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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 11, 2017
To the Stockholders of U.S. Auto Parts Network, Inc.:
NOTICE IS HEREBY GIVEN that the 2017 Annual Meeting of Stockholders (the “Annual Meeting”) of U.S. Auto
Parts Network, Inc., a Delaware corporation (the “Company”), will be held on May 11, 2017 at 9:00 a.m. Pacific Time
at the offices of the Company located at 16941 Keegan Avenue, Carson, CA 90746, for the following purposes:

1.to elect the following Class II directors to hold office for a term of three years or until their respective successors are
elected and qualified: Joshua L. Berman, Sol Khazani, and Robert J. Majteles;

2.to ratify the appointment of RSM US LLP, an independent registered public accounting firm, as independent
auditors of the Company for fiscal year 2017;

3.to approve an advisory (non-binding) resolution regarding the compensation of our named executive officers, or the
Say-on-Pay Proposal;

4.
to approve an advisory (non-binding) resolution regarding whether an advisory vote on the compensation of our
named executive officers should be held once every one, two or three years, or the Say-on-Pay Frequency Proposal;
and

5.such other business, if any, as may properly come before the Annual Meeting.
Only stockholders of record at the close of business on March 13, 2017 are entitled to notice of and to vote at the
Annual Meeting and any adjournment or postponement thereof. A list of stockholders entitled to vote at the Annual
Meeting will be available for inspection at our principal executive offices and at the Annual Meeting.
All stockholders are cordially invited to attend the meeting in person. If you wish to attend the meeting in person, you
will need to RSVP and print your admission ticket at www.proxyvote.com. An admission ticket together with photo
identification must be presented in order to be admitted to the meeting. Please refer to page 1 of the proxy statement
for further details.
April 6, 2017                                
By Order of the Board of Directors
Aaron Coleman
Chief Executive Officer

YOUR VOTE IS VERY IMPORTANT REGARDLESS OF THE NUMBER OF SHARES YOU OWN. ALL
STOCKHOLDERS ARE INVITED TO ATTEND THE ANNUAL MEETING IN PERSON BY REGISTERING AT
PROXYVOTE.COM. WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, WE ENCOURAGE YOU
TO READ THIS PROXY STATEMENT AND SUBMIT YOUR PROXY OR VOTING INSTRUCTIONS AS SOON
AS POSSIBLE. THIS WILL ENSURE THE PRESENCE OF A QUORUM AT THE MEETING. 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. IF YOU
ATTEND THE MEETING, YOU MAY VOTE IN PERSON IF YOU WISH TO DO SO EVEN IF YOU HAVE
PREVIOUSLY SUBMITTED YOUR PROXY OR VOTING INSTRUCTIONS.
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U.S. AUTO PARTS NETWORK, INC.
16941 Keegan Avenue
Carson, California 90746
PROXY STATEMENT
These proxy materials and the enclosed proxy card are being furnished to holders of the common stock, par value
$0.001 per share, and Series A Convertible Preferred Stock (“Series A Convertible Preferred”), par value $0.001 per
share, of U.S. Auto Parts Network, Inc., a Delaware corporation (the “Company”), in connection with the solicitation of
proxies by the Board of Directors of the Company (the “Board of Directors” or the “Board”), to be voted at the 2017
Annual Meeting of Stockholders to be held on May 11, 2017 and at any adjournment or postponement of the meeting
(the “Annual Meeting”). The Annual Meeting will be held at 9:00 a.m. Pacific Time at the offices of the Company
located at 16941 Keegan Avenue, Carson CA 90746. These proxy solicitation materials are expected to be mailed on
or about April 6, 2017 to all stockholders entitled to vote at the Annual Meeting.
Purpose of Meeting
The specific proposals to be considered and acted upon at the Annual Meeting are summarized in the accompanying
Notice of the Annual Meeting of Stockholders (the “Notice”) and are described in more detail in this proxy statement.
Meeting Admission
To attend the meeting, you will need to bring an admission ticket and photo identification. You will need to print an
admission ticket in advance by visiting www.proxyvote.com and following the instructions there. You will need the
16-digit control number to access www.proxyvote.com. You can find your control number on:
•Your proxy card available at proxyvote.com or included with this proxy statement; or
•Your voting instruction card if you hold your shares in street name through a broker or other nominee.
If you are not a record date stockholder, you may be admitted to the meeting only if you have a valid legal proxy from
a record date stockholder who has obtained an admission ticket. You must present that proxy and admission ticket, as
well as valid photo identification, at the entrance to the meeting.
For questions about admission to the Annual Meeting, please contact our Corporate Secretary at (424) 702-1455.

