award will become fullysted on January 1, 2016, subject
to Mr. Colema’s service to the Company through such ¢

Outstanding Equity Awards at Fiscal Year-End

The following table presents the outstanding eqantyards held by each of the named executive offiasrof January 3, 2015. Except as

otherwise indicated below, each award was grameemuthe 2007 Omnibus Incentive Plan and vests 285% of the shares underlying the
option on the first anniversary of the grant datigh the remainder vesting in 36 equal monthlyatistents thereafter.

1)

(2)
(3)

(4)

(5)
(6)

Option Awards Stock Awards
Number of
Securities Number of Market

Underlying Securities Option Number of value of

Unexercisel Underlying Exercise shares of shares of

Unexercised Option stock that stock that

Options (#) Options (#) Price Expiration have not have not
Name Exercisable Unexercisable ($) Date vested (#) vested ($)(6
Shane Evangelist — 200,00( 2.0¢ 2/13/202- 165,9742) 368,46!
66,96¢ 147,32: 0.986¢ 9/9/202! 147,15((3) 326,67«

250,00((1) — 3.7:  5/14/201 — —

500,00t — 1.5¢ 1/4/201¢ — —

David G. Robsol 21,42¢ 64,28: 0.986¢ 9/9/202! — —
Michael Yoshide 13,39: 22,32: 0.986¢ 9/9/202: 10,00((4) 22,20(

15,00( 30,00( 2.44 11/6/202: — —
Aaron E. Colemal 31,24¢ 68,74¢ 0.986¢ 9/9/202: 130,00((5) 288,60(
— 125,00( 2.0c 2/13/202: 33,50((4) 74,37(

125,00( — 1.5¢ 1/4/201¢ — —

Houman Akhaval 27,57: 82,71 0.986¢ 9/9/202! — —

— 50,00( 2.0¢ 2/13/202- — —

100,00( — 1.5¢ 1/4/201¢ — —
Bryan P. Stevensc 11,16( 24,55 0.986¢ 9/9/202: 16,00((4) 35,52(

— 125,00( 2.0c 2/13/202: — —

The stock options vested and became exercisgiole meeting certain stock price metrics. Fiftycpat of the shares underlying the
option vested and became exercisable upon the tyantbrage closing sales price of our common sexckeported by NASDAQ (the
“Average Closing Price”) equaling or exceeding $6p@r share in any consecutive three month period  October 15, 2012. The
remaining 50% of the shares underlying the optisn gested and became exercisable upon the Avé&lagéng Price equaling or
exceeding $8.00 per share in any consecutive thieeh period prior to October 15, 2012. The Aver@ising Price equaled or
exceeded $6.00 for the three consecutive monthsdeliirch 31, 2010, and the shares subject to tréibp of the grant, 125,000
shares, vested on March 31, 2010. Additionally Alierage Closing Price equaled or exceeded $8.:10théothree consecutive months
ended October 29, 2010 and the shares subjecatpdition of the grant, 125,000 shares, veste@aober 29, 201(

Pursuant to the Stock Unit Award Agreement datdatdaay 14, 2014, 100% of the restricted stock wetst on January 1, 201
Pursuant to the Stock Unit Award Agreement ddtebruary 14, 2014, the number of restricted stotts that vest is determined by the
amount of adjusted free cash flow (* Adjusted FQEhat the Company achieved during the 2014 figeal, where Adjusted FCF is an
amount equal to the Company’s adjusted EBITDA mitmesCompany’s committed CAPEX. On March 23, 201#)% of the restricted
stock units veste

Pursuant to the Stock Unit Award Agreement ddtebruary 14, 2014, 100% of the time-based résttistock units vested on
February 15, 201t

Pursuant to the Stock Unit Award Agreement dated|8p 2014, 100% of the restricted stock unitstvas January 1, 201

The market value of the unvested restrictedkstavards is calculated by multiplying the numbfeumits by the closing price of our
common stock at January 3, 2015, which was $:
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Option Exercises and Stock Vested in Fiscal 2014

The following table sets forth the number of shaeguired upon the vesting of common stock by earhed executive officer during
fiscal 2014.

