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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 5, 2009

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

NOTICE IS HEREBY GIVEN that the 2009 Annual MeetiafiStockholders (the “Annual Meeting”) of U.S. AuParts Network, Inc.,
a Delaware corporation, will be held on TuesdayyMa2009 at 10:30 a.m. Pacific Time at the offiothe Company located at 17150
Margay Avenue, Carson, CA 90746 (Building 3), foe following purposes:

1.

4.

To elect three Class Il directors to hold office & term of three years or until their respectivecessors are elected and qualit
The nominees for election are Frederic W. Harmaarréh B. Phelps Ill, and Jeffrey Schwa

To approve the stock option exchange programsuaunt to which up to 1,486,464 options would behexged for up to 743,232
new options

To ratify the appointment of Ernst & Young LLP @ur independent registered public accounting fonthe fiscal year ending
December 31, 200!

To transact any other business which may propenyecbefore the Annual Meeting or any adjournmemastponement therec

Only stockholders of record at the close of busirsMarch 16, 2009 are entitled to notice of andate at the Annual Meeting and
any adjournment or postponement thereof. A ligto€kholders entitled to vote at the Annual Meetinllbe 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-paichddressed envelope. If your shares are heldreetsname” (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 caxting instruction form because your shares atd lm multiple accounts or registerec
different names or addresses, please sign, dateeimd each proxy card or voting instruction faorensure that all of your shares are voted.
You may revoke your proxy at any time prior to knual Meeting. If you attend the Annual Meetinglarote by ballot, your proxy will be
revoked automatically and only your vote at the dalrMeeting will be counted.

By Order of the Board of Directo

E LOGO
April 3, 2009 j

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.
17150 South Margay Avenue
Carson, California 90746

PROXY STATEMENT

These proxy materials and the enclosed proxy aateing furnished in connection with the soliégatof proxies by the Board of
Directors of U.S. Auto Parts Network, Inc., a Dedaev corporation (the “Company”), to be voted at2889 Annual Meeting of Stockholders
to be held on May 5, 2009 (the “Annual Meeting”dat any adjournment or postponement of the meeting Annual Meeting will be held
at 10:30 a.m. Pacific Time at the offices of thenany located at 17150 Margay Avenue, Carson CA8(Building 3). These proxy
solicitation materials are expected to be mailedoabout April 3, 2009 to all stockholders entitke vote at the Annual Meeting.

Purpose of Meeting

The specific proposals to be considered and agied at the Annual Meeting are summarized in thempanying Notice of the Annu
Meeting of Stockholders (the “Notice”) and are diésed 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,Almmual Meeting has been fixed as
March 16, 2009. Only stockholders of record atdlose of business on the record date are entitledtice of and to vote at the Annual
Meeting and any adjournment or postponement theksath stockholder is entitled to one vote for esttdre of our common stock held by
such stockholder as of the record date. As ofdékend date, 29,846,757 shares of our common steck autstanding and no shares of our
preferred stock 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
entitled to vote will constitute a quorum for thartsaction of business at the Annual Meeting.dfilarum is not present, the Annual Meeting
will be adjourned until a quorum is obtained.

In the election of directors under Proposal One thinee nominees receiving the highest numberfiofredtive votes of our common
stock, present or represented by proxy and entitledte at the Annual Meeting, will be elected.thiegard to Proposals Two and Three, the
affirmative vote of the holders of a majority ofra@aommon stock present or represented by proxyeatitled to vote at the Annual Meeting is
being sought.

All votes will be tabulated by the inspector ofalen appointed for the Annual Meeting, who wilpseately tabulate affirmative and
negative votes, abstentions and broker non-votes g¢hares held by a broker or nominee that aresented at the Annual Meeting, but with
respect to which such broker or nominee is notuiesed to vote on a particular proposal and do¢saee discretionary voting power).
Abstentions and broker norotes are counted as present for purposes of deiegrihe presence or absence of a quorum forémsaction ¢
business. With regard to Proposal One, broker ratesvand votes marked “withheld” will not be couhteward the tabulation of votes cast
on such proposal presented to the stockholders gard to Proposals Two and Three, abstentiohdevcounted toward the tabulation of
votes cast on such proposal presented to the gitudds and will have the same effect as negatitesyavhereas broker non-votes will not be
counted for purposes of determining whether suopgsal has been approved and will not have theteffenegative votes.

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 registerelifferent names or addresses, please be swamplete, sign, date and return each proxy
card or voting instruction form to ensure thatddlyour shares will be voted. Only proxy cards thate been signed, dated and timely
returned will be counted in the quorum and voted.

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 theréfdhe proxy does not specify how the shares =greed thereby are to be voted, the proxy
will be voted FOR the election of the directorsgeed by the Board under Proposal One and FOR faitspdwo and Thres



The enclosed proxy also grants the proxy holdessréiionary authority to vote on any other busiribas may properly come before the
Annual Meeting. We have not been notified by amglsholder of his or her intent to present a stotidwoproposal at the Annual Meeting.

If your shares are held in your name, you may revamkchange your vote at any time before the AnMegdting by filing a notice of
revocation or another signed proxy card with arld&ge with our corporate Secretary at our prinodp@cutive offices at 17150 South Marg
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 andesby ballot, any proxy that you
submitted previously to vote the same shares willdvoked automatically and only your vote at tinmédal Meeting will be counted. Please
note, however, that if your shares are held irestname, your vote in person at the Annual Meatiilignot be effective unless you have
obtained and present a proxy issued in your naama the record holder. Attendance at the Annual Mgetill not, by itself, revoke a proxy.

Voting by Telephone or through the Internet

If your shares are registered in the name of a lbatkokerage firm, you may be eligible to vote yshbares 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 formlipprovide instructions for such alternative methafdsoting.

Solicitation

We will bear the entire cost of proxy solicitation¢luding the costs of preparing, assembling,tprgnand 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 hpkhares in their names that are beneficially ownedthers so that they may forward this
solicitation material to such beneficial ownersatidition, we may reimburse such persons for tte@isonable expenses in forwarding the
solicitation materials to the beneficial ownerseThriginal solicitation of proxies by mail may héepplemented by a solicitation by personal
contact, telephone, facsimile, email or any otheans by our directors, officers or employees. Ntitamhal compensation will be paid to
these individuals for any such services. In therdison of management, we reserve the right tanetgrofessional firm of proxy solicitors to
assist in the solicitation of proxies. Although de not currently expect to retain such a firm, wgneate that the fees of such firm would
range from $5,000 to $20,000 plus out-of-pocketeases, all of which would be paid by us.

Note with Respect to Forward-Looking Statements

We have made certain forward-looking statementkigiproxy statement that relate to expectatiomceming 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 (the “Securities Act”). In
some cases, you can identify forward-looking statet: by terms such as “anticipates,” “believesguld,” “estimates,” “expects,” “intends,”
“may,” “plans,” “potential,” “predicts,” “projects,“should,” “will,” “would” and similar expressionintended to identify forward-looking
statements. Although we believe that such forwankihg statements are reasonable, there can bgssooaaice that such expectations will
prove to be correct. Forward-looking statementssatgect to risks and uncertainties that could eatsual results to differ materially from
such expectations, and you should not place urelimce on these forward-looking statements. Alvlardlooking statements attributable
us are expressly qualified in their entirety bytslanguage. Except as required by law, we do ndetake any obligation to update any
forward-looking statements, whether as a resuttesf information, future events 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 asddied board of directors consisting of three stesof directors, each serving staggered
three-year terms and each as nearly equal in nuasbgossible as determined by our Board of Directds a result, a portion of our Board of
Directors will be elected each year. Our Board m&Etors currently consists of nine persons. Medsasman, Phelps and Schwartz have |
designated Class Il directors whose terms expiteeaAnnual Meeting. Messrs. Evangelist and Nial Bls. Siminoff have been designated
Class | directors whose terms expire at the 2018uaAhMeeting of Stockholders. Messrs. Berman, Khazad Majteles have been designi
Class Il directors whose terms expire at the 20atual Meeting of Stockholders.

The class whose term of office expires at the AhMeeting currently consists of three directors. @ recommendation of the
Nominating and Corporate Governance CommitteeBoarrd of Directors selected and approved Fredeaiortdn, Warren Phelps and Jeff
Schwartz as nominees for election in the classgbeliected at the Annual Meeting to serve for a tefithree years, expiring at the 2012
Annual Meeting of Stockholders, or until their sessors are duly elected and qualified or untilrteaflier resignation or removal. Each
nominee for election is currently a member of ooa&l of Directors and has agreed to serve if eledflmnagement has no reason to believe
that any of the nominees will be unavailable tovaen the event any of the nominees named hesainable to serve or declines to serve at
the time of the Annual Meeting, the persons nametié enclosed proxy will exercise discretionarthatity to vote for substitutes. Unless
otherwise instructed, the proxy holders will vdte proxies received by them FOR the nominees néeledv.

Stockholder Approval

The three nominees receiving the highest numbeffioiative votes of the outstanding shares ofaammon stock present or
represented by proxy and entitled to vote at theusahMeeting shall be elected.

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

Directors and Nominees

The names of our directors and nominees, their agépositions with us as of April 3, 2009, andgoaphical information about them,
are as follows:

Name Age Current Position(s)

Robert J. Majteles (1)(: 44 Chairman of the Boar

Joshua L. Berman (: 39 Director

Shane Evangelist ( 35 Chief Executive Officer and Direct
Fredric W. Harmal 48 Director

Sol Khazan 51 Director

Mehran Nia 43 Director

Warren B. Phelps Il (1)(z 62 Director

Jeffrey A. Schwartz (1)(3)(4) 43 Director

Ellen F. Siminoff (1)(2)(3 41 Director

(1) Member of the Audit Committe:

(2) Member of the Compensation Committ

(3) Member of the Nominating and Corporate Governarnma@ittee.
(4) Member of the Strategic Committe



Class |11 Director Nominees

Fredric W. Harman has been a director since March 2006. Mr. HarmanMsnaging Partner of Oak Investment Partnergnéuve
capital firm, which he joined as a General Parinet994. From 1991 to 1994, Mr. Harman served @giaeral Partner of Morgan Stanley
Venture Capital. Mr. Harman currently serves agectbr of Limelight Networks, Inc., a leading prder of online content delivery network
services, and several privately held companiesHdrman holds B.S. and M.S. degrees in electriogireering from Stanford University a
an M.B.A. from the Harvard Business School.

Mr. Harman was elected to serve as a member oBoard of Directors pursuant to a voting agreemaetdred into in March 2006 by
and among us and certain of our stockholders. Ratgo the voting agreement, Mr. Harman was safle&r$ea representative of the holders of
a majority of our Series A preferred stock. Alltbé outstanding shares of our Series A prefermekstere converted into shares of our
common stock upon the completion of our initial fabffering in February 2007. Mr. Harman will camtie to serve as a director until his
resignation or until his successor is duly eledtgdholders of our common stock.

Warren B. Phelps |11 has been a director since September 2007. From @@@ithis retirement in September 2006, Mr. Phalgwed in
several executive positions for Spirent Commundggtiplc, a leading communications technology companost recently as President of the
Performance Analysis Broadband division. From 1@08000, Mr. Phelps was at Netcom Systems, a peodfinetwork test and
measurement equipment, most recently as Presiddrithief Executive Officer. Prior to that, Mr. Ppglheld executive positions, including
Chairman and Chief Executive Officer, at MICOM Conmitations and in various financial managementsratkeBurroughs / Unisys
Corporation. Mr. Phelps currently serves on thertd®af directors of two privately held companies an the Board of Trustees of St.
Lawrence University. Mr. Phelps holds a B.S. dedrem St. Lawrence University in Canton, New Yoridaan M.B.A. from the University
of Rochester in Rochester, New York.