Voting; Quorum
The record date for determining those stockholders who are entitled to notice of, and to vote at, the Annual Meeting
has been fixed as March 13, 2017. Only stockholders of record at the close of business on the record date are entitled
to notice of and to vote at the Annual Meeting. Each share of our common stock and Series A Convertible Preferred
entitles its record holder to one vote on all matters subject to a stockholder vote. Holders of common stock and Series
A Convertible Preferred vote together as a single class. As of the record date, 34,277,371 shares of our common stock
were outstanding and 4,149,997 shares of our Series A Convertible Preferred were outstanding.
The presence at the Annual Meeting, either in person or by proxy, of holders of a majority of the outstanding shares of
our common stock and Series A Convertible Preferred entitled to vote will constitute a quorum for the transaction of
business at the Annual Meeting. If a quorum is not present, the holders of a majority of shares present at the Annual
Meeting in person or represented by proxy may adjourn the Annual Meeting to another date.
In the election of directors under Proposal One, the three nominees receiving the highest number of “For” votes from the
holders of shares present in person or represented by proxy and entitled to vote on the election of directors will be
elected. “Withhold” votes will not be counted as votes cast, and, therefore, will have no effect on the election of
directors. With regard to Proposals Two and Three, to be approved, the Company must receive the affirmative vote of
the holders of a majority of the shares present or represented by proxy and entitled to vote at the Annual Meeting. If
you “Abstain” from voting, it will have the same effect as an “Against” vote. Broker non-votes will have no effect. With
regard to Proposal Four, the frequency that receives the vote of the holders of a majority of the shares of our common
stock present or represented by proxy and entitled to
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vote at the Annual Meeting will be deemed to be the frequency selected by the stockholders.  Abstentions and Broker
non-votes will have no effect.
All votes will be tabulated by the inspector of election appointed for the Annual Meeting, who will separately tabulate
affirmative and negative votes, abstentions and broker non-votes (i.e., shares held by a broker or nominee that are
represented at the Annual Meeting, but with respect to which such broker or nominee is not instructed to vote on a
particular proposal and does not have discretionary voting power). Under Delaware law, abstentions and broker
“non-votes” will be counted for purposes of establishing a quorum at the Annual Meeting, but will not be counted
towards the vote total for the election of directors, the Say-on-Pay Frequency Proposal or for any purpose in
determining whether Proposal Two or Three has been approved.
Proxies
If you have shares for which you are the stockholder of record, you may vote those shares by proxy. You may vote by
mail, internet or telephone pursuant to instructions provided on the proxy card. Additionally, shares held in your name
as the stockholder of record may be voted by you in person at the Annual Meeting.
Most of our stockholders hold their shares as a beneficial owner through a broker or other nominee rather than directly
in their own name. If you are the beneficial owner of shares held in “street name,” you may vote by mail, internet or
telephone by following the voting instruction card provided to you by your broker or other nominee. If your shares are
held in street name, you may not vote your shares in person at the Annual Meeting unless you obtain a “legal proxy”
from the broker or nominee that holds the shares giving you the right to vote the shares at the Annual Meeting.
If you do not give instructions to your broker, your shares may constitute “broker non-votes.” Broker non-votes are
counted towards a quorum, but are not counted for any purpose in determining whether any matter has been approved.
Under the rules that govern brokers who are voting shares held in street name, a broker is entitled to vote shares held
for a beneficial owner on “routine” matters, such as the ratification of the selection of RSM LLP as our independent
auditors (Proposal Two), without instructions from the beneficial owner of those shares. On the other hand, absent
instructions from the beneficial owner of such shares, a broker is not entitled to vote shares held for a beneficial owner
on “non-routine” matters, such as the election of our directors (Proposal One), the approval of the Say-on-Pay Proposal
(Proposal Three) or the Say-on-Pay Frequency Proposal (Proposal Four).
If you are a stockholder of record, you may revoke a proxy at any time before it is voted at the Annual Meeting by:
(a) delivering a proxy revocation or another duly executed proxy bearing a later date to our Corporate Secretary at
16941 Keegan Ave., Carson, CA 90746; (b) voting again by telephone or over the internet at a later time; or
(c) attending the Annual Meeting and voting in person. Attendance at the Annual Meeting will not revoke a proxy
unless you actually vote in person at the meeting. For shares you hold beneficially in street name, you may change
your vote by submitting new voting instructions to your broker or other nominee in accordance with the instructions
they provided, or, if you have obtained a legal proxy from your broker or other nominee giving you the right to vote
your shares, by attending the Annual Meeting and voting in person.
The enclosed proxy also grants the proxy holders discretionary authority to vote on any other business that may
properly come before the Annual Meeting. We have not been notified by any stockholder of his or her intent to
present a stockholder proposal at the 2017 Annual Meeting. As indicated in our proxy statement for the 2016 annual
meeting of stockholders, the notification deadline was April 1, 2017.
Solicitation
We will bear the entire cost of proxy solicitation, including the costs of preparing, assembling, printing and mailing
this proxy statement, the Notice, the proxy card and any additional solicitation material furnished to the stockholders.
Copies of the solicitation materials will be furnished to brokerage houses, fiduciaries and custodians holding shares in
their names that are beneficially owned by others so that they may forward this solicitation material to such beneficial
owners. In addition, although there is no formal agreement to do so, we may reimburse such persons for their
reasonable expenses in forwarding the solicitation materials to the beneficial owners. The original solicitation of
proxies by mail may be supplemented by a solicitation by personal contact, telephone, facsimile, email or any other
means by our directors, officers or employees. No additional compensation will be paid to these individuals for any
such services. In the discretion of management, we reserve the right to retain a proxy solicitation firm to assist in the
solicitation of proxies. Although we do not currently expect to retain such
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a firm, we estimate that the fees of such firm would range from $5,000 to $10,000 plus out-of-pocket expenses, all of
which would be paid by us.
Note with Respect to Forward-Looking Statements
We have made certain forward-looking statements in this proxy statement that relate to expectations concerning
matters that are not historical or current facts. These statements are forward looking statements for the purposes of the
safe harbor provided by Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and
Section 27A of the Securities Act of 1933 as amended (the “Securities Act”). In some cases, you can identify
forward-looking statements by terms such as “anticipates,” “believes,” “could,” “estimates,” “expects,” “intends,” “may,” “plans,”
“potential,” “predicts,” “projects,” “should,” “will,” “would” and similar expressions intended to identify forward-looking
statements. We cannot assure you that such expectations will prove to be correct. Forward-looking statements are
subject to risks and uncertainties that could cause actual results to differ materially from such expectations, and you
should not place undue reliance on these forward-looking statements. All forward-looking statements attributable to us
are expressly qualified in their entirety by such language. Important risk factors that could contribute to such
differences are discussed in our Annual Report on Form 10-K, subsequent Quarterly Reports on Form 10-Q, Current
Reports on Form 8-K, and other filings with the Securities and Exchange Commission. The forward-looking
statements contained herein speak only as of the date of this proxy statement. Except as required by law, we do not
undertake any obligation to update any forward-looking statements contained herein, whether as a result of new
information, future events or otherwise.