Option Exercises and Stock Vested in Fiscal 2014

Number of Share:
Value Realized ol

Acquired on
Name Vesting (#) Vesting ($)
Houman Akhavan 21,00( $ 55,23(

Nonqualified Deferred Compensation

The following table shows for fiscal 2014 certaiformation regarding nonqualified deferred compénaaenefits for the named
executive officers:

Aggregate
Aggregate Balance at
Executive Company Aggregate
Contributions Contributions Earnings Withdrawals / January 3,
(Losses)

Name in 2014 in 2014 (1) in 2014 (2 Distributions 2015
Shane Evangelit $ 8,50( $ 4,25( $ (129 (28,07)) $ 61,84«
David G. Robsot 12,15¢ 2,52: 12,71¢ (2,450 108,12!
Michael Yoshide 6,93( 2,31( 2,04t (5,849 52,73t
Aaron E. Colemal 6,12¢ 3,06¢ 98¢ (108,75) 54,92
Houman Akhavai 5,781 2,89: 3,04 — 67,30¢
Bryan P. Stevensc — — — — 18,37t

(1) All Company Contributions have also been includedar All Other Compensation in the Summary Compiémsd able above
(2) Aggregate annual earnings have not been includdeeiSummary Compensation Table abe

The Board of Directors determined in 2009 thas éppropriate for retention of our executives tplament a deferred compensation
plan so that employees earning greater than $1@@&00ually could make contributions to their retisnt in addition to those allowed under
our 401(k) plan, which has required deferrals todterned to certain employees who contributed nttoma 401(k) discrimination testing will
allow under certain circumstances. The deferredpmamsation plan allows participants to defer as nascBi0% of salary and 100% of any
bonuses, and the Company matches 50% of any engptmydributions, up to a maximum of 2% of salargl aredited to the account at the
end of each year. Company contributions vest ov&year period. The minimum allowed deferral is08®, and the participant can elect to
have contributions paid out at a date certain @nugtirement from the Company. Account balancasbeapaid out in lump sum or
installments upon retirement or disability of thertitipant, but lump-sum payouts are mandatory upanination of employment or death;
change of control; or an “in-service” or date cerfgayout. The plan is funded through the purcldssmpany owned life insurance through
a rabbi trust, and each participant is grantedadhdieenefit of 3 times his or her salary. Includédve, total participant deferrals and Comg
contributions into the plan were $32,000 for tharyended January 3, 2015.

Director Compensation

The compensation and benefits for service as a reeoflihe Board of Directors is determined by ooaRl of Directors. Directors
employed by us or one of our subsidiaries are ostpensated for service on the Board or on any ctteenof the Board; however, we
reimburse each of our directors for any out-of-maxpenses in connection with attending meetifigaioBoard of Directors and
committees of the Board of Directors. Each of com4employee directors, other than Messrs. Harmdrdmazani, are entitled to a fee of
$25,000 per year for his or her service as a direbembers of the Audit Committee, the Compensafommittee, and the Nominating and
Corporate Governance Committee each receive ati@uli$7,500, $5,000 and $2,500, respectively year for his or her service on such
committee. The chairpersons of the Board, Audit Guttee, the Compensation Committee, and the Norinigand Corporate Governance
Committee receive an additional $25,000, $22,006®, and $5,000, respectively, per year for hisev service as chairperson for such
committee.
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Any non-employee director who is first electedtie Board of Directors will be granted an optiorptochase 45,000 shares of our
common stock on the date of his or her initial #tecto the Board of Directors. In addition, on thete of each annual stockholders meeting,
each person who has served as a non-employee mefrtherBoard of Directors for at least six moniieore the date of the stockholder
meeting will be granted a stock option to purch2@©00 shares of our common stock. These optiolhfiaie an exercise price per share
equal to the fair market value of our common stockhe date of grant and will vest over a three pesiod, subject to the director’s
continuing service on our Board of Directors. Thepgons will also immediately vest in full uporchange in control of the Company. The
term of each option granted to a non-employee tlireshall be ten years. These options will be gradninder our 2007 Omnibus Incentive
Plan.

Director Stock Ownership Guidelines and Director Pgment Election Plan

In June 2011, in an effort to further align dirgstanterests with those of shareholders and impleting best practices in corporate
governance, the Company implemented guidelinedifector share ownership. The stock ownership duieés for directors to own and
maintain a minimum of $100,000 of our stock (a rplat of 4 times the annual $25,000 director retgin@urrent directors will have 3 years
from the date of the approval of the guideline anyg new directors will have 3 years from the ddttheir initial election to the Board of
Directors to comply.