Jeffrey A. Schwartz has been a director since October 2007. Since DemeP®08, he has served as Chairman and CEO afal ate
Media, Inc., a web publishing and performance mamgecompany. Prior to founding Lateral Media, Mchwartz was founder, Chairman,
and CEO of Vertical Passion Media, a media and stantg company focused on classified listings, coftend community in the motors
category, from June 2007 through December 2008Cdrairman and CEO of AutoCentro, an automotiveetshlp group, from June 2006 to
June 2007. From 2001 to April 2006, Mr. Schwartzed in various senior executive positions at Ayteh including Vice Chairman,
President, and CEO. Prior to Autobytel, Mr. Schwavas President and CEO of Autoweb, another NASDiA®@d company, and Vice
President, Corporate Affairs at The Walt Disney @any. Mr. Schwartz holds B.A., M.A. and Ph.D. degrén political science from the
University of Southern California.

Directors Whose Terms Continue
Class | Directors — Terms Expiring at the 2010 Aadrideeting

Shane Evangelist has been our Chief Executive Officer and a diresiioce October 2007. From August 2004 to Septer2der,
Mr. Evangelist served as Senior Vice President@aderal Manager of BLOCKBUSTER Online, a divisidrBtockbuster Inc., which he
joined in 2001, where he was responsible for legthe creation, development and launch of Bloclkdy’'s online movie rental service. Prior
to that, from January 2001 to July 2004, Mr. Evdisyserved as Vice President of Strategic Planfondlockbuster Inc., with responsibility
for strategy development, mergers and acquisitiorasketing and capital deployment. Prior to Blocktien, Mr. Evangelist began his career at
IBM as a business executive responsible for meulibemtertainment accounts. Mr. Evangelist holdsfa Begree in Business Administration
from the University of New Mexico and an M.B.A. fmSouthern Methodist University.

Mehran Niais a co-founder of U.S. Auto Parts and has bedreatdr since October 1995. Mr. Nia also servedwsChief Executive
Officer and President from October 1995 to Octdti#7. From October 1995 to January 2001, Mr. Nsa akrved as our Chief Financial
Officer. Mr. Nia holds a B.A. degree in biology fnoSan Diego State University.

Ellen F. Sminoff has been a director since November 2006. Sincetv068, Ms. Siminoff has served as President and 6E
Shmoop, an educationally based website, and aStiagman of Efficient Frontier, Inc., a providermgdid search engine marketing solutions
since February 2008. From March 2004 to Februa®g2®s. Siminoff served as the President and (bxefcutive Officer of Efficient
Frontier. Prior to that, from 1996 to 2002, Ms. Biaff served in various capacities at Yahoo!, inlihg as Senior Vice-President of
Entertainment and Small Business and Senior Viesi&ent of Corporate Development. Ms. Siminoff aleoves on the boards of directors
and advisors of Journal Communications, Inc., gbbite, and several privately-held companies. Mmigoff holds an A.B. degree in
economics from Princeton University and an M.B.#nk Stanford University.

Class Il Directors — Terms Expiring at the 2011 AaihMeeting

Joshua L. Berman has been a director since October 2007. Mr. Berimarco-founder of MySpace.com, a leading onlifestyle
portal, and has served as its Chief Operating &ffiince January 2003. Prior to that, Mr. Bermaffiocmded and managed
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two Internet companies, ResponseBase Marketingrante held positions as the Chief Operating Offasadt Chief Financial Officer, and
Xdrive Technologies, where he served as Chief Filsdu®fficer and Senior Vice President of Corpoatvelopment. Mr. Berman has also
worked as a management consultant at PricewatesBmapers and as an international marketing mareagea senior financial analyst at
Twentieth Century Fox. Mr. Berman is licensed &ewified public accountant and holds a B.A. degneeconomics from the University of
California, Santa Barbara and an M.B.A. from thevdrsity of Southern California.

Sol Khazani is a co-founder of U.S. Auto Parts and has bedreatdr since January 2001. Mr. Khazani also seasdur 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. Since 1995, Mr. Kihidzas served as the Vice President of Americard€osger, Inc., a company that he co-
founded which manufactures air-conditioning coneéem$or automotive and industrial applications. Kinazani holds a B.S. degree in
accounting and an M.B.A. from National UniversitySan Diego.

Robert J. Majteles has been a director since November 2006 and hasdueeChairman of the Board since March 2007. Majt®les is
the Managing Member of Treehouse Capital, LLC, rare$tment firm. Mr. Majteles also serves on therti®af directors of Adept
Technology, Inc., Macrovision Corporation, Unify i@oration, Comarco, Inc., and Merriman, Curhan &dir. Majteles holds a B.A.
degree in political science from Columbia Universind a J.D. from Stanford Law School. Mr. Majteékealso Lecturer at the graduate and
undergraduate levels at the University of CalifariBerkeley.

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

CORPORATE GOVERNANCE

Code of Ethics and Business Conduct

Our Board of Directors has adopted a Code of EdnntsBusiness 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 &us$iness Conduct is available on the Investor Relatsection of our website at
www.usautoparts.netWe intend to disclose future amendments to gepeiavisions of the Code of Ethics and Businessdiot) and any
waivers of provisions of the Code of Ethics reqdite be disclosed under the rules of the SecuidtiesExchange Commission (“SEC”), at
the same location on our website.

Director Independence

The Board of Directors has determined that Me&esman, Majteles, Phelps and Schwartz and Ms. $Sifin@ach satisfies the
requirements for “independence” under the listitandards of The NASDAQ Stock Market (the “NASDAQI&xY).

Board Committees and Meetings

Our Board of Directors has an Audit Committee, anpensation Committee, and a Nominating and Corpdalvernance Committee.
Each committee has a written charter that is reséeannually and revised as appropriate. A copyach@&ommittee’s charter is available on
the Investor Relations section of our websitenatv.usautoparts.netwhich can be directly accessedtip://investor.usautoparts.net/.

During the fiscal year ended December 31, 2008Btherd of Directors and the various committeeshefBoard held the following
number of meetings: Board of Directors—7; Audit Goittee—7; Compensation Committee—7; and Nominading Corporate Governance
Committee—2. During fiscal year 2008, no directiberaded fewer than 75% of the aggregate of thé not@mber of meetings of the Board of
Directors and total number of meetings of any cott@es of the Board, which he or she was requiredtend.

Audit Committee . Our Audit Committee consists of Messrs. MajteRiselps and Schwartz and Ms. Siminoff. Mr. Phedphé Chair of
the Audit Committee. Our Board of Directors hasedetined that each member of the Audit Committéerdependent under the NASDAQ
Rules and Rule 10A-3 under the Securities Exch@wgef 1934, as amended (the “Exchange Act”). MreBs qualifies as an “audit
committee financial expertis that term is defined in the rules and regulatestablished by the SEC. The functions of thisrdtee include

. meeting with our management periodically to consiie adequacy of our internal controls and theatbjity of our financial
reporting;

. meeting with our independent auditors and withrimiéfinancial personnel regarding these mat
. pre-approving audit and naudit services to be rendered by our independeatitaas;
. engaging and determining the compensation of alepandent auditors and oversight of the work ofindependent auditor
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. reviewing our financial statements and periodiorepand discussing the statements and reportsowitmanagement and
independent auditors, including any significanuatthents, management judgments and estimates,qoewrging policies and
disagreements with manageme

. establishing procedures for the receipt, reterdiot treatment of complaints received by us reggrdatounting, internal
accounting controls and auditing matte

. reviewing our financing plans and reporting recomdagions to our full Board of Directors for apprbaad to authorize action;
and

. administering and discussing with management andhdependent auditors our Code of Eth

Both our independent auditors and internal findrméasonnel regularly meet privately with the Audimmittee and have unrestricted
access to this committee.

Compensation Committee . Our Compensation Committee consists of MessranBe and Majteles, and Ms. Siminoff. Mr. Berman is
the Chair of our Compensation Committee. Our Badirirectors has determined that each member o€tirapensation Committee is
independent under the NASDAQ Rules. The functidrthis committee include:

. reviewing and, as it deems appropriate, recommengiour Board of Directors, policies, practiced anocedures 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 benefihgj
. reviewing and approving executive officer and dioeéndemnification and insurance matters;
. advising and consulting with our officers regardmgnagerial personnel and developm

Nominating and Corporate Governance Committee . Our Nominating and Corporate Governance Commdtessists of Ms. Siminoff
and Messrs. Phelps and Schwartz. Ms. SiminoffésGhair of our Nominating and Corporate Governaommittee. Our Board of Directors
has determined that each member of the NominatidgCorporate Governance Committee is independeatdrithe NASDAQ Rules. The
functions of this committee include:

. identifying qualified candidates to become meminémsur Board of Directors

. selecting nominees for election of directors atrtet annual meeting of stockholders (or speciating of stockholders at which
directors are to be electe:

. selecting candidates to fill vacancies of our Baafr®irectors;
. developing and recommending to our Board of Dinectaur corporate governance guidelines;
. overseeing the evaluation of our Board of Direct

In connection with their recommendations regardimgsize and composition of the Board, the Nomngasind Corporate Governance
Committee reviews the appropriate qualities antissieéquired of directors in the context of therttmirrent make-up of the Board. This
includes an assessment of each candidate’s indepeedpersonal and professional integrity, findritexracy or other professional or
business experience relevant to an understandingrdfusiness, ability to think and act indepenigesntd with sound judgment, and ability
serve our and its stockholders’ long-term intereBtese factors, and others as considered usethiebominating and Corporate
Governance Committee, are reviewed in the conteah@ssessment of the perceived needs of the Boargarticular point in time. As a
result, the priorities and emphasis of the Nomimgaind Corporate Governance Committee and of tleedBmay change from time to time to
take into account changes in business and otheatdr@nd the portfolio of skills and experiencewfrent and prospective directors. The
Nominating and Corporate Governance Committee ldaelsearch for and selects, or recommends th&dhed select, candidates |
election to the Board. Consideration of new direcemdidates typically involves a series of comesittliscussions, review of information
concerning candidates and interviews with selectetlidates. Candidates for nomination to our Bogritally have been suggested by other
members of the Board or by our executive officErem time to time, the Nominating and Corporate &oance Committee may engage the
services of a third-party search firm to identifyedtor candidates.

The Nominating and Corporate Governance @ittee will consider candidates for directors recoended by our 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 recommendominee must submit such
recommendation in writing to the Chair, Nominatargd Corporate Governance Committee, care of thecate Secretary, by the deadline
for stockholder proposals set forth in the prioarye proxy statement, specifying the following infation: (a) the name and address of the
nominee, (b) the name and address of the stockhwidking the nomination, (c) a representation thatnominating stockholder is a
stockholder of record of our stock entitled to vatehe next annual meeting and intends to appgagrson or by proxy at such meeting to
nominate the person specified in the notice, (d)tbminee’s



qualifications for membership on the Board, (e@sume of the candidate’s business experience am#ohal background as well as all of
the information that would be required in a protgtement soliciting proxies for the election of titmminee as a director, (f) a description of
all direct or indirect arrangements or understagslipetween the nominating stockholder and the neenémd any other person or persons
(naming such person or persons) pursuant to wheageest the nomination is being made by the stodienp{(g) all other companies to which
the nominee is being recommended as a nominedrémtar, and (h) a signed consent of the nominemtperate with reasonable
background checks and personal interviews, andricesas a director, if elected. In connection wighevaluation, the Nominating and
Corporate Governance Committee may request additinformation from the candidate or the recommagditockholder, and may request
an interview with the candidate. The Nominating &mitporate Governance Committee has the discratidecide which individuals to
recommend for nomination as directors.

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

Strategic Committee. We also have a Strategic Committee, which coneisidessrs. Evangelist and Schwartz. Mr. Schwarthé
Chair of our Strategic Committee. The functionshi$ committee include:
. assisting the Board and the Com[’s executive officers in evaluating potential expam®pportunities

. providing strategic direction and oversight to nggraent in connection with expansion and implemantaif new business
opportunities; an

. evaluating and providing direction to managemegarding any strategic acquisitions of businessa®panies and/or asse

Annual Meeting Attendance

We do not have a formal policy regarding attenddnceembers of our Board of Directors at annualtinge of stockholders; howewv
directors are encouraged to attend all such meetidtjof our directors attended our 2008 Annualdtlieg of Stockholders.