MATTERS TO BE CONSIDERED AT THE ANNUAL MEETING

PROPOSAL ONE:
ELECTION OF DIRECTORS
Our certificate of incorporation provides for a classified board of directors consisting of three classes of directors, each
serving staggered three-year terms and each as nearly equal in number as possible as determined by our Board of
Directors. As a result, a portion of our Board of Directors will be elected each year. Messrs. Berman, Khazani, and
Majteles have been designated Class II directors whose terms expire at the Annual Meeting. Messrs. Coleman, Phelps
and Wilson have been designated Class III directors whose terms expire at the 2018 Annual Meeting of Stockholders.
Mr. Greyson and Ms. Palmer have been designated as Class I directors whose terms expire at the 2019 Annual
Meeting of Stockholders.
The class whose term of office expires at the Annual Meeting currently consists of three directors. On the
recommendation of the Nominating and Corporate Governance Committee, our Board of Directors selected and
approved Messrs. Berman, Khazani, and Majteles as nominees for election in the class being elected at the Annual
Meeting to serve for a term of three years, expiring at the 2020 Annual Meeting of Stockholders, or until their
successors are duly elected and qualified or until their earlier resignation or removal. Each nominee for election is
currently a member of our Board of Directors and has consented to be named in this proxy statement and agreed to
serve if elected. Management has no reason to believe that any of the nominees will be unavailable to serve. In the
event any of the nominees named herein is unable to serve or for good cause will not serve at the time of the Annual
Meeting, the persons named in the proxy will exercise discretionary authority to vote for a substitute. Unless
otherwise instructed, the proxy holders will vote the proxies received by them FOR the nominees named below.