In July 2011, the Board of Directors approved thee@or Payment Election Plan which provides threabrs with a convenient
mechanism to acquire stock to comply with the doestock ownership guidelines. Each year the DireRayment Election Plan allows for a
director to elect, beginning on the first day af tipen trading window following the annual meetighe Company’s stockholders and
ending on the last day of such open trading windoweceive, in lieu of cash, all or a specifiedgaeitage of all fees to be earned for serving
on the Board of Directors in shares of the Compaegmmon stock. The election shall be irrevocattefich applicable year. The Company
will issue to each director who has elected toiveceommon stock, on the date fees become payabdequarterly basis during the applica
year in accordance with the Comp’s normal payment practices, a number of shareswimon stock equal to (i) the cash value of ang fee
otherwise payable to the director, divided byt{ig closing sales price for the common stock orapiicable payment date. If the calculation
would result in the issuance of any fractional shdre Company will, in lieu of issuing any fract# share, pay cash equal to the fraction
multiplied by the closing sales price on the agllie payment date.

For fiscal 2014 each of our n@mployee directors, other than Messrs. Harman draz#ni, received stock options and $25,000 pel
for his or her service as a director, as well aspftyment of an additional $7,500 per year, foviegron the Audit Committee, $5,000 per
year, for serving on the Compensation Committe®2¢500 per year, for serving on the Nominating @oedernance Committee. In additic
the chairpersons of the Audit Committee, the Corsptan Committee and the Nominating and Govern&wamittee received $22,000,
$7,500 and $5,000 per year, respectively for theivice on such committees during fiscal 2014.

The following table sets forth a summary of the pemsation earned in fiscal year 2014 by each pewbanserved as a director during
such year, who is not a named executive officer.

Option
Fees Earned o AvSards
Name Paid in Cash ($ ®OE Total ($)
Robert J. Majteles $ 67,50( $ 73,84( $141,34(
Warren B. Phelps Il 51,58: 36,92( 88,50:
Joshua L. Berma 41,04 36,92( 77,96:
Barbara Palme 27,917 36,92( 64,83
Bradley E. Wilsor 26,45¢ 36,92( 63,37¢
Jay K. Greysol 13,47: 90,09¢ 103,57:
Fredric W. Harmau — — —
Sol Khazan — — —

(1) Stock options were granted pursuant to our 20Gihibus Incentive Plan. The amounts shown reptéleraggregate grant date fair
value of such option awards as computed in accosdaiith FASB ASC Topic 718. See also our discussiosharebased compensati
under “Management’s Discussion and Analysis of k@ Condition and Results of Operations-Critidatounting Policies and
Estimates” and “Note 7 to the Consolidated Findrigiatements — Stockholders Equity and Share-b@setpensation” in the
Compan’s Annual Report on Form -K for the fiscal year ended January 3, 2(
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(2) Messrs. Majteles held 535,000 options, Bermeld B05,000 options, Phelps held 205,000 optiorissd held 65,000 options and
Ms. Palmer held 65,000 options, Mr. Greyson hel®@83 options, to purchase shares of our Commork séscof January 3, 201

(3) Mr. Greyson was granted 45,000 options to paselshares of our Common stock upon his appointtog¢hé Board of Directors
effective June 201+

The members of the Compensation Committee of oardof Directors during fiscal 2014 were MessrsnBan, Majteles and Phelps
and Ms. Palmer. Ms. Palmer joined the Compens&immmittee of our Board of Directors in May 2014lexing Mr. Phelps. None of the
members of our Compensation Committee at any tiasebleen one of our officers or employees or acearfior employee of one of our
subsidiaries at any time during fiscal 2014. Nohew executive officers currently serves, or ie ffast year has served, as a member of the
Board of Directors or Compensation Committee of entjty that has one or more executive officer@onBoard of Directors or
Compensation Committee.

COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board of Direchas furnished the following report to the stodétbos of the Company in
accordance with rules adopted by the SEC. We hawiewed and discussed with the management of L Rarts Network, Inc. the
Compensation Discussion and Analysis to be includele proxy statement on Schedule 14A for ours2Atinual Meeting of Stockholders.
Based on the reviews and discussions referreddeealive recommended to the Board of DirectorsttimtCompensation Discussion and
Analysis referred to above be included in such pistatement and incorporated by reference intaaaual report on Form 10-K for the year
ended January 3, 2015.

Submitted by the Compensation Commit
of the Board of Directors

Joshua L. Berma
Robert J. Majtele
Barbara S. Palme
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OWNERSHIP OF SECURITIES BY
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table indicates information as of Mlar24, 2015 regarding the ownership of our comntocksby:
» each person who is known by us to own more thamb@étir shares of common stoc
» each named executive offict
» each of our directors and director nominees;
« all of our directors and executive officers as augr.