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 Secretiaty 150 South Margay Avenue,
Carson, California 90746. The name of any spetitended Board recipient should be noted in thernamication. Our corporate Secretary
will be primarily responsible for collecting, orgaimg and monitoring communications from stockhetdand, where appropriate depending
on the facts and circumstances outlined in the conigation, providing copies of such communicatitmthe intended recipients.
Communications will be forwarded to directors iéytrelate to appropriate and substantive corpanaBonard matters. Communications that
are of a commercial or frivolous nature or otheenizappropriate for the Board’s consideration wilt be forwarded to the Board.
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PROPOSAL TWO:
APPROVAL OF STOCK OPTION EXCHANGE PROGRAM

Overview of Proposal

On March 10, 2009, our Compensation Committee afgatosubject to stockholder approval, the excharfigertain outstanding stock
options held by current employees (“Eligible Em@eg”),including executive officers other than the ChigkEutive Officer, Chief Financii
Officer, Chief Information Officer and Chief TecHngy Officer (collectively, the “Excluded Officery"for a smaller number of new options.
The options included in the proposed program asseloptions that have an exercise price greaterd®0 per share, which approximates
the 12-month high for our stock price as of theed#tthe proxy statement (the “Eligible OptiongParticipation in the program by Eligible
Employees will be voluntary. Former employees, altasts, non-employee directors and Excluded Ofieell not be eligible to participate
in the program. The exchange ratio for the progisthl; that is, each Eligible Option will be exdgad for a new option to purchase dragf
of the number shares of common stock that werehaisable under the Eligible Option. Our Chief ExaeuOfficer elected in March 2009 to
forfeit 250,000 of his outstanding options, butlwibt receive any replacement grants under thibaxge program. After giving effect to this
forfeiture, we do not believe this exchange progwithgenerate a material incremental non-casheshased compensation expense from an
accounting perspective, depending on the numbsgharfes tendered and the stock price at the tirtteeagxchange.

Stockholder approval of the option exchange progapplies only to the stock option exchange progdascribed in this proxy
statement. If we were to implement a different ktoption exchange program in the future, we woudthto seek stockholder approval for
such other exchange program.

Reasons for the Exchange Program

Stock option grants are a critical component ofemmpensation philosophy, the focal point of whikko increase long-term
stockholder value. We believe stock options helpalseve this objective in several important wdysaligning the employees’ interests with
those of our stockholders; by motivating employgresformance toward our long term success; andugir grants of options as part of a
reward and retention compensation philosophy, lmperaging our executives and employees who hawvext option grants to continue
their employment with us.

Despite our work to right-size the Company during past fiscal year, our stock price has declimegart, due to an overall stock
market downturn and macro-economic conditions.dilg almost all of our outstanding stock optians “underwater”, meaning the
exercise price of those options is greater tharcatrent stock price. This means that the vast ritgjof our historically granted stock optio
have little or no perceived value to the employehe hold them and are therefore no longer effea@centives to motivate and retain
these employees.

Our Board of Directors believes that it is crititalour future success to revitalize the incentiakeie of our stock option program to
retain employees and create in them a persona gtake long term financial success of the Compahg Board believes that without the
proper balance between the long term componerdarodfompensation structure (i.e., equity awardsd)iemshort term components (i.e., sa
and bonus), key employees are not properly motivetalign their interests with those of the staaklers and work toward reward for their
contributions based upon increases in share veheBoard also recognizes the competition, eveahisneconomy, to attract and recruit top
talent. The Board believes that it has a respditgibd address these issues and to properly indgeatour key employees. Consequently, the
Board has proposed the option exchange progranmideddelow.

Eligible Options

The Eligible Options are those outstanding optigmrested to employees, other than the Excluded &#jaunder our stock incentive
plans that have an exercise price greater thard$kBshare. As of April 3, 2009, these optionseces 1,486,464 shares and represented
23.5% of the Company’s total outstanding stockansti The number of employees holding Eligible Omiavas 106. Of the total shares
subject to Eligible Options, 306,000 shares or 20ae held by one of our named executive officers.

As of April 3, 2009, former and current employeed afficers held outstanding stock options to pasgha total of 6,315,276 shares of
common stock under our equity compensation plamgstantially all of these options are currently emveater. A large number of these
options are held by current employees and some éxareise prices as high as $11.68 per share. @ptiith exercise prices of $4.90 or less
are being excluded from the proposed exchange @magr

Of the Eligible Options, 680,364 were granted uraler2006 Equity Incentive Plan and 806,100 weemtgd under our 2007 Omnibus
Incentive Plan. No Eligible Options were grantedemthe 2007 New Employee Incentive Plan. The ZBfiity Incentive Plan and the 2007
Omnibus Incentive Plan are qualified plans astia is defined in the Internal Revenue Code.
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Exchange Ratios

In working with our Compensation Committee to deypeh stock option exchange program pursuant tBtized’s direction, the
Company management hired Compensia, Inc., an imdiepe compensation consultant, to assist the Cosagpien Committee in evaluating
the value of the options relative to the replacemoptions. The exchange ratio was determined t:bafter a thorough evaluation of the
retention incentive of Black-Scholes and Monte Gagption valuation methods versus a ratio that slightly more advantageous but
combined with a longer vesting period.

The exchange ratio will be 2:1; that is, each BligiOption will be exchanged for a new option toghase one-half of the number of
shares of common stock that were purchasable théétligible Option, the option exchange which isoavalue for value exchange and \
therefore generate some additional compensatioansep(non-cash) to the Company, which is anticipttdoe non-material.

Under the proposed exchange program, Eligible Eygas will be given the opportunity to exchangertbBck options that have an
exercise price greater than $4.90 per share forstegk options to purchase a fewer number of sterdsan extended vesting period. The
ratio of old options surrendered to new optionsitgd will be 2:1. Assuming that all Eligible Emptm®s fully participate in the exchange
program, Eligible Options covering 1,486,464 shavesld be surrendered and cancelled, while newoaptcovering 743,232 shares would
be issued, resulting in a net reduction of 743 &%¥es subject to outstanding awards, or approzlynaf..8% of all outstanding options.

The table below provides an example of the exchafige Eligible Option based on the 2:1 exchangje:ra

Options New Net
Original to be Exchange Options Reduction
Strike Price Exchanged Rate Issued in Overhang
$5.81 75,000 2:1 37,500 37,500

Program Participation

Because the decision whether to participate irstbek option exchange program is completely volyntae are not able to predict who
or how many Eligible Employees will elect to paigite, how many Eligible Options will be surrendkfer exchange, or the number of new
options that may be issued.

Implementing the Stock Option Exchange Program

If stockholders approve the option exchange progtheprogram may be commenced at any time witli6 months following
stockholder approval, as determined by the Compiems@&ommittee. Even if the stockholders approwedtock option exchange program,
the Board of Directors will retain the authoritg,its sole discretion, to terminate or postponepttogram at any time prior to the closing of
the actual exchange offer to Eligible Employees¢dbed below), or to exclude certain Eligible ©@p8 or Eligible Employees from
participating in the stock option exchange progrhre to tax, regulatory or accounting reasons oalrse the Board determines that their
participation would be inadvisable or impractical.

Upon commencement of the option exchange progréigible Employees will be offered the opportunitygarticipate in the exchange
under a Tender Offer Statement to be filed by uhb thie SEC and distributed to all Eligible EmployeEmployees will be given at least
twenty (20) business days in which to accept tiier aff the new options in exchange for the surrendi¢heir Eligible Options. The
surrendered options will be cancelled on the brstiness day following this election period. Thevrmptions will be granted on the date of
cancellation of the old options and will have aereise price at least equal to the fair marketevaiiour common stock on the date of grant
of such new options. Surrendered options from BE6ZEquity Incentive Plan will terminate and notrbiirned to the plan for future grants.
Surrendered options from the 2007 Omnibus IncerRie@ will be returned to the plan and will be &aalie for future grant under such plan.

If on the date that the exchange program commettees$iolder of Eligible Options is no longer an éoype of the Company for any
reason (including layoff, termination, voluntansignation, death or disability), that person wdk be entitled to participate in the program.
An employee who elects to participate in the progeand tenders his or her options for exchange aisstcontinue to be employed with the
Company on the date of the new grant in orderdeive the new options.

A vote by an Eligible Employee in favor of this pasal at the Annual Meeting does not constitutelaation to participate in the
exchange program.



Description of New Options Issued in Exchange

Exercise Price of New Option&ll new options issued in the exchange progranhlvélgranted with an exercise price at least etjual
the fair market value of our common stock on thte dé grant of the new options.

Vesting of New OptionsNew options granted in the exchange programwesit beginning one year from the date of granhefrtew
option. This means that Eligible Employees who tele@articipate in the exchange program must cetepn additional year of service to
Company before their new options would be exertésabgardless of whether the old options surresdiarere partially or wholly vested. All
new options granted under the exchange progranvesi 25% at the first anniversary of the datéhefdrant of the new option and in 36
equal installments thereafter.

Term of New OptionsEach of the new options will have an expiratiotedhat is ten years from the date of the EligBfgion grant.

Other Conditions of New Optiong he new options will be granted under and sulifethe terms and conditions of the Compar3007
Omnibus Incentive Plan. New option grants calcalaecording to the exchange ratio will be roundedmto the nearest whole share on a
grant-by-grant basis. New options will not be iskémr fractional shares.

U.S. Federal Income Tax Consequences

The exchange of options pursuant to the exchamggraom should be treated as a non-taxable eveht.®rfederal income tax
purposes. No income should be recognized for @&l income tax purposes by either the Compapauicipating employees upon the
cancellation of surrendered options and the granew options in the exchange. All new options ¢gdrunder the option exchange program
will be non-qualified stock options for U.S. fedeirecome tax purposes.

Accounting Impact

The program will result in additional share-basethpensation expense for the Company dependingeonuimber of shares tendered
and the stock price at the time of the exchange.ufamortized compensation expense from the sweredaptions and incremental
compensation expense associated with the new spgi@mted under the exchange program will be razedrover the service period of the
new options. If any portion of the new options deahis forfeited prior to the completion of thevdee condition due to termination of
employment, the compensation cost for the forfetedion of the award will not be recognized.

Potential Modification to Terms to Comply with Governmental Requirements

The terms of the option exchange program will becdbed in a Tender Offer Statement that we pldii@avith the SEC. Although we
do not anticipate that the SEC would require usibdify the terms materially, it is possible that wil need to alter the terms of the option
exchange to comply with potential SEC comments.

Effect on Stockholders

The option exchange program is designed to prasadewed incentives and motivate Eligible Employteesontinue to create
stockholder value and reduce the number of shamesritly subject to outstanding options, therehgiding the dilution in ownership that
normally results from supplemental grants of newelstoptions. While we cannot predict which or howny employees will elect to
participate in the exchange program, please seEfahange Ratios” section above for the approxamatiuction of the number of shares
underlying options outstanding assuming that 100®ligible Options are exchanged and replacemetibogrants are made in accordance
with the exchange ratios set out above.

Stockholder Approval

The affirmative vote of the holders of a majorifytlee shares of our common stock present or reptedeand entitled to vote at the
Annual Meeting is being sought to approve the staution exchange program.

Recommendation of Our Board of Directors

Our Board of Directors recommends that the stockhalers vote “FOR” the approval of the stock option eghange program
described above.
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PROPOSAL THREE:
RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS

The accounting firm of Ernst & Young LLP was engage serve as our independent auditors for thalfigear ended December 31,
2008. The Audit Committee of our Board of Directbes selected that firm to continue in this capdoit the fiscal year ending Decemiadr,
2009. We are asking the stockholders to ratifysilection by the Audit Committee of Ernst & YounbR.as our independent auditors to
audit our consolidated financial statements forfibeal year ending December 31, 2009 and to perfather appropriate services. Stockha
ratification of the selection of Ernst & Young L1&8 our independent auditors is not required bybglaws or otherwise. In the event that the
stockholders fail to ratify the appointment, thedfulCommittee will reconsider its selection. Evéthie selection is ratified, the Audit
Committee, in its sole discretion, may direct thp@ntment of a different independent accountingy fat any time during the year if the
committee feels that such a change would be irbest interests and our stockholders.