Stockholder Approval
Directors are elected by a plurality of the votes of the holders of shares present in person or represented by proxy and
entitled to vote on the election of directors. The three nominees receiving the highest number of affirmative votes will
be elected. At the Annual Meeting, stockholders are being asked to elect Messrs. Berman, Khazani, and Majteles as
Class II directors to hold office for a term of three years or until his respective successor is elected and qualified.
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Recommendation of Our Board of Directors
Our Board of Directors recommends a vote “FOR” the Class II director nominees listed below.

Information about Directors and Nominees
We believe that our Board as a whole should encompass a range of talent, skill, diversity and expertise enabling it to
provide sound guidance with respect to our operations and interests. In addition to considering a candidate’s
background and accomplishments, the Nominating and Corporate Governance Committee reviews candidates in the
context of the current composition of the Board and the evolving needs of our business. In accordance with the listing
standards of The NASDAQ Stock Market (the “NASDAQ Rules”) we have charged our Nominating and Corporate
Governance Committee with ensuring that at least a majority of the directors qualify as “independent” under the
NASDAQ Rules. See “Corporate Governance -Board Committees and Meetings - Nominating and Corporate
Governance Committee” for a discussion of the factors that are considered in selecting our director nominees.
The table and narrative below sets forth information regarding each of our directors and our director nominees,
including his or her age as of the date of the Annual Meeting, the year they first became directors, business experience
during at least the past five years, public company boards they currently serve on or have recently served, and certain
other biographical information and attributes that the Nominating and Corporate Governance Committee determined
qualify them to serve as directors. The Nominating and Corporate Governance Committee believes that the director
nominees and the other current directors have the following other key attributes that are important to an effective
board of directors: integrity and demonstrated high ethical standards; sound judgment; analytical skills; the ability to
engage management and each other in a constructive and collaborative fashion; diversity of origin, background,
experience and thought; and the commitment to devote significant time and energy to serve on the Board and its
committees.

Name Age Director
Since Current Position(s) Independent Committee

Audit Compensation Nominating and
Corporate Governance

Robert J.
Majteles 52 2006 Chairman of the

Board X X X Chairman

Joshua L.
Berman 47 2007 Director X X Chairman

Aaron
Coleman 42 2017 Chief Executive

Officer and Director
Sol Khazani 59 2001 Director
Warren B.
Phelps III 70 2007 Director X Chairman X

Bradley E.
Wilson 43 2013 Director X X

Barbara
Palmer 51 2013 Director X X

Jay K.
Greyson 52 2014 Director X X

Class II Director Nominees
Joshua L. Berman has been a director since October 2007.  Mr. Berman is currently a general partner at Troy Capital
Partners where he has served since the beginning of 2016. Troy Capital Partners is a new venture and strategic
opportunities fund investing primarily in early stage and emerging companies within the Southern California
ecosystem.  Mr. Berman has a long track record in building and running internet businesses. A founder
of MySpace.com, Mr. Berman held the position of Chief Operating Officer from 2003 until the company was sold to
News Corp, at which time he transitioned to manage Slingshot Labs, an internet incubator dedicated to building and
developing new web ventures for News Corp. In 2010 Mr. Berman left Slingshot Labs to co-found e-commerce
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platform BeachMint and served as the company’s Chief Executive Officer from 2010 through 2014. Following a
merger between BeachMint and Conde Nast, Mr. Berman became Chief Executive Officer of The Lucky Group prior
to his departure in 2015. Previous to MySpace, Mr. Berman co-founded and managed successful Internet companies:
ResponseBase and Xdrive Technologies. Prior to his start-up life, Mr. Berman was a