The number of shares beneficially owned and thegrgage of shares beneficially owned are base®@1 3,840 shares of common
stock outstanding and 4,149,997 shares of Seri@srvertible Preferred outstanding as of March P4 52totaling 37,967,837 shares.
Beneficial ownership is determined in accordandé ttie rules and regulations of the SecuritiesExchange Commission. Shares subject to
options that are exercisable within 60 days follmyvMarch 24, 2015 are deemed to be outstandindpaneficially owned by the optionee for
the purpose of computing share and percentage shipesf that optionee, but are not deemed to bstanding for the purpose of computing

the percentage ownership of any other person. Exxeindicated in the footnotes to this table, asdffected by applicable community
property laws, all persons listed have sole voéing investment power for all shares shown as beal§i owned by them.

Percent o
Number of

Name and Address of Beneficial Owners( Shares Class
5% Stockholders:
Oak Investment Partners XI, L.P.| 10,764,74 26.8%
Mehran Nia(3; 4,677,00: 113
William Blair & Company, L.L.C.(4 2,495,09! 6.2
Sol Khazani(5 2,524,05! 6.2
Mina Khazani(6) 2,428,11 6.1
Officers and Directors:
Shane Evangelist(: 1,297,77. 3.2
Michael Yoshida(8 38,60( *
David G. Robson(8 21,42¢ *
Aaron E. Coleman(1( 258,23¢ *
Houman Akhavai 104,50: *
Bryan P. Stevenson(1 64,25¢ *
Joshua L. Berman(1: 190,05« *
Jay K. Greysol 1,00(¢ *
Fredric W. Harman(2 10,764,74 26.¢
Sol Khazani(5 2,524,05! 6.3
Robert J. Majteles(1: 711,68¢ 1.8
Barbara Palmer(1+ 29,14¢ *
Warren B. Phelps IlI(1E 200,87¢ *
Bradley E. Wilson(16 29,14¢ *
All directors and executive officers as a group ff&8sons)(17 20,808,01 51.¢

* Less than 1%
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(1) The address for each of the officers and diradisted above, Mehran Nia and Mina KhazaniasW4/S. Auto Parts Network, Inc. at
16941 Keegan Avenue, Carson, California 90746.address for Oak Investment Partners Xl, L.P. isB@lersity Avenue, Suite
1300, Palo Alto, California 94301. The address\ibitiam Blair & Co. is 222 W. Adams, Chicago, IL 606.

(2) Consists of (i) 9,333,485 of common stock bame&chedule 13D/A filed with the SEC on Februaty2013, (ii) 1,379,310 shares of
common stock issuable upon conversion of SeriepAvertible Preferred Stock based on Form 4 filethwie SEC on March 28, 2013
and (iii) 51,950 shares of common stock issuedkin of preferred stock dividends based on Forntefl fivith the SEC on February 14,
2014 and February 10, 2015 for 24,414 shares aja®@Bhares, respectively. Mr. Harman is a Manalylegiber of Oak Associates
XI, LLC (“Oak Associates”), the general partner@dik Investment Partners Xl, L.P. (“Oak Partnersfi). Harman has shared power to
vote and shared power to dispose of the 9,333 A8ts held by Oak Partners. The names of the pavtie share power to vote and
dispose of the shares held by Oak Partners wittHdrman are Bandel L. Carano, Ann H. Lamont and&dwr. Glassmeyer, all of
whom are Managing Members of Oak Associates. Mrntda, Bandel L. Carano, Ann H. Lamont and Edwar@lassmeyer each
disclaims beneficial ownership of the shares hgl®bk Partners, except to the extent of each sador' s pecuniary interest therei

(3) Consists of (i) 3,187,433 shares of commonksteened directly by the Nia Family Living Trust, f2a September 2, 2004, (ii) 213,979
shares of common stock owned directly by the MeN&nAnnuity Trust, Dated November 18, 2006, @i)3,979 shares of common
stock owned directly by the Fariba Nia Annuity TiuiBated November 18, 2006 based on a Form 4 fiigithe SEC on May 12, 201
(iv) 27,128 shares of common stock issued in liepreferred stock dividends ; and (v) 1,034,482sb@&f common stock issuable upon
conversion of Series A Convertible Preferred Stoaged on Form 4 filed with the SEC on March 27,3204ehran Nia has shared
power to vote or to direct the vote of and the stignower to dispose or to direct the dispositioshares in the aggregate, and is thus
deemed to beneficially own such shares, in hisagpas trustee or co-trustee of several trusts.Na additionally shares the right to
receive dividends from, and the proceeds from &be af, the share