A representative of Ernst & Young LLP is expectedé present at the Annual Meeting, and that reptesive will have the opportun
to make a brief presentation to the stockholdehg ibr she so desires and is expected to be alesitabespond to appropriate questions from
stockholders.

Stockholder Approval

The affirmative vote of the holders of a majorifitloe shares of our common stock present or reptedend entitled to vote at the
Annual Meeting is being sought to ratify the sdatatiof Ernst & Young LLP as our independent registiepublic accounting firm for the
fiscal year ending December 31, 2009.

Recommendation of Our Board of Directors

Our Board of Directors recommends that the stockhalers vote “FOR” the ratification of the selection d Ernst & Young LLP as
our independent registered public accounting firm ér the fiscal year ending December 31, 2009.

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 December 31, 20072808 by Ernst & Young LLP
(“E&Y™), our independent registered public accoungtifirm:

2007 2008
Audit Fees $705,67: $567,46¢
Tax Fees 19,907 82,05:
All Other Fees 19,05( 72,99(
Total Fees $743,81¢ $722,50¢

Audit Fees. Audit fees consisted of fees billed by E&Y for pge$ional services rendered in connection with tidit and quarterly
reviews of our consolidated financial statements.dach of 2007 and 2008, such fees included fesscated with the review of a
registration statement on Form S-8.

Tax Fees. Tax fees consisted of tax advice and tax plannémgices and services related to the 2006 IntereaERue Service (IRS)
audit during 2008 billed by E&Y.

All Other Fees. All other fees for fiscal years ended December2B0,7 and 2008 consisted principally of an accogntasearch
subscription and services relating to our compkawih Section 404 of the Sarbanes-Oxley Act 0f200

The Audit Committee of the Board of Directors hatetimined that the provision by E&Y of the non-awsdirvices described above is
compatible with maintaining the independence of E&Y
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Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services

All engagements for services by E&Y or other indegent registered public accountants are subjgutido approval by the Audit
Committee; however, de minimis non-audit servicey imstead be approved in accordance with appkc8BIC rules. The Audit Committee
approved all services provided by E&Y for the fisgears ended December 31, 2007 and 2008.

AUDIT COMMITTEE REPORT

The following is the report of the Audit Committedth respect to the audited consolidated finanstiatements of U.S. Auto Parts
Network, Inc. (the‘Company”) for the fiscal year ended December 3N&included in the Annual Report on Form 10-Ktfoat year.

The Audit Committee has reviewed and discusseduilged financial statements of the Company foffigeal year ended
December 31, 2008 with the Company’s managemert Athlit Committee has discussed with the Compaimgspendent auditors, Ernst &
Young LLP, the matters required to be discusse8thyement on Auditing Standards No. 61, CommurunatVith Audit Committees.

The Audit Committee has also received the writtsigcldsures and the letter from Ernst & Young LLBuieed by applicable
requirements of the Public Company Accounting OgétsBoard regarding the independent accountaotismunications with the Audit
Committee, and has discussed with Ernst & Young thd’independence of Ernst & Young LLP.

Based on the review and discussions referred taealmothis report, the Audit Committee recommentiethe Company’s Board of
Directors that the audited financial statementmblkided in the Company’s Annual Report on FormKLfdr the year ended December 31,
2008 for filing with the Securities and Exchangen@aission.

Submitted by the Audit Committee
of the Board of Directors

Warren B. Phelps Il
Robert J. Majtele
Jeffrey A. Schwart
Ellen F. Siminofi
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

Executive Officers
The table below sets forth certain information relgay our executive officers as of April 3, 2009.

Name Age Current Position(s)
Shane Evangeli 35 Chief Executive Officer and Directt

Theodore R. Sande¢ 54 Chief Financial Office

Aaron E. Colema 34 Executive Vice President of Operations and Chi&drimation Office
Houman Akhavar 31 Vice President of Marketin

Charles Fische 51 Senior Vice President of Purchasi

The following is certain biographical informatioegarding each of our executive officers. The bipgyaof Mr. Evangelist appears
earlier in this proxy statement. See “Proposal @hection of Directors.”

Theodore R. Sanders has been our Chief Financial Officer since Febr@2@@9. Prior to that, from June 2007 to Februai@®Rhe was
the Chief Financial Officer of ViewSonic Corporaticand from 1997 to June 2007 Mr. Sanders servé&he Financial Officer of public
company PC Mall, Inc., a marketer of technologydouiais with over $1.2 billion in revenue. Prior t@ Rlall, Mr. Sanders served in the roles
of controller, Director of Finance and Directorlnfernal Audit for BAX Global, a subsidiary of THrttston Company, a global business and
security services company. Mr. Sanders starteddriser at Deloitte & Touche LLP and is a Certifiablic Accountant. He holds a B.S.
degree in Business Administration from Nichols €g#.

Aaron E. Coleman has been our Executive Vice President of OperatimalsChief Information Officer since April 2008.dfn July 200°
to April 2008, Mr. Coleman served as Senior Viceditent — Online Systems at Blockbuster Inc., whieljoined as Vice President — Online
Systems in March 2005. From April 2003 to March 208 was the Chief Technology Officer of Travelwl, which is owned by
priceline.com Incorporated, and was responsiblalicaispects of Travelweb’s technology, includihg technology for Travelweb.com and
over 40 affiliate websites, as well as the boolgatgway for the merchant property processing f@it@and priceline.com. Mr. Coleman’s
prior experience also includes serving as ManafjgreoCustomer Technology Infrastructure group mtefican Airlines. Mr. Coleman holds
a B.A. degree in Business Administration from Gagaéniversity.

Houman Akhavan has been our Vice President of Marketing since dan2006. Prior to that, from August 2004 to Decen005,
Mr. Akhavan served as a consultant to U.S. AutasP&rom February 2000 to July 2004, Mr. Akhavawee as the founder and Chief
Strategy Officer of Edigitalweb, Inc., an online mketing and software development firm.

Charles Fischer has been our Senior Vice President of Purchasimge $¥lay 2008. Prior to that, from November 200#arch 2008,
Mr. Fischer served as Vice President, Supply CN&nagement for Keystone Automotive Industries aag vesponsible for all aspects of
Keystone’s supply chain, including purchasing, meey management and inbound logistics. From NovanaB03 to November 2004,
Mr. Fischer was Director, Business DevelopmentModern Engineering, where he was responsible feeld@ing, selling and implementing
Logistics, Packaging and Engineering service ptejec Automotive Industry clients. Mr. Fischer'spexience also includes serving as
Director, Automotive Consulting for Viewlocity Coopation and Vice President of Global Sourcing fed&ral-Mogul Corporation.

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

Compensation Discussion and Analysis

The primary objective of our compensation poli@esl programs with respect to executive compenséitmserve our stockholders by
attracting, retaining and motivating talented andlified executives. We focus on providing a contpet compensation package which
provides significant short and long-term incentif@sthe achievement of measurable corporate attiglidual performance objectives. We
focus on, among other things, the following foweneénts in determining compensation:

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

» Accountability for Business Performar. Compensation should be tied in part to overath@any financial performance, so our
executive officers are held accountable througir tempensation both in salary, and I-term incentive compensatic

» Accountability for Individual Performanc. Compensation should be tied in part to the irtdiial’'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 stock awards which serve to align our executifficer’s interests with those of our sharehold

Decisions regarding executive compensation ar@tingary responsibility of our Compensation Comndfte consultation from time to
time with the Board of Directors, management amdgensation consultants retained by us. The Compensaommittee establishes and
makes the final determinations regarding compemsatf our executive officers based on a numbeadfofs, including recommendations
from management and survey data provided by oupeosation consultants.
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The components of our executive compensation proggenerally include (a) base salaries; (b) annasth incentive opportunities; and
(c) long-term equity incentive opportunities in floem of time-based stock options and performareset stock options. In the future, such
long-term equity opportunities may also includeesttypes of equity instruments including, but nistited to, restricted stock or restricted
stock units. Executives also participate in empdolgenefit programs available to the broader emg@gpulation. Our executive
compensation program is intended to provide exeestivith overall levels of compensation that ammpetitive within the e-commerce
industry, as well as within a broader spectrumashpanies with comparable revenues and profitability

In connection with our initial public offering ir0B7, we retained an independent compensation dansuCompensia, Inc., to assist us
in establishing a compensation program which inetuobjective criteria and formalized policies wiéispect to the determination of
compensation amounts for our executives. In deténgithe compensation policies and structure f@828nd 2009, our Compensation
Committee took into account the studies and bendhata provided by Compensia, which included gppetary technology and a
proprietary general industry compensation surveyyell as a compensation survey by Watson WyattidMate, and compensation
information from 14 similarly situated, U.S.-baspdblicly-traded companies such as Autobytel, Bllle, Websense, VistaPrint, Magma
Design Automation, among others.

For 2007 and 2008, for our executive officers, @menpensation Committee adopted a policy of settitey compensation at
approximately the 50th to 75th percentile levetofmparable companies (the “Target Percentile Rgn§¢é paid our senior management
through a mix of base salary, bonus and equity @msgtion, with the cash compensation, includingotiee salaries and bonuses, establishec
generally at the lower end of the Target PerceRdage and the equity compensation establishedagnat the higher end of such range to
more readily align their interests with those afcéholders. Mr. Evangelist's compensation packémeinstance, includes grants of stock
options that vest over a four-year period, as aglfjrants of stock options that vest upon theraitant of certain stock price metrics; that is:
upon the Company'’s stock price reaching $6.00 @@0bper share, respectively.

For 2009, the Compensation Committee has contiitagublicy of targeting total compensation to ti#tbto 75th percentile level of
comparable companies in order to effectively réaod retain key executives; the Compensation Cateendid, however, limit the increases
in executive officer base compensation to refleet¢hallenging economic environment, and certa@tetive officers elected to further red
the percentage increase.

Elements of Executive Compensation
Base Salary

We seek to provide our senior management with a balsry appropriate to their roles and resporitséisil As indicated above, for 2008
and to date in 2009, we generally established balsgies for our executive officers at the lowed ehour Target Percentile Range, with the
exact base salaries for our executives based cexirutive’s qualifications and experience, scdpesponsibilities, future potential and past
performance, as well as the salaries paid by atherpanies for similar positions. The base salarjfo Sanders was negotiated in
connection with the commencement of his employmdnt Akhavans base salary for 2009 was increased to incorpdratguaranteed bon
portion into his salary and his entire cash inaentiompensation is now tied to performance-basiéstierto more closely reflect the base and
target incentive compensation of the peer compaBiase salaries are reviewed annually, and adjdsiedtime to time to realign salaries
with market levels after taking into account indival responsibilities, performance and experience.

Incentive Bonuses

For 2008, the incentive cash bonuses for our ekexofficers were established within Target PeriteiRanges, and made contingen
the Company achieving certain revenue and Adjus&id DA goals, to award executives for their contitibns to our overall performance.
These financial and operational milestones weramait and in 2008 no cash bonuses were paid dtharMr. Akhavan’'s guaranteed bonus.