4

Edgar Filing: U.S. Auto Parts Network, Inc. - Form DEF 14A

10



management consultant with PricewaterhouseCoopers. Mr. Berman received his MBA from the University of
Southern California, and holds a Bachelor’s Degree from UC Santa Barbara.  We believe that Mr. Berman is qualified
to serve as a director due to his industry knowledge and service as Chief Operating Officer or President of internet
companies, including internet marketing and social networking, combined with his strong accounting and financial
background and management experience.
Sol Khazani is a co-founder of the Company and has been a director since January 2001. Mr. Khazani also served as
our Chairman of the Board from January 2001 to March 2007, as our Chief Financial Officer from January 2001 to
April 2005 and as a Vice President from October 1995 to January 2001. From 1995 through December 2008,
Mr. Khazani served as the Vice President of American Condenser, Inc., a company that he co-founded which
manufactures air-conditioning condensers for automotive and industrial applications. Mr. Khazani is also the
co-founder and serves as financial director of the non-profit organization Women for World Health. In addition,
Mr.Khazani serves on the board of Plasticos Foundation, a non-profit organization. Mr. Khazani holds a B.S. degree
in accounting and an M.B.A. from National University in San Diego. We believe that Mr. Khazani’s prior service as a
co-founder and Chief Financial Officer of the Company, combined with his prior industry experience, provide
invaluable insight to the Company and qualify him to serve as a director.
Robert J. Majteles has been a director since November 2006 and has been our Chairman of the Board since March
2007. Mr. Majteles is the managing partner of Treehouse Capital, LLC, an investment firm he launched in 2000.
Treehouse’s portfolio includes private and public companies, passive and active investments, and investment funds.
Mr. Majteles often serves as an active and involved board member for the companies in Treehouse’s portfolio and Mr.
Majteles is also an investor in and an advisor to Backstage Capital and is an operating partner with Oak Investment
Partners, a venture capital firm. Prior to launching Treehouse, Mr. Majteles was the Chief Executive Officer of three
different technology companies. Mr. Majteles has also been an investment banker and a mergers and acquisitions
attorney. Mr. Majteles is also on the board of Rightside, Inc., a leading provider of domain name services, where he
has served since August 2014, and previously served as a board member of iPass, Inc., a leading provider of global
mobile connectivity, from 2009 through June 2015. Mr. Majteles obtained his B.A. from Columbia University in 1986
and his J.D. from Stanford University in 1989. We believe Mr. Majteles is qualified to serve as a director due to his
prior executive experience at technology companies, combined with his operational oversight gained through his
investments and extensive board service in numerous technology companies.