(4) Based on a Schedule 13G/A filed with the SEG-ebruary 4, 2015. William Blair & Company, L.L.8as sole power to vote or to
direct the vote of and sole power to dispose dalirect the disposition of 2,495,095 shares, anfus deemed to beneficially own such
shares

(5) Consists of (i) 1,956,211 shares of commonkstwened directly by the Sol Khazani Living Trustt&sished June 1, 2007, of which
Mr. Khazani is the sole trustee, (ii) 213,979 shartecommon stock owned directly by the Sol Khazemiuity Trust Established
November 18, 2006, of which Mr. Khazani is the dolistee, (iii) 9,042 shares of common stock issodittu of preferred stoc
dividends and (iv) 344,827 shares of common steslable upon conversion of Series A Convertibléeied Stock based on Form 4
filed with the SEC on March 27, 2013. Mr. Khazaastshared power to vote or to direct the vote dftae shared power to dispose or
to direct the disposition of shares in the aggmegand is thus deemed to beneficially own sucheshan his capacity as trustee of sev
trusts. Mr. Khazani additionally shares the rightéceive dividends from, and the proceeds fronsttie of, the share

(6) Consists of (i) 1,366,500 shares of commonkstyened directly by the Mina Khazani Living TruBtated May 30, 2007, of which
Ms. Khazani is the sole trustee, (i) 27,128 shafesommon stock issued in lieu of preferred stdiskdends and (i) 1,034,482 share:
common stock issuable upon conversion of Serie®AvErtible Preferred Stock based on Form 8-K filatth the SEC on March 25,
2013. Ms. Khazani has shared power to vote orrextithe vote of and the shared power to dispose direct the disposition of shares
in the aggregate, and is thus deemed to benefi@ath such shares, in her capacity as trusteauise Ms. Khazani additionally shares
the right to receive dividends from, and the prosefeom the sale of, the shar

(7) Includes 901,786 shares issuable upon exercisetsfamding options which are exercisable as of NMar; 2015 or within 60 days afi

(8) Trllj:::lt(;jélst631,755 shares issuable upon exer€isetstanding options which are exercisable as afdil 24, 2015 or within 60 days after

9 Trllj:::lt(;jélst621,429 shares issuable upon exer€isetstanding options which are exercisable as afdil 24, 2015 or within 60 days after

(20) IS#(SEddeasteﬂS,?lO shares issuable upon exercisetsfamding options which are exercisable as of Mar; 2015 or within 60 days afi

(11) Slrlfglzg:;eSS,%z shares issuable upon exestigatstanding options which are exercisable adarfch 24, 2015 or within 60 days after

(12) ISr:J;Ed:eastelSS,Sm shares issuable upon exercisetsfamding options which are exercisable as of Mad; 2015 or within 60 days aft
such date

(13) Consists of (i) 65,000 shares of common stigk1 50,000 shares of common stock issuable wmmversion of Series A Convertible
Preferred Stock based on Form 4 filed with the ®B@pril 9, 2013, (iii) 3,932 shares of common &tigsued in lieu of preferred stock
dividends and (iii) 492,756 shares issuable up@na@se of outstanding options which are exercisablef March 24, 2015 or within 60
days after such dat

(14) Includes 29,148 shares issuable upon exes€igatstanding options which are exercisable adarch 24, 2015 or within 60 days after
such date

(15) Includes 183,878 shares issuable upon exercisetsfamding options which are exercisable as of k& 2015 or within 60 days af
such date

(16) Includes 29,148 shares issuable upon exestigaetstanding options which are exercisable ddarfch 24, 2015 or within 60 days after
such date

(17) Includes 2,146,430 shares issuable upon eseofioutstanding options which are exercisablef &arch 24, 2015 or within 60 days
after such date
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CERTAIN RELATIONSHIPS
AND RELATED TRANSACTIONS

Except as disclosed below, since December 28, 20&8; has not been, nor is there any proposesaction where we were or will b
party in which the amount involved exceeded or eiteed the lesser of $120,000 or one perceneddtbrage of our total assets at year end
for the last two completed fiscal years and in \Whaay director, director nominee, executive offiderlder of more than 5% of any class of
our voting securities, or any member of the immediamily of any of the foregoing persons had dt nave a direct or indirect material
interest, other than the compensation agreemedtstaer agreements and transactions which areideddn “Executive Compensation and
Other Information” and the transactions describeldw. We believe that the agreements and transectlescribed below were generally on
terms that were comparable to terms we could hatareed from unaffiliated third parties.