For 2009, the compensation for our executive officerhich includes base salaries and incentive $esithas been established within
Target Percentile Ranges based upon revenue angtadjEBITDA goals. The target incentive bonuse®tw executive officers have been
established at approximately 33% to 80% of theipeetive annual base salaries, with Mr. Evangelestting to take a portion of his incenti
compensation in stock of the Company rather thah.ddo bonus shall be paid to an executive officére sum of cash plus the balance on
our auction rate securities balance is not grahter $34 million. Assuming the cash threshold reentmet, the actual bonuses paid will be
based on overall company performance as deternbiypeelvenue targets from $135 million to $175 milliand Adjusted EBITDA targets
from $5 million to $11 million for the year. Adjwesdt EBITDA will also reflect the impact of any projed capital expenditures that may be
reallocated to operating expense. For our execuoffigers other than the Chief Executive Officdre tChief Financial Officer and the Chief
Information Officer, the bonuses paid will alsodependent in equal part upon the subjective evialual the Compensation Committee of
each executive’s individual performance and countidn to our business objectives. Revenue and AefjlusBITDA established for bonus
purposes are generally higher than the goals éstiebl by the company for the operation of the rssirin general, and may thus be difficult
to attain without a high degree of effort. For exdanif the combination of revenue and Adjusted HBA is $135 million and $5 million
respectively, no bonus would be paid, and to qu#&tif a 100% bonus payout, Adjusted EBITDA wouletdeo be 50% greater for 2009 than
the Company actually achieved in 2008. If our penfance exceeds the targets set for bonus purpbsesxecutive officers may, at the
discretion of the Compensation Committee, earn antson excess of the target bonus awards.
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Long-Term Equity Compensation

We believe that long-term performance is achiebedugh an ownership culture that encourages lormg-performance by our
executive officers through the use of equity-basedrds, and have established equity incentive fgtapsovide our employees, including our
executive officers, with incentives to help alinose employees’ interests with the interests afktolders. As such, in 2008 and to date for
2009, the Compensation Committee has made grastedk options to the executive officers and hag@ped the option exchange proposed
above to encourage retention of key employeesydim) our executives.

Prior to our initial public offering in February @0, we issued stock options which may be exerdiserkstricted stock prior to vesting.
The stock options that have been granted sincéndia public offering are only exercisable to thetent the option is vested at the exercise
date. The stock options that we grant to officensegally vest over a four year period (25% on trst &nniversary of the grant date, with the
remainder vesting in 36 equal monthly installmehe&seafter), to provide a long-term incentive torsofficers, to provide them with an
opportunity to obtain an ownership interest in¢benpany and to further align their interests wita interests of our stockholders. Certain of
the options granted to our Chief Executive Offiaad Chief Financial Officer are directly tied tor@tiock price and will not vest or become
exercisable unless the target metrics are mebfAlie stock options that we have granted to date fa maximum term of ten years. Because
we grant our executive officers a combination ofetbased and performance-based options, we dcelievd that our equity compensation
encourages those executive officers to take exaessiunnecessary risks in operating the business.

Other Compensation

Our executive officers are eligible to receive shene benefits, including non-cash group life aralthéenefits, that are available to all
employees. Certain additional benefits may be pledito our executives such as a car allowancegdnlt on a case-by-case basis.

Summary Compensation Table

The following table shows information regarding tteempensation earned or awarded during the fissalsyended December 31, 2007
and 2008 by our Chief Executive Officer and oureotbxecutive officers who were employed by us a@afember 31, 2008, as well as
information regarding the compensation earned @rded by our former Chief Executive Officer and farmer Chief Information Officer
during 2008. The officers listed below will be addtively referred to as the “named executive offtén this proxy statement.

Fiscal Option All Other
Name Year Salary Bonus Awards(1) Compensatior Total
Shane Evangelist(2) 200¢ $350,00( % $1,081,50 $ $1,524,59
Chief Executive Officer — 93,09((4)
2007 60,577 250,00((3) 200,59( 18,40((4) 529,56
Aaron Coleman(5) 200¢  175,00(
Chief Information Officer 50,00((6) 53,61: 68,7347) 347,39«
2007 — — — — —
Houman Akhavan 200¢ 209,61t 173,99
Vice President of Marketing 166,15 20,25((7) 570,01(
2007 210,42 43,75( 149,08: — 403,25¢
Charlie Fischer(8) 200¢ 110,76!
Senior Vice President of Purchasing 36,00( 26,14( 57,544(7) 230,45(
2007 — — — — —
Michael J. McClane(9) 200¢ 319,18:
Former Chief Financial Officer 25,00( 280,41 300,83!(10) 925,42
2007 244,61 60,00( 250,97( 24,3947) 579,98!
Alexander Adegan(11) 200¢
Former Chief Information Officer 79,53¢ — 94,84 169,90:(11) 344,28
2007  220,00( 35,00( 183,03! — 438,03!

(1) Represents the expense recognized by us faptécable fiscal year for stock options, detemdipursuant to SFAS 123(R) utilizing
assumptions discussed in Note 1 to our consolidatadcial statements in our annual report forybar ended December 31, 2008 (the
“Annual Report”) regarding assumptions underlyirduation of equity awards. See also our discussi@mare-based compensation
under “Management’s Discussion and Analysis of Rame@ Condition and Results of Operations—Critidatounting Policies and
Estimate” in the Annual Repor

(2) Mr. Evangelist joined us as our Chief Executivei€f in October 2007
(3) Consists of a $250,000 signing and retention bc

(4) Represents relocation expenses ($16,000 in 2003 #3015 in 2008), automobile allowances ($2,400087 and $15,000 in 2008) ¢
health insurance premiums ($0 in 2007 and $5,0Z2908).
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(6)
(7)

(8)
(9)

(10)

(11)

Mr. Coleman joined us as our Chief Information ©éfiin April 2008,
Consists of a $50,000 signing and retention ba

Represents relocation expense and automolbleaice ($63,283 and $5,500 respectively) for Mrle@han; health insurance
premiums, 401(k) plan employer contributions, antbmobile allowance ($7,500, $7,750 and $5,00(eaetvely) for Mr. Akhavan,
relocation expense ($57,541) for Mr. Fischer, tiemisurance premiums, 401(k) and automobile all@&dor Mr. McClane ($15,000,
$0 and $5,835 for 2008, respectively, and $9,704%l $14,684 for 2007, respective

Mr. Fischer joined us as our Senior Vice Presidéfurchasing in May 200:

Mr. McClane resigned from the Company in Decen2008. He had served as our Chief Financial &ffeed Treasurer since
September 2005 and as our Executive Vice PresaehSecretary since October 2006. Under his sépaagreement dated December
2008, Mr. McClane is entitled to severance paymeqgtsvalent to one year’s salary, payable ratabbretwo weeks or otherwise in
accordance with our regular payroll practices, tiedpayment of a bonus for 2008 pari passu withdhany bonuses paid to our CEO
for 2008. No bonuses were paid to our CEO for 2@@8prdingly, no bonus was paid to Mr. McClaneZ008. In addition, the
Company entered into a consulting agreement withM&Clane, pursuant to which Mr. McClane receivaétainer of $20,000 and
consulting fees of $44,000 earned through Decer2®@8. Consulting services after December 2008heilprovided on an as needed
basis and will be billed by the hour. The consgltagreement terminated on March 31, 2(

Includes a bonus of $221,639 in the aggregait in connection with the completion of our Mag306 recapitalization. In addition,
includes severance of $280,000 and consultingde®64,000 earned through December 31, 2

Mr. Adegan served as our Chief Informationi€ff from May 2006 to April 2008, when he resigifiem the Company. Under his
continuity and support agreement, entered into @y 2008, Mr. Adegan is entitled to continuing bésednd was to be paid 50% of his
target bonus for 2008. Since we did not meet ageta and no bonuses were paid to executives, MegaAn was paid no cash bonus for
2008. In addition, we entered into a consultingeagrent with Mr. Adegan and uParts.com, Inc., a @montrolled by Mr. Adegan,
pursuant to which we paid consulting fees of $48,08r month from May through July 2008. A consujtfee of $6,397 per month is
payable from August 2008 until February 20

Grants of Plan-Based Awards

All plan-based awards that were granted to our mb@xecutive officers in 2008 are ngnalified stock options. The exercise pi

per share of each option granted to our named éixeafficers was equal to the closing sales poita share of our common stock, as
reported by the NASDAQ Stock Market, on the datéhefstock option grant. All options were granteder our 2007 Omnibus Incentive
Plan and are exercisable to the extent vested.pExseotherwise noted below, the options vest 25% of the shares underlying the option
on the first anniversary of the grant date, with ttmainder vesting in 36 equal monthly installreghereafter.

The following table presents information concerngmgnts of plan-based awards to each of the namezligve officers during 2008.

All Other Option Exercise or Bas Grant Date Fair
Awards: Number of
Securities Underlying Price of Option Value of Option
Grant Awards

Name Date Options (#) ($/Share) Awards (1)
Shane Evangelist(2) 05/15/0¢ 125,00( $ 3.7z $ 1.47
Chief Executive Officer 125,00( 3.7z 1.2¢

05/15/0¢

Aaron Coleman 04/03/0¢ 250,00( 4.01 1.4C

Chief Information Officel

Houman Akhavan — — — —
Vice President of Marketin

Charlie Fischer 08/01/0¢ 175,00( 3.2¢4 1.61
Senior Vice President of Purchasi

Michael J. McClane(3) — — — —
Former Chief Financial Office

Alexander Adegan(4) 04/28/0¢ 120,00( 3.1¢ 0.7¢
Former Chief Information Office

1)

Represents the grant date fair value of theksbptions granted, determined pursuant to SFASRP@tlizing assumptions discussed in
Note 1 to our consolidated financial statemenisunAnnual Report. See also our discussion of -based compensation under

“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations—Critical Accting Policies and Estimates”

in the Annual Report. The amounts listed repreientotal shar-based compensation to be recognized by us overetiting period
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(3)
(4)

The stock options will vest and become exehltesanly upon meeting certain stock price metriifty percent of the shares underlying
the option will vest and become exercisable ifrtfanthly average closing sales price of our comntocksas reported by NASDAQ (t
“Average Closing Price”) equals or exceeds $6.00spare in any consecutive three month period poi@ctober 15, 2012. The
remaining 50% of the shares underlying the optidhwest and become exercisable if the Average iBp®rice equals or exceeds $¢
per share in any consecutive threenth period prior to October 15, 2012. In additiéthe Average Closing Price for one or bothlod
foregoing milestones has been achieved duringrieeoo two calendar months prior to his terminattbemployment (other than for
cause or due to death or disability) or upon héggreation for good reason, as such terms are dakfinkis stock option agreement,

Mr. Evangelist may have up to an additional two therfollowing his termination of employment to attthe stock price milestone

Mr. McClane resigned effective December 11,8280d forfeited all unvested options at that tie.had 30 days subsequent to his
resignation to exercise any vested options aneadidlo so; all options have been cancel

Mr. Adegan served as our Chief Information €dfifrom May 2006 to April 2008, when he resignexhf the Company. In connection
with his resignation, we entered into a Supportt@aity Agreement and Mr. Adegan was granted ofgitmnpurchase 120,000 shares
that will vest in equal parts over 22 months arallsrest immediately upon a change of control & @ompany

Outstanding Equity Awards at Fiscal Year-End

The following table presents the outstanding egantsards held by each of the named executive offiasrof the fiscal year ended

December 31, 2008. Except as otherwise indicatemhheach option was granted under our 2007 Omriibcentive Plan and vests as to 2
of the shares underlying the option on the firstiagrsary of the grant date, with the remaindetingdn 36 equal monthly installments

thereafter.
Option Awards
Number of Equity Incentive Plan
Securities Number of
Underlying Securities Awards: Number of Option Option
Unexercise( Underlying Securities Underlyinc Exercise Expiration
Unexercised
Options (#) Options (#) Unexercised Price
Name Exercisable Unexercisable Unearned Options (# (%) Date
Shane Evangeli — 250,00((1) $ 3.7z  05/14/1¢
Chief Executive Office 218,75( 531,25((2) 8.6t 10/14/1°
— 250,00((2) 8.6t 10/14/1°
Aaron Colemat — 250,00( — 4.01 04/02/1¢
Chief Information Officel
Houman Akhaval 158,81. 72,18¢ — 6.7¢  03/27/1¢
Vice President of Marketin 31,25( 43,75( — 5.81 04/10/1°
Charles Fische — 175,00( — 3.24  07/31/1¢
Senior Vice President of Purchas|
Michael J. McClane(3 29,04( — — 7.1C 02/29/1¢
Former Chief Financial Office 177,88 — — 6.7¢  03/27/1¢
97,91¢ — — 5.81 04/10/1°
Alexander Adegan(4 43,63t 76,36¢ — 3.1€  04/27/1¢

Former Chief Information Office

1)