Directors Whose Terms Continue
Class III Directors - Terms Expiring at the 2018 Annual Meeting of Stockholders
Aaron E. Coleman has been our Chief Executive Officer and a director since March 2017 and our President since
October 2016. He previously served as our Chief Operating Officer from September 2010 to March 2017. Prior to that
time, Mr. Coleman served as our Executive Vice President of Operations and Chief Information Officer from April
2008 until September 2010. From July 2007 to April 2008, Mr. Coleman served as Senior Vice President - Online
Systems at Blockbuster Inc., which he joined as Vice President - Online Systems in March 2005. From April 2003 to
March 2005, he was the Chief Technology Officer of Travelweb LLC, which is owned by priceline.com Incorporated,
and was responsible for all aspects of Travelweb’s technology, including the technology for Travelweb.com and over
40 affiliate websites, as well as the booking gateway for the merchant property processing for Orbitz and
priceline.com. Mr. Coleman’s prior experience also includes serving as Manager of the Customer Technology
Infrastructure group at American Airlines. Mr. Coleman holds a B.A. degree in Business Administration from
Gonzaga University. We believe Mr. Coleman’s valuable business and leadership experience, particularly in the
e-commerce industry, combined with his intimate knowledge of our financial and operational status gained through
his various executive roles at the Company, qualifies Mr. Coleman to serve as a director.
Warren B. Phelps III has been a director since September 2007.  Since January 2013 he has served as Executive
Chairman of Empower RF Systems, a developer and manufacturer of high power RF amplifiers for the defense and
commercial markets.  From October 2009 until December 2012, Mr. Phelps served as the Chairman and Chief
Executive Officer of Empower.  From 2000 until his retirement in September 2006, Mr. Phelps served in several
executive positions for Spirent plc, a leading communications technology company, most recently as President of the
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Performance Analysis Broadband division.  From 1996 to 2000, Mr. Phelps was at Netcom Systems, a provider of
network test and measurement equipment,
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most recently as President and Chief Executive Officer.  Prior to that, Mr. Phelps held executive positions, including
Chairman and Chief Executive Officer, at MICOM Communications and in various financial management roles at
Burroughs/Unisys Corporation.  Mr. Phelps current serves on the board of directors of a privately held company and
on the Board of Trustees of St. Lawrence University.  Mr. Phelps holds a B.S. degree in mathematics from St.
Lawrence University in Canton, New York and an M.B.A. from The University of Rochester in Rochester, New York.
We believe that Mr. Phelps is qualified to serve as a director due to his financial background, including his
qualifications as an audit committee financial expert, as well as his executive management experience across
numerous technology companies.
Bradley E. Wilson has been a director since November 2013. Mr. Wilson has served as an independent consultant in
the digital, omni-channel and e-commerce landscape since October 2016. From July 2016 through October 2016, Mr.
Wilson served as the President of Shoes.com Technologies, an e-commerce retailer, before resigning due to
misalignment over the company’s strategic direction and operating plan. From January 2015 through July 2016, Mr.
Wilson served as the General Manger for Travelocity’s business unit within Expedia, Inc., where he had full
responsibility for retail operations and profitability of the business. Prior to this role, he served as the Chief Marketing
Officer for Travelocity from 2011 to January 2015, where he was responsible for brand strategy, marketing efficiency,
and customer lifecycle management. Before joining Travelocity, Mr. Wilson served as Senior Vice President of
Marketing and Brand Management for Nutrisystem. Mr. Wilson also previously served in marketing and customer
acquisition for both Match.com and Blockbuster Online. Mr. Wilson holds a B.S. degree from the University of Texas
and an M.B.A. from the Cox School of Business at Southern Methodist University. We believe that Mr. Wilson is
qualified to serve as a director due to his combined online marketing expertise and operational management
experience from serving as an executive for leading consumer brands on the internet.
Class I Directors - Terms Expiring at the 2019 Annual Meeting of Stockholders
Barbara Palmer has been a director since November 2013 and since February 2016 has served as a marketing and
executive leadership consultant. Prior to that time, Ms. Palmer served as Chief Revenue Officer of CallFire, Inc., a
communications software technology company in Santa Monica, California from January 2014 to February 2016.
From April 2008 to January 2014, Ms. Palmer held the role of President of The Search Agency, Inc., the largest
independent search marketing agency in the country. Before joining The Search Agency, Ms. Palmer served as a
partner in 2 Degrees Ventures, a branded entertainment agency and as the Senior Vice President Marketing Operations
for Ameriquest Mortgage Company. She has also served as Senior Vice President Marketing Operations at United
Online, Inc., parent company to internet brands NetZero and Juno, as well as various other roles in entertainment
marketing. Ms. Palmer was honored with the Los Angeles Women of Influence Award from the Los Angeles Business
Journal in 2016 and holds a B.S. degree from Ithaca College. We believe that Ms. Palmer is qualified to serve as a
director due to her operational experience and service as Chief Revenue Officer and President of companies within
various industries, combined with her financial background and management experience.
Jay K. Greyson has been a director since June 2014. Since 2006, Mr. Greyson has been the Co-founder of Supply
Chain Equity Partners, a private equity firm focused on the distribution and logistics industry. Also, since 2006, Mr.
Greyson has served as the Co-founder, Managing Director, and Principal of Vetus Partners, an investment bank, and
previously served as Chief Compliance Officer of Vetus Securities, a registered broker dealer, from 2006 through
November 2014 . Prior to that, from 2000 to 2006, Mr. Greyson served as a Director of Brown Gibbons Lang &
Company, an investment bank. Also, Mr. Greyson has served as a General Manager and Vice President of several
leading electronic manufacturers. Mr. Greyson also serves on the Board of Directors of several private companies as
Chairman, Operating Director, and Director. Mr. Greyson holds a B.S. degree in Electrical Engineering from the
University of Virginia and an M.B.A. from the University of Chicago. We believe that Mr. Greyson is qualified to
serve as a director due to his leadership experience in private equity and investment banking, combined with his
financial background and management experience in the manufacturing industry.
Family Relationships
There are no family relationships among any of our directors, executive officers and director nominees.
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CORPORATE GOVERNANCE
Code of Ethics and Business Conduct
Our Board of Directors has adopted a Code of Ethics and Business Conduct which applies to all directors, officers
(including our principal executive officer, principal financial officer, principal accounting officer or controller, or
persons performing similar functions) and employees. The full text of our Code of Ethics and Business Conduct is
available on the Investor Relations section of our website at www.usautoparts.net which can be directly accessed at
http://investor.usautoparts.net/. We intend to disclose future amendments to certain provisions of the Code of Ethics
and Business Conduct, and any waivers of provisions of the Code of Ethics and Business Conduct required to be
disclosed under the rules of the SEC, at the same location on our website. The information contained in, or that can be
accessed through, our website does not constitute a part of this proxy statement.
Director Independence
The Board reviewed the independence of each of our directors on the basis of the standards adopted by the NASDAQ
Stock Market (“NASDAQ”). During this review, the Board considered transactions and relationships between the
Company, on the one hand, and each director, members of his or her immediate family, and other entities with which
he or she is affiliated, on the other hand. The purpose of this review was to determine which of such transactions or
relationships were inconsistent with a determination that the director is independent under the NASDAQ Rules. After
the review, the Board of Directors has determined that Messrs. Berman, Majteles, Phelps, Greyson, and Wilson and
Ms. Palmer each satisfy the requirements for “independence” under the listing standards of the NASDAQ Rules.
The Board has, additionally, maintained a separation between the seats of Chairman and Chief Executive Officer since
we went public in 2007 in recognition of the different demands and responsibilities of the roles and to emphasize the
independence of the role of Chairman. For example, the separate roles allow us to have a Chairman focused on the
leadership of the Board providing our Chief Executive Officer with the ability to focus more of his time and energy on
managing our operations. The Board also meets regularly in executive session without the presence of management.