Policies and Procedures for Related Party Transaains

Pursuant to the written charter of our Audit Conte@tadopted in January 2007, our Audit Committeth®Board of Directors is
responsible for reviewing and approving all relgpedty transactions and potential conflict of ietgrsituations involving a principal
stockholder, a member of the Board of Directorsesior management. In addition, our company pdaicéguire that our officers and
employees avoid using their positions for purpdkasare, or give the appearance of being, motivbyea desire for personal gain, and our
policies further require that all officers and epydes who have authority to initiate related papsactions provide a written report, on an
annual basis, of all activities which could resula conflict of interest or impair their profess@ judgment. All such written reports
concerning related party transactions or conflidtsterest are submitted to, and reviewed by,@hief Financial Officer and our Audit
Committee.

Related Party Transactions

Beginning in November 2003, the Company has ledsddrmer corporate headquarters and former pgmarehouse from Nia Chloe,
LLC (“Nia Chloe"), a member of which is our boar&mber, Sol Khazani. Another Nia Chloe member, MeiN&, was also one of our
board members until his resignation in Decembe®2@ad Mr. Nia remains a stockholder owning gretiten 5% of our common stock.
Lease payments and expenses associated with lditisd @arty arrangement totaled $378,000, $374a@0$374,000, for the years ended
January 3, 2015, December 28, 2013 and Decemb@029, respectively. The lease expired during fi2644 and was not renewed.

On October 8, 2014, Oak Investment Partners Xl, {®ak”) and the Sol Khazani Living Trust (“Tru3tpurchased 1,500,000 and
500,000 shares of the Company’s subsidiary AutoMD, common stock, respectively, at a purchaseefc$1.00 per share. Fredric W.
Harman and Sol Khazani, each a current directthefCompany, are affiliated with Oak and the Trresspectively.

The Company has entered into indemnification agesdswith the Company’s directors and executivieef§. These agreements
require the Company to indemnify these individualthe fullest extent permitted under law agairaiilities that may arise by reason of their
service to the Company, and to advance expenseséacas a result of any proceeding against thetm ahich they could be indemnified.
The Company also intends to enter into indemnificeagreements with the Company’s future directord executive officers.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Under the federal securities laws, our directod @fficers and any persons holding more than 10%uofcommon stock are required to
report their ownership of our common stock and eimynges in that ownership to the SEC on Sectioa) ¥6{ms. Specific due dates for these
reports have been established, and we are redoimeghort in this proxy statement any failure te fiy these dates. Based solely on our
review of copies of the reports on the Section JL&(ans received by us with respect to the fisedryended January 3, 2015 and
representations from the reporting persons thatther reports were required, we believe that alators, executive officers and persons who
own more than 10% of our common stock have compiil the reporting requirements of Section 16¢&] have filed all reports required
such section.

ANNUAL REPORT

A copy of our annual report on Form 10-K for thecil year ended January 3, 2015 (excluding thebéghhereto) accompanies the
proxy materials being mailed to all stockholderse Rnnual Report is not incorporated into this grox
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statement and is not considered proxy solicitati@terial.Stockholders may obtain a copy of the Annual Reporand any of our other
filings with the SEC, without charge, by writing to our corporate Secretary, U.S. Auto Parts Network|nc., 16941 Keegan Avenue,
Carson, California 90746.The annual report on Form 10-K (including the exkithereto) is also available on the SEC’s welstte
WWW.Sec.gov.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF
PROXY MATERIALS FOR THE 2015 ANNUAL MEETING OF STOC KHOLDERS
TO BE HELD ON MAY 20, 2015
AT THE OFFICES OF THE COMPANY LOCATED AT 16941 KEEG AN AVENUE, CARSON, CA 90746

This proxy statement and our annual report on Form10-K for the year ended January 3, 2015 are also awWable at
http://investor.usautoparts.net.We encourage you to access and review all of tip@itant information contained in the proxy matexial
before voting. To obtain directions to be abletterad the shareholder meeting and vote in perdeasp contact our corporate Secretary, at
our principal executive offices at 16941 Keegan ues, Carson, California 90746 or by calling usd@4( 702-1445.