Fifty percent of the shares underlying the @ptvill vest and become exercisable if the mon#vgrage closing sales price of our
common stock as reported by NASDAQ (the “Averagestlg Price”) equals or exceeds $6.00 per sha@eyrconsecutive three month
period prior to October 15, 2012. The remaining 58f%he shares underlying the option will vest &edome exercisable if the Average
Closing Price equals or exceeds $8.00 per shamyirtonsecutive three-month period prior to Octdl&r2012. In addition, if the
Average Closing Price for one or both of the foliagamilestones has been achieved during the ohgmcalendar months prior to his
termination of employment (other than for causdwz to death or disability) or upon his resignafimngood reason, Mr. Evangelist
may have up to an additional two months followilg termination of employment to attain the stock@milestones
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(2) The option was granted under our 2007 New Eygadncentive Plan. Fifty percent (50%) of the skamderlying the option will vest
and become exercisable if the Average Closing Rrip&ls or exceeds $14.00 per share in any comgetlitee month period prior to
October 15, 2012. The remaining 50% of the shandenlying the option vest and become exercisahleeifAverage Closing Price
equals or exceeds $18.00 per share in any congec¢htee-month period prior to October 15, 2012addition, if the Average Closing
Price for one or both of the foregoing milestonas heen achieved during the one or two calendathagmior to his termination of
employment (other than for cause or due to deathisaibility) or upon his resignation for good remsilr. Evangelist may have up to
additional two months following his termination@&hployment to attain the stock price milestol

(3) Mr. McClane resigned effective December 11,8280d forfeited all unvested options at that tihe.had 30 days subsequent to his
resignation to exercise any vested options anaadidlo so; all options have been cancel

(4) Mr. Adegan served as our Chief Information €fifrom May 2006 to April 2008, when he resigneaif the Company. Pursuant to a
consulting agreement that we entered into with Adlegan, he was awarded options to purchase 128/t@s at an exercise price of
$3.16 and shall vest over a period of 22 months. dption shall expire on April 27, 201

Option Exercises and Stock Vested

None of the named executive officers exercisedatipns to purchase our common stock or becamed@strestricted stock during
the year ended December 31, 2008.

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

Non-Qualified Deferred Compensation
We do not have any non-qualified defined contrifmufplans or other deferred compensation plans.

Employment Contracts and Termination of Employmentand Change of Control Arrangements
Agreementswith Shane Evangelist

In October 2007, we entered into a five year emmleyt agreement with Shane Evangelist, our Chietixee Officer, pursuant to
which Mr. Evangelist will receive an annual baskseof at least $350,000, subject to increase ftiome to time at the discretion of our
Compensation Committee. Mr. Evangelist also reckavéump sum signing and retention bonus of $251),0Gich bonus was repayable fc
certain period of time if Mr. Evangelist resignedaas terminated for cause; the bonus is no loregayable. Mr. Evangelist is also eligible
to receive an annual target incentive bonus obug086 of his annual base salary, depending ondhieement of certain performance goals
to be established by the Compensation CommitteéleWtr. Evangelist is employed on an at-will basiis employment agreement provides
that in the event of his termination for any reastrer than for cause or other than as a restiisadwn voluntary resignation without good
reason, Mr. Evangelist will be entitled to sevempayments equal to one year’s base salary (pagableone year in accordance with our
regular pay practices), plus a pro rated portiohisfannual performance bonus for the year in whiglvas terminated, and reimbursemer
the cost of COBRA coverage for a period of up te gaar following his termination of employmentalfriggering event under the severance
provisions of his employment agreement had occurethe last business day of fiscal year 2008, MerEvangelist would have been
entitled to a payment of $350,000 plus approxinya$dl2,000 of COBRA payments.

As provided in his employment agreement, Mr. Evdiageas granted two ten year stock options under2007 New Employee
Incentive Plan, consisting of a performance-bageio to purchase up to an aggregate of 250,00@shd our common stock, which vests
based upon the attainment of certain stock pricgicseand an option to purchase up to an aggregfat0,000 shares of our common stock,
which vests over a four year period. Mr. Evangdias elected to forfeit the 250,000 performancedaptions. In the event that
Mr. Evangelist's employment with us is terminated &ny reason other than for cause or if he resigti®ut good reason following certain
changes in control of our company, the option 0,000 shares will immediately vest and become fedlercisable. The exercise price for
both options is $8.65 per share, which was thergjosales price of our common stock as reportetheyNASDAQ Stock Market on the date
of grant. If a triggering transaction had occurasdf the last business day of fiscal year 200&fahe shares subject to the option for
750,000 shares, approximately 400,000 of which haeted, would have become vested.
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Agreementswith Aaron Coleman

In April 2008, we entered into an employment agreetmvith Aaron Coleman, our Executive Vice Presiad#grOperations and Chief
Information Officer, pursuant to which Mr. Colemanil receive an annual base salary of at least ¥XB) subject to increase from time to
time at the discretion of our Compensation Commaittée also received a lump sum signing and reteftomus of $50,000. This bonus must
be repaid to us by Mr. Coleman in the event hisleympent with us is terminated for cause or if h&gas without good reason (both as
defined in his employment agreement), provided shiah repayment amount will be reduced by $4,16@dch month of employment with
that Mr. Coleman completes. Mr. Coleman will algodbigible to receive an annual target incentiveusoof up to 40% of his annual base
salary, based upon us reaching our revenue andEBfoals as well as his achievement of certainviiadial goals to be established by the
Compensation Committee. While Mr. Coleman will loepdoyed on an at-will basis, his employment agregmeovides that in the event of
his termination for any reason other than for caarsather than as a result of his own voluntarygregtion without good reason, Mr. Coleman
will be entitled to severance payments equal toy@mze’s base salary (payable over one year in daocgce with our regular pay practices),
plus a pro rated portion of his annual bonus fentear in which he was terminated, and reimburséfoethe cost of COBRA coverage for
up to one year following his termination of emplagmt. If a triggering transaction had occurred atheflast business day of fiscal year 2008,
then Mr. Coleman would have been entitled to a paytrof $250,000 plus approximately $12,000 of COB#&ments.

As provided in his employment agreement, Mr. Colewas granted one ten year stock option to purchpde 250,000 shares of our
common stock, which will vest over a four year pdriwith 25% vesting on the one year anniversathefgrant date and the remainder
vesting in 36 equal monthly installments thereafiethe event that Mr. Coleman’s employment wishisiterminated for any reason other
than for cause or if he resigns without good redstiowing certain changes in control of our comypatie option will immediately vest and
become fully exercisable. If a triggering transacthad occurred as of the last business day dlfisgar 2008, all of the shares subject to the
option, none of which had vested, would have becoasted.

Agreements with Houman Akhavan

We entered into an offer letter with Houman Akhaimdanuary 2006, pursuant to which he agreedri@ses our Vice President of
Marketing. In the event Mr. Akhavan’s employmentdaeminated for any reason other than for causs e will be required to pay six
months of severance to Mr. Akhavan based on hicageepay for the six month preceding the termimatiate. If a triggering event under the
severance provisions of his agreement had occomdbe last business day of fiscal year 2008, Memkhavan would have been entitled to
a payment of approximately $116,000.

In 2006, we granted to Mr. Akhavan options to pasghan aggregate of 231,000 shares of our comrmack §this stock option
agreement provides that in the event of an invalyntermination of the applicable officerservice with us within 12 months after a cham
control of U.S. Auto Parts, then all unvested apsbares will immediately vest and will remain exsable until the earlier of (i) the
expiration of such options, or (ii) the one yeaniaarsary of the involuntary termination. If a igring transaction had occurred as of the last
business day of fiscal year 2008, 115,938 sharéseabption granted to Mr. Akhavan, which had nedted as of such date, would have
become vested.

Agreementswith Theodore R. Sanders

In February 2009, we entered into a five year emplent agreement with Ted Sanders, our Chief Fishfficer, pursuant to which
Mr. Sanders will receive an annual base salary tefeest $300,000, subject to increase from timinte at the discretion of our Compensation
Committee. Mr. Sanders also received a lump sumirgigand retention bonus of $25,000, which bonuspsyable for a certain period of
time if Mr. Sanders resigns or is terminated farsma Mr. Sanders is also eligible to receive auahtarget incentive bonus of up to 50% of
his annual base salary, depending on the achiewesheartain performance goals to be establishethbyCompensation Committee. While
Mr. Sanders is employed on an at-will basis, hipleyment agreement provides that in the event ®tdrimination for any reason other than
for cause or other than as a result of his ownntalty resignation without good reason, Mr. Sandelise entitled to severance payments
equal to one year’s base salary (payable over eaeig accordance with our regular pay practiqas) a pro rated portion of his annual
performance bonus for the year in which he wasiteatad, and reimbursement for the cost of COBRAecage for a period of up to one year
following his termination of employment.

As provided in his employment agreement, Mr. Sasitlais been granted two ten year stock options unde2007 New Employee
Incentive Plan, consisting of a performance-bagibio to purchase up to an aggregate of 100,00@sld our common stock, which vests
based upon the attainment of certain stock priceicseand an option to purchase up to an aggrexat80,000 shares of our common stock,
which vests over a four year period. In the evhat Mr. Sanders’ employment with us is terminatadainy reason other than for cause or if
he resigns without good reason following certaiarges in control of our company, the option for,800 shares will immediately vest and
become fully exercisable. The exercise price fahloptions is $1.15 per share, which was the ctpsales price of our common stock as
reported by the NASDAQ Stock Market on the datgrait.
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Agreementswith Alexander Adegan

In April 2008, we entered into a Support Continligreement (the “Support Agreement”) with Alexandelegan, the Company’s
former Chief Information Officer, who resigned frauch office on April 3, 2008 and subsequently teated his employment with the
Company effective April 18, 2008. Under the Supgateement, Mr. Adegan is entitled to certain couitig benefits and the payment of a
bonus for 2008. In addition, the Company enteréal anconsulting agreement with Mr. Adegan and &otn, Inc. (“uParts”), a company
controlled by Mr. Adegan. Pursuant to the consglagreement, Mr. Adegan and uParts will receiveoathly consulting fee until February
2010. In addition, in connection with the consigtagreement, Mr. Adegan was granted an option uhéde€ompany’s 2007 Omnibus
Incentive Plan to purchase up to 120,000 sharéseo€ompany’s common stock at an exercise pricaldquhe closing sales price of the
common stock on the date of grant, which optior vkt in equal monthly installments over 22 mortihswill vest in full upon a change in
control of the Company.

Agreements with Michael McClane

In December 2008, we entered into a separatioreagget and release of claims and a consulting agneewith Michael McClane, our
Chief Financial Officer, Executive Vice PresidefiFinance, Treasurer and Secretary, pursuant tohwdr. McClane will be paid $280,000
over a period of one year. Mr. McClane waived aghts to payment of healthcare premiums or autolaaiowance. Pursuant to the terms
of the consulting agreement, which extends thrddgihch 31, 2009, Mr. McClane was paid a retaine2,000, plus an additional $44,000
for consulting fees through December 2008. Corsyisiervices will be provided on an as needed ladisis December 2008 and billed at a
rate of $200 per hour.

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 aptpensated for service on the Board or on any ctteenof the Board; however, we
reimburse each of our directors for any out-of-makkpenses in connection with attending meetifigaioBoard of Directors and
committees of the Board of Directors. Each of cam-amployee directors, other than Messrs. Harman, &tisend Nia, are entitled to a fe¢
$25,000 per year for his or her service as a direMembers of the Audit Committee, the Compensafommittee, and the Nominating and
Corporate Governance Committee each receive ati@uali$7,500, $5,000 and $2,500, respectively year for his or her service on such
committee. The chairpersons of the Board, Audit Gattee, the Compensation Committee, and the Norinigand Corporate Governance
Committee receive an additional $25,000, $22,006®), and $5,000 respectively, per year for hisesrservice on such committee. The
chairperson of our Strategic Committee received@®in 2008 for his service on the committee.