DEADLINE FOR RECEIPT OF
STOCKHOLDER PROPOSALS OR NOMINATIONS

Stockholders may present proposals for actionfatusie meeting or nominate persons for the eleatiotirectors only if they comply
with the requirements of the proxy rules establisbg the SEC and our bylaws. Pursuant to Rule 1d&H8 Exchange Act, some
stockholders proposals may be eligible for inclosioour proxy statement for the 2016 Annual Megtifi Stockholders (the “2016 Annual
Meeting”). Stockholder proposals that are intengelde presented at our 2016 Annual Meeting andidea in the proxy statement, form of
proxy and other proxy solicitation materials rethte that meeting must be received by us not themm December 10, 2015.

If a stockholder wishes to submit a proposal wléchot intended to be included in our proxy statetnmder Rule 14a-8 of the
Exchange Act, or wishes to nominate a person andidate for election to the Board, the stockhotdast submit the proposal or nomination
between February 20, 2016 and March 21, 2016elfidte of the 2016 Annual Meeting is advanced bsertitan 30 days or delayed (other
than as a result of adjournment) by more than §3 éflam the anniversary date of the 2015 Annual tihgeof Stockholders (a situation that
we do not anticipate), the stockholder must sulamjt such proposal or nomination not earlier th&n9®th day before the 2016 Annual
Meeting and not later than the close of businestherater of (i) the 60th day before the 2016 Aadrideeting and (i) the 10th day following
the day on which public announcement of the datioh meeting is first made. Stockholders are advis review our bylaws which contain
these advance notice requirements with respeaivaree notice of stockholder proposals and direuboninations.

In addition, with respect to any proposal thatazkiholder presents at the 2016 Annual Meetingithabt submitted for inclusion in our
proxy materials pursuant to Rule 14a-8 under thehBrge Act, the proxy solicited by the Board ofddtors for such annual meeting will
confer discretionary voting authority to vote omlsstockholder proposal to the extent permittedceun®lle 14a-4 under the Exchange Act.

Stockholder proposals must be in writing and shaeliddressed to our corporate Secretary, at maipal executive offices at 16941
Keegan Avenue, Carson, California 90746. It is nec@nded that stockholders submitting proposalstilem to our corporate Secretary
and utilize certified mail, return receipt requelsie order to provide proof of timely receipt. Theesiding officer of the Annual Meeting
reserves the right to reject, rule out of ordertate other appropriate action with respect to @mposal that does not comply with these and
other applicable requirements, including conditisasforth in our bylaws and conditions establishgdhe SEC.

OTHER BUSINESS

The Board of Directors is not aware of any othetteravhich will be presented for action at the AahMeeting other than the matters
set forth in this proxy Statement. If any other tmatequiring a vote of the stockholders arisess, imtended that the proxy holders will vote
the shares they represent as the Board of Direntaysrecommend. The enclosed proxy grants the pnoiders discretionary authority to
vote on any such other matters properly broughtrieethe Annual Meeting.
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INCORPORATION BY REFERENCE

The following items of our 2014 Annual Report on Fon 10-K are incorporated herein by reference:

* Item 7— Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatior

* Item 7A— Quantitative and Qualitative Disclosures about MaiRisk

e Item 8— Financial Statements and Supplementary |

» Item 9— Changes in and Disagreements With Accountants @ourting and Financial Disclosu

All documents filed by us pursuant to Section 13{&)c), 14 or 15(d) of the Exchange Act subseqtetiie date of this proxy statem
and prior to the date of the special meeting, éoetktent that they update the information includeckin or incorporated by reference above,
shall be deemed to be incorporated by referencgrhand to be a part hereof from the date of fitihguch documents. Any statement
contained in a document incorporated or deemee iodorporated by reference herein shall be de¢mbd modified or superseded for
purposes of this proxy statement to the extentdlsthtement contained herein or in any other suies#ly filed document that also is or is
deemed to be incorporated by reference herein mesdif supersedes such statement. Any such statemerndified or superseded shall not
be deemed, except as so modified or supersedednstitute a part of this proxy statement.