Any non-employee director who is first electedhe Board of Directors will be granted an optiomptochase 45,000 shares of our
common stock on the date of his or her initial #tecto the Board of Directors. In addition, on tete of each annual stockholders meeting,
each person who has served as a non-employee mefrtherBoard of Directors for at least six moniiefore 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 stoickhe date of grant and will vest over a three yeaiod, subject to the director’s
continuing service on our Board of Directors. Theptons will also immediately vest in full uporchange in control of our company. The
term of each option granted to a non-employee ttireshall be ten years. These options will be gr@ninder our 2007 Omnibus Incentive
Plan.

As described above, for the year ended Decembe&2(8B, each of our noemployee directors, other than Messrs. Harman, &tiaanc
Nia, was entitled to receive stock options and $28 per year for his or her service as a direa®nyell as the payment of an additio
$7,500 per year for serving on the Audit Committs000 per year for serving on the Compensatiami@ittee or $2,500 per year for
serving on the Nominating and Governance Committeaddition, the chairpersons of the Audit Comesttthe Compensation Committee
and the Nominating and Governance Committee ardeghto receive $22,000, $7,500 and $5,000 per,yeapectively. The following table
sets forth a summary of the compensation earnégdal year 2008 by each person who served asatdirduring such year, who is not a
named executive officer.

Option Awards
Fees Earned ol

Name Paid in Cash ($ $)(D)(2) Total ($)
Joshua L. Berma $ 30,00¢( $ 40,23 $ 70,23
Fredric W. Harmau — — —
Sol Khazan — — —
Mehran Nia 40,00((3) 32,99¢ 62,99¢
Robert J. Majtele 73,12¢ 121,23 194,36:
Warren B. Phelps Il 45,87 43,37¢ 89,254
Jeffrey A. Schwart. 61,667 108,67t 170,34
Ellen F. Siminoft 42,50( 78,95( 121,45(

(1) Stock options were granted pursuant to our ZDféity Incentive Plan prior to February 2007 andspant to our 2007 Omnibus
Incentive Plan thereafter. The amounts listed egprethe expense recognized by us for fiscal y@@8 2or the stock options granted,
determined pursuant to SFAS 123(R) utilizing asstionp discussed in Note 1 to our consolidated firedrstatements in our Annual
Report. See also our discussion of share-basedarsafion under “Management’s Discussion and AnalysFinancial Condition and
Results of Operations—Ciritical Accounting Policeexl Estimates” in the Annual Report. The total sHzased compensation to be
recognized over the vesting period is as followshdia L. Berman — $127,271; Warren B. Phelps $136,227; Jeffrey A. Schwartz —
$209,438; Robert J. Majtel— $394,356; and Ellen F. Siminc- $227,244.
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(3)

In November 2006, we granted to each of Mr.t¥lag and Ms. Siminoff an option to purchase upd@®00 shares of our common stock
at an exercise price of $11.68 per share. One tfiiehich option granted to these directors vesth@first anniversary of the option
grant date and the balance of each option ves4 egual monthly installments thereafter. In Jap2®07, in accordance with our new
compensation program with respect to non-employeetdrs, Mr. Majteles and Ms. Siminoff were eacarged an option to purchase
15,000 shares of our common stock at an exercise pf $11.68 per share, to bring the initial optfmldings for each to 45,000 shares
in the aggregate. The new options will vest onstime schedule as the options granted to them & 20@pril 2007, in connection

with his appointment as Chairman of the Board, vaatgd to Mr. Majteles an option to purchase 150 $lfares of our common stoclt
the then current fair market value of $5.55 pereshahich option vests in twelve equal successivetirly installments. Mr. Majteles
and Ms. Siminoff also each received the annuakstption grant for 20,000 shares after our 2007 uahMeeting of Stockholders.
Messrs. Berman, Phelps and Schwartz each receivegten for 45,000 shares of common stock upamingi our Board of Directors |
2007. In May 2008, after our Annual Meeting of $oalders, Messrs. Majteles, Berman, Phelps, Sclaveaud Ms. Siminoff each
received the annual stock option grant for 20,0@0es. Additionally, Mr. Majteles elected to foremportion of his annual retainer for
service as Chairman of the Board in exchange f@dDstock options. Each of the above describeidmpivas outstanding as of the
end of fiscal year 2008. Each of the options willmediately vest in full upon a change in controbof Company

In September 2008, we entered into a consuéiimgngement with Mr. Nia, pursuant to which hpagd a monthly consulting fee of
$10,000. Se“Certain Relationships arRelated Transactior”

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committee of oardof Directors during the fiscal year ended DeoenB1, 2008 were Messrs.

Berman and Majteles and Ms. Siminoff. None of trembers of our Compensation Committee at any tinsebkan one of our officers or
employees or an officer or employee of one of alnsgdiaries at any time during the fiscal year enBecember 31, 2008. None of our
executive officers currently serves, or in the pastr has served, as a member of the Board of ibiseor Compensation Committee of any
entity that has one or more executive officers onRBoard of Directors or Compensation Committee.
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COMPENSATION COMMITTEE REPORT

We have reviewed and discussed with the managemhéhs. Auto Parts Network, Inc. the CompensatioscDssion and Analysis to
included in the proxy statement on Schedule 14/0tor2009 Annual Meeting of Stockholders. Basedhenreviews and discussions referred
to above, we recommended to the Board of Diredtmtsthe Compensation Discussion and Analysis medetio above be included in such
proxy statement and incorporated by referencedntaannual report on Form 10-K for the year endeddnber 31, 2008.
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Submitted by the Compensation Committee
of the Board of Directors

Joshua L. Berma
Robert J. Majtele
Ellen F. Siminofi



OWNERSHIP OF SECURITIES BY
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table indicates information as of A&, 2009 regarding the ownership of our commarlsty:
. each person who is known by us to own more thammb8tir shares of common stoc

. each named executive office

. each of our directors and executive officers;

. all of our directors and executive officers as augr.

The number of shares beneficially owned and thegregage of shares beneficially owned are base®@4#8@,757 shares of common

stock outstanding as of April 3, 2009. Beneficiainership is determined in accordance with the ratesregulations of the Securities and
Exchange Commission. Shares subject to optionsatieatxercisable within 60 days following AprilZ)09 are deemed to be outstanding and
beneficially owned by the optionee for the purposeomputing share and percentage ownership ofoipt&inee, but are not deemed to be
outstanding for the purpose of computing the pasgmownership of any other person. Except aséatelicin the footnotes to this table, and
as affected by applicable community property laalispersons listed have sole voting and investrpemter for all shares shown as
beneficially owned by them.

Percent o

Number of
Name and Address of Beneficial Owners(1) Shares Class
5% Stockholders:
Oak Investment Partners XI, L.P. | 9,333,48! 31.52%
Stephens Investment Management 1,778,14. 6.C
Officers and Directors:
Shane Evangelist (« 474,47! 1.€
Aaron Coleman (5 72,30¢ *
Theodore R. Sanders ( — —
Houman Akhavan (7 296,42" .C
Charlie Fischer (8 43,75( *
Michael J. McClane (¢ 2,50( *
Alexander Adegan (1( 70,90¢ *
Joshua L. Berman (1: 37,13( *
Fredric W. Harman (2 9,333,48! 31.
Sol Khazani (12 4,147,99 13.¢
Robert J. Majteles (1: 261,64¢ *
Mehran Nia (14 6,380,93! 21.2
Warren B. Phelps IlI (15 44,20¢ *
Jeffrey A. Schwartz (1€ 112,62( *
Ellen F. Siminoff (17 65,98¢ *

All directors and executive officers as a group |f&8sons) (18 21,270,97 68.4%

*

(1)

(2)

(3)

Less than 1%

The address for each of the directors andeffitisted above is c/o U.S. Auto Parts Network, &t 17150 South Margay Avenue,
Carson, California 90746. The address for Oak limest Partners XI, L.P. is 525 University Avenuait& 1300, Palo Alto, California
94301. The address for Stephens Investment Managésn®ne Ferry Building, Suite 255, San FranciseA,94111.

Mr. Harman is a Managing Member of Oak Ass@daXl, LLC (“Oak Associates”), the general partoéDak Investment Partners XI,
L.P. ("Oak Partners”). Mr. Harman has shared pawesmte and shared power to dispose of the shalddly Oak Partners. The names
of the parties who share power to vote and dispb#ige shares held by Oak Partners with Mr. Harem@Bandel L. Carano, Ann H.
Lamont, Edward F. Glassmeyer, and Gerald R. Gaflagtll of whom are Managing Members of Oak AsgesiaMr. Harman, Bandel
L. Carano, Ann H. Lamont, Edward F. Glassmeyer,@adald R. Gallagher each disclaims beneficial agimg of the shares held by
Oak Partners, except to the extent of each sudof’s pecuniary interest there

Based on a Schedule 13G/A filed with the SEGehbruary 13, 2009. Stephens Investment Manageaat,H. Stephens, P. Bartlett
Stephens, and W. Bradford Stephens have the spavest to vote or to direct the vote of and the stignower to dispose or to direct
disposition of 1,778,141 shares in the aggregaie ase thus deemed to beneficially own such sharglseir capacities as investment
managers for certain managed accounts. The mar@gednts have the right to receive dividends frand the proceeds from the sale
of, the managed accounts’ shares. Messrs. Steglaehsdisclaims beneficial ownership of the sharestess of those shares as to
which he has or shares voting or investment autihc
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(4) Includes 296,875 shares issuable upon exes€igetstanding options which are exercisable asprfl 3, 2009 or within 60 days after
such date

(5) Includes 67,708 shares issuable upon exer€isetstanding options which are exercisable asmil&, 2009 or within 60 days after
such date

(6) Mr. Sanders began serving as our Chief Financiit€fas of February 16, 200

(7) Includes 270,062 shares issuable upon exentisaetstanding options which are exercisable aspofl 3, 2009 or within 60 days after
such date

(8) Includes 43,750 shares issuable upon exertisatstanding options which are exercisable asmil/8, 2009 or within 60 days after
such date

(9) Mr. McClane served as our Chief Financial Officemfi September 2005 until his resignation in Decerabés.

(10) Mr. Adegan served as our Chief Informationi€ff from May 2006 until his resignation in Aprid@8. Includes 70,909 shares issuable
upon exercise of outstanding options which areasable as of April 3, 2009 or within 60 days afteach date, which options were
granted as part of a consulting agreement entetedri April 2008.

(11) Includes 30,954 shares issuable upon exestigaetstanding options which are exercisable aspoil 3, 2009 or within 60 days after
such date

(12) Consists of (i) 3,494,806 shares held by tha#@ni Living Trust established October 26, 20@4ylich Mr. Khazani and his former
spouse are the co-trustees and beneficiarieg1)958 shares in the aggregate held in annuisystiestablished by Mr. Khazani and his
former spouse, for which Mr. Khazani and his formgouse serve as co-trustees, and (iii) 225,284#iis0l Khazani Living Trust
established June 1, 2007, for which Mr. Khazamiustee. Mr. Khazani is a director and one of afaunders. He served as our
Chairman of the Board from January 2001 to Mardh72

(13) Includes 221,649 shares issuable upon exeastisetstanding options which are exercisable a&pofl 3, 2009 or within 60 days after
such date

(14) Consists of (i) 5,828,317 shares held by tteelliing Trust established September 2, 2004, loiittv Mr. Nia and his spouse are the co-
trustees and beneficiaries, (ii) 427,958 shardésaraggregate held in annuity trusts establishelllibyNia and his spouse, for which
Mr. Nia and his spouse serve as co-trustees, antid#,663 shares issuable upon exercise of audstg options which are exercisable
as of April 3, 2009 or within 60 days after sucheddir. Nia is a director and one of our co-foursdéte also served as our Chief
Executive Officer and President from October 199®ttober 2007

(15) Includes 32,205 shares issuable upon exestigaetstanding options which are exercisable aspoil 3, 2009 or within 60 days after
such date

(16) Consists of 112,620 shares issuable upon exertmatstanding options which are exercisable asmil8, 2009 or within 60 days aft
such date

(17) Consists of (i) 1,000 shares held by The Dé&¥rlg Trust Established 10/25/96, of which Ms. Sioff and her spouse are the co-
trustees and beneficiaries, and (ii) 64,989 shasemble upon exercise of outstanding options waiehexercisable as of April 3, 2009
or within 60 days after such da

(18) Includes 1,265,475 shares issuable upon eseeofioutstanding options which are exercisablef @gpril 3, 2009 or within 60 days after
such date. Does not include shares held by Me&deggan or McClane who were not serving as executifieers or directors of our
company as of April 3, 200

24



EQUITY COMPENSATION PLANS

The following table provides information as of Deder 31, 2008 with respect to shares of our comstock that may be issued under
existing equity compensation plans.

Number of Securities
Remaining Available For
Future Issuance under

Number of Securities tc Weighted Average Equity Compensation
be Issued Upon Exercis Exercise Price of Plans (excluding some
of Outstanding Options, Outstanding Options, securities reflected in
Plan Category Warrants and Rights Warrants and Rights first column)
Equity compensation plans approved by securitydrsid) 4,669,66. $ 5.01 200,68:
Equity compensation plans not approved by sechotgers
) 1,000,00! 8.6¢ 1,000,00!
Total 5,669,66: $ 5.6¢ 1,200,68:

(1) Consists of our 2006 Equity Incentive Plan (t2@06 Plan”) and our 2007 Omnibus Incentive Pl (2007 Plan”). No additional
option grants are being made under the 2006 PtanthE 2007 Plan became effective. 2,400,000 shaeee initially reserved for
issuance under our 2007 Plan. The number of slofiesmmon stock reserved under our 2007 Plan autoafly increases on the first
day of each year in an amount equal to the ledg@) 4,500,000 shares or (b) 5% of the numbehafeas of our common stock
outstanding on the last day of the preceding yeé&r)osuch lesser number as determined by our BoflBdrectors. In accordance with
such provisions, on January 1, 2008 and 2009, uh&ber of shares reserved for issuance under out R increased by 1,492,337
each year

(2) Consists of our 2007 New Employee IncentivenRthe “2007 New Employee Plan”), which becameatife in October 2007.
2,000,000 shares have been reserved for issuadee tre 2007 New Employee Pl:
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CERTAIN RELATIONSHIPS
AND RELATED TRANSACTIONS

Since January 1, 2008, there has not been, nloeiie iny proposed transaction where we were obeid party in which the amount
involved exceeded or will exceed $120,000 and irctwvlany director, director nominee, executive @ficholder of more than 5% of any cli
of our voting securities, or any member of the irdrate family of any of the foregoing persons haavidrhave 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 transectiescribed below were generally on
terms that were comparable to terms we could hhtareed from unaffiliated third parties.

Policies and Procedures for Related Party Transaains

Pursuant to the written charter of our Audit Contegtadopted in January 2007, our Audit Committeta@Board of Directors is
responsible for reviewing and approving all relgpedty transactions and potential conflict of iersituations involving a principal
stockholder, a member of the Board of Directorsemior management. In addition, our company pdicéguire that our officers and
employees avoid using their positions for purpdbasare, or give the appearance of being, motivayea desire for personal gain, and our
policies further require that all officers and emies who have authority to initiate related padpsactions 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 confliétsterest are submitted to, and reviewed by,@hief Financial Officer and our Audit
Committee.

Related Party Transactions

We lease our corporate headquarters and primanghease and certain equipment from Nia Chloe EntaprLLC, an entity owned |
Mehran Nia, Ben Elyashar and Sol Khazani. Mr. Kimaima director and one of our 5% stockholders. Kirazani also served as our
Chairman of the Board from January 2001 to Mardd72Mr. Nia is a director and one of our 5% stodilkecs. Mr. Nia also served as our
Chief Executive Officer and President from Octob285 to October 2007. Mr. Elyashar served as onélioectors from 1995 to November
2006 and as our Chief Operating Officer from Febr@906 to October 2006. Lease payments and expasseciated with this arrangement
totaled $548,000 in fiscal year 2008.

From time to time, we have purchased inventory f@aman, Inc., d/b/a American Condenser, which iseal\by Mr. Khazani and his
brother. Our purchases from Saman in 2008 tota?4@ $00. Saman also uses a portion of our fadditpted in Nashville, Tennessee. For
fiscal year 2008, Saman paid to us $60,000 as patyfoeits use of such portion of our Tennesseditiac

In October 2006, we entered into a services agreemi¢h Efficient Frontier, Inc., a provider of ghsearch engine marketing solutions.
Ellen F. Siminoff, one of our directors, is the @hman of Efficient Frontier. The agreement provid@smonthly payments based on our total
online marketing budget spent at Internet seargmes through the use of Efficient Frontier, subjeccertain minimums. The agreement
automatically renews for six month periods, bub@itparty may terminate the agreement at any tiitteowt cause upon 30 daywior written
notice. For the year ended December 31, 2008, wetp&fficient Frontier $281,000 for its services.

In September 2008, we entered into a verbal agreewith Mehran Nia to provide consulting servicefiwegard to our purchasing
operations. The arrangement may be terminatedtbgrgparty at any time. Mr. Nia will be paid $1000@er month pursuant to the
arrangement. For the year ended December 31, 2@0Baid Mr. Nia $40,000 for his services.

We have entered into indemnification agreementk edtch of our current directors and executive eficThese agreements will reqt
us to indemnify these individuals to the fullestea permitted under Delaware law against liale#itthat may arise by reason of their service
to us, and to advance expenses incurred as a oésuly proceeding against them as to which theydcbe indemnified. We also intend to
enter into indemnification agreements with our fatdirectors and executive officers.

26



SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Under the federal securities laws, our directo$ @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 reqoiregbort in this proxy statement any failure te by these dates. Based solely on our
review of copies of the reports on the Section JL&&(ans received by us with respect to the fisadryended December 31, 2008 and
representations from the reporting persons thatther reports were required, we believe that a#ators, executive officers and persons who
own more than 10% of our common stock have compiliigld 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 December 31, 2008 (excluding thibiéx thereto) accompanies the
proxy materials being mailed to all stockholderfse Annual Report is not incorporated into this gretatement and is not considered proxy
solicitation materialStockholders may obtain a copy of the Annual Reporand any of our other filings with the SEC, withoutcharge,
by writing to our corporate Secretary, U.S. Auto Pats Network, Inc., 17150 South Margay Avenue, Cargg California 90746.The
annual report on Form 10-K (including the exhilitsreto) is also available on the Securities anthBrge Commission’s website at
WWW.SeC.gov.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF
PROXY MATERIALS FOR THE 2009 ANNUAL MEETING OF STOC KHOLDERS
TO BE HELD ON MAY 5, 2009

This proxy statement and our annual report on Form10-K for the year ended December 31, 2008 are alawailable at
http://investor.usautoparts.net.We encourage you to access and review all of tip®itant information contained in the proxy matexial
before voting.

DEADLINE FOR RECEIPT OF
STOCKHOLDER PROPOSALS OR NOMINATIONS

Stockholders may present proposals for actionfatusie meeting or nominate persons for the eleabifodirectors 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 inclagioour proxy statement for the 2010 Annual Megtifi Stockholders (the “2010 Annual
Meeting”). Stockholder proposals that are intenttelde presented at our 2010 Annual Meeting andided in the proxy statement, form of
proxy and other proxy solicitation materials rethte that meeting must be received by us not them December 4, 2009.

If a stockholder wishes to submit a proposal wiiéchot intended to be included in our proxy statetnmder Rule 14a-8 of the
Exchange Act, or wishes to nominate a person asdidate for election to the Board, the stockhoidast submit the proposal or nomination
between February 4, 2010 and March 6, 2010. Ifitite of the 2010 Annual Meeting is advanced by nttoma 30 days or delayed (other than
as a result of adjournment) by more than 60 days the anniversary date of the 2009 Annual Meatingtockholders (a situation that we do
not anticipate), the stockholder must submit arghquroposal or nomination not earlier than the @fath before the 2010 Annual Meeting ¢
not later than the close of business on the |dté) the 60th day before the 2010 Annual Meeting &ii) the 10th day following the day on
which public announcement of the date of such mgas first made. Stockholders are advised to weder bylaws which contain these
advance notice requirements with respect to advaatiee of stockholder proposals and director n@tidms.

In addition, with respect to any proposal thatazkiholder presents at the 2010 Annual Meetingithabt submitted for inclusion in our
proxy materials pursuant to Rule 14a-8 under thehBrge Act, the proxy solicited by the Board ofdators for such annual meeting will
confer discretionary voting authority to vote omtlsstockholder proposal to the extent permitteceuille 14a-4 under the Exchange Act.

Stockholder proposals must be in writing and shdalciddressed to our corporate Secretary, at owimal executive offices at 17150
South Margay Avenue, Carson, California 90746s leicommended that stockholders submitting propasedct them to our corporate
Secretary and utilize certified mail, return re¢egmuested in order to provide proof of timelyaipt. The presiding officer of the Annual
Meeting reserves the right to reject, rule outrafen, or take other appropriate action with respeeiny proposal that does not comply with
these and other applicable requirements, includarglitions set forth in our bylaws and conditiostablished by the SEC.
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OTHER BUSINESS

The Board of Directors is not aware of any othettemravhich will be presented for action at the AahMeeting other than the matters
set forth in this proxy statement. If any other rmatequiring a vote of the stockholders ariseis, imtended that the proxy holders will vote
shares they represent as the Board of Directorsrec@mmmend. The enclosed proxy grants the proxgensldiscretionary authority to vote
any such other matters properly brought beforeAtireual Meeting.

By Order of the Board of Directo

[x] LoGo

Shane Evangeli
Chief Executive Office
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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 THEODORESANDERS
and AMY B. KRALLMAN, and each of them, proxies dfet undersigned, each with full power to act withinat other and with power of
substitution, to represent the undersigned at threual Meeting of Stockholders of the Company tdvélel on Tuesday, May 5, 2009 at 10:30
a.m. Pacific Time at the Torrance Marriott Soutly Bacated at the offices of the Company, 17150ddgrAvenue, Carson, CA 90746
(Building 3), and at any adjournment or postponentiegreof, and to vote all shares of the Compaogamon stock held of record by the
undersigned on March 16, 2009, with all the powieesundersigned would possess if personally pregeatcordance with the instructions
on the reverse hereof.

The undersigned hereby revokes any other proxpte at such Annual Meeting of Stockholders andtheratifies and confirms all th
said proxies, and each of them, may lawfully dosisjue hereof. The undersigned also acknowledgesipeof the Notice of the Annual
Meeting of Stockholders, the proxy statement aedattinmual report on Form 10-K for the year endedebdyer 31, 2008, which were
furnished with this proxy.

(continued and to be signed on the reverse



(continued from other side)

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTEINIACCORDANCE WITH THE INSTRUCTIONS BELOW, OR IF
NO INSTRUCTIONS ARE INDICATED, THIS PROXY WILL BE @TED FOR PROPOSALS ONE, TWO AND THREE, AND
ACCORDANCE WITH THE DISCRETION OF THE PROXY HOLDER®ITH REGARD TO ANY OTHER MATTERS PROPERLY
BROUGHT TO A VOTE AT THE ANNUAL MEETING OR ANY ADJ@WRNMENT OR POSTPONEMENT THEREOF.

1. Election of Class Il Director:

Nominees standing for electic

Frederic W. Harman O FOR O WITHHOLD
AUTHORITY
Warren B. Phelps Il O FOR O WITHHOLD
AUTHORITY
Jeffrey Schwartz O FOR O WITHHOLD
AUTHORITY

2. Approval of stock option exchange progre
O FOR O  AGAINST O ABSTAIN

3. Ratification of Ernst & Young LLP as the indedent auditors of U.S. Auto Parts Network, Inc.tto fiscal year ending
December 31, 200!

O FOR O AGAINST O ABSTAIN
MARK HERE FOR ADDRESS CHANGE AND INDICATE NEW ADDRES O
MARK HERE IF YOU PLAN TO ATTEND THE MEETINGC O
Date:
Signature
Signature

NOTE: This proxy must be signed exactly as your namappears hereon. Executors, administrators, truses, etc., should give full title
as such. If the stockholder is a corporation, a dylauthorized officer should sign on behalf of thearporation and should indicate his
or her title.

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