We will provide you, without charge, a copy of afythe information incorporated by reference irsthioxy statement (excluding
exhibits) by first class mail or other equally prainmeans within one business day of receiving #&ewrirequest directed to us at: U.S. Auto
Parts Network, Inc., Attn: Secretary, 16941 Keegaanue, Carson, CA 90746 or by calling us at (4239-1445.
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By Order of the Board of Directo
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IMPORTANT ANNUAL MEETING INFORMATION |

Electronic Voting Instructions
Available 24 hours a day, 7 days a weel

Instead of mailing your proxy, you may choose ohthe voting methods outline
below to vote your proxy

VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR.

Proxies submitted by the Internet or telephone mushe received by 12:00 a.m
Central Time, on May 20, 2015

E Vote by Internet

» Go towww.envisionreports.com/PRTS
« Or scan the QR code with your smartphone

« Follow the steps outlined on the secure wet

Vote by telephone

¢ Call toll free -80(-652-VOTE (8683) within the USA, US territories & Cane
on a touch tone telephor

« Follow the instructions provided by the recatdeessage.

Using ablack ink pen, mark your votes with ahas shown in this x
example. Please do not write outside the desigraatsk.

Annual Meeting Proxy Card (1234 5678 9012 345)

qlIF YOU HAVE NOT VOTED VIA THE INTERNET OR__ TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM
PORTION IN THE ENCLOSED ENVELOPE. q

Proposals— The Board of Directors recommends a votEOR the following nominees ancEOR Proposal 2.
1. Election of the following Class Il Director

For Withhold For Withhold For Withhold +

03- Bradley E. Wilsor
01- Fredric W. Harma I:l I:l 02 - Warren B. Phelplil I:l I:l Y I:l I:l

For Against Abstain

2. Ratification of Deloitte & Touche LLP as the indegent auditor of U.<
Auto Parts Network, Inc. for the fiscal year enditagpuary 2, 2016. I:I I:l I:I

I} Non-Voting Items

Change of Address<— Please print new address below. Meeting Attendance
Mark box to the rigk

if you plan to attend I:I
the Annual Meeting.

Authorized Signatures— This section must be completed for your vote to beounted.— Date and Sign Below

NOTE: This proxy must be signed exactly as your @appears hereon. Executors, administrators, ésistéc., should give full title as such. If theckholder is a corporation,
duly authorized officer should sign on behalf af ttorporation and should indicate his or her t

Date (mm/dd/yyyy) — Please print date below. Signature 1 — Please keep signature within the box. Signature 2 — Please keep signature within the box.

/ /

H 1UPX +

021DMB




g IF YOU HAVE NOT VOTED VIA THE INTERNET OR_ TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND
RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. q

AUTOPARTS"

T ———

Proxy — U.S. AUTO PARTS NETWORK, INC.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned stockholder of U.S. AUTO PARTS NEJRK, INC. (the “Company”) hereby appoints SHANE ENGELIST and
BRYAN P. STEVENSON, and each of them, proxies eftindersigned, each with full power to act withtht other and with power of
substitution, to represent the undersigned at theual Meeting of Stockholders of the Company tdvélel on May 20, 2015 at 9:00 a.m.
Pacific Time at the offices of the Company, 1694lean Ave., Carson, CA 90746 and at any adjournorgméstponement thereof, and to
vote all shares of the Company’s common stock ariéoies A Convertible Preferred Stock held of rdday the undersigned on March 24,
2015, with all the powers the undersigned wouldspss if personally present, in accordance withrtsieuctions on the reverse hereof.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTEINFACCORDANCE WITH THE INSTRUCTIONS HEREIN, OR IF
NO INSTRUCTIONS ARE INDICATED, THIS PROXY WILL BE WTED FOR PROPOSALS ONE AND TWO IN ACCORDANC
WITH THE DISCRETION OF THE PROXY HOLDERS WITH REGARTO ANY OTHER MATTERS PROPERLY BROUGHT TO A
VOTE AT THE ANNUAL MEETING OR ANY ADJOURNMENT OR PGTPONEMENT THEREOF.

The undersigned hereby revokes any other proxpte at such Annual Meeting of Stockholders andtheratifies and confirms all that said
proxies, and each of them, may lawfully do by \@rhereof. The undersigned also acknowledges reakipe Notice of the Annual Meeting
of Stockholders, the proxy statement and the ameyart on Form 10-K for the fiscal year ended dayn®3, 2015, which were furnished with
this proxy.

PLEASE MARK, SIGN, DATE AND RETURN THIS PROXY CARPROMPTLY USING THE ENCLOSED ENVELOPE.

(continued and to be signed on the reverse ¢