Board Oversight of Risk
The Board is responsible for overseeing our risk management but its duties in this regard are supplemented by the
Audit Committee, which is responsible for discussing with management and our independent auditors policies with
respect to risk assessment and risk management, including the process by which we undertake major financial and
accounting risk assessment and management. The Audit Committee also oversees our corporate compliance programs,
as well as the internal audit function. In addition to the Audit Committee’s work in overseeing risk management, our
full Board periodically engages in discussions of the most significant risks that the Company is facing and how these
risks are being managed, and the Board receives reports on risk management from senior officers of the Company and
from the Chairman of the Audit Committee. The Audit Committee meets privately with our management team in
order to assess the overall control environment and “tone at the top” and to provide the Audit Committee with direct
feedback as to any control or oversight issues. Other committees, including the Compensation Committee, review
risks relevant to their particular areas of responsibility, such as whether the compensation of executive management
encourages them to take undue risk. These matters are reviewed at Board meetings as well and, if deemed necessary
and appropriate, in executive session with only the independent directors present. Our management team has the
primary responsibility for identifying and managing the known, material risks which could affect our operating and
financial performance. At least annually, upon reviewing and establishing the financial and operating targets for the
next fiscal year, the management team reviews with the full Board the key risks facing the Company during the
upcoming year and the plans the Company has put in place to mitigate those risks, and the management team reviews
subsets of risk on a more frequent basis with the Board.
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Board Committees and Meetings
Our Board of Directors has an Audit Committee, a Compensation Committee, and a Nominating and Corporate
Governance Committee. Each committee has a written charter that is reviewed annually and revised as appropriate. A
copy of each committee’s charter is available on the Investor Relations section of our website at www.usautoparts.net.
During fiscal 2016, the Board of Directors and the various committees of the Board held the following number of
meetings: Board of Directors - 6; Audit Committee - 5; Compensation Committee - 6; and Nominating and Corporate
Governance Committee - 5. All directors attended at least 75% of the aggregate number of meetings of the Board of
Directors and the committees on which they served, held during the portion of the last fiscal year for which they were
directors or committee members, respectively. We do not have a formal policy regarding attendance by members of
our Board of Directors at annual meetings of stockholders; however, directors are encouraged to attend all such
meetings. All of our directors attended our 2016 Annual Meeting of Stockholders.
Audit Committee. Our Audit Committee consists of Messrs. Phelps, Berman, Greyson, and Majteles. Mr. Phelps is the
Chairman of the Audit Committee. Our Board of Directors has determined that each member of the Audit Committee
is independent under the NASDAQ Rules and Rule 10A-3 under the Exchange Act. Mr. Phelps qualifies as an “audit
committee financial expert” as that term is defined in the rules and regulations established by the SEC. The primary
functions of this committee include the following:

• meeting with our management periodically to consider the adequacy of our internal controls and the objectivity
of our financial reporting;

•meeting with our independent auditors and with internal financial personnel regarding these matters;
•pre-approving audit and non-audit services to be rendered by our independent auditors;

•appointing from time to time, engaging, determining the compensation of, evaluating, providing oversight of the work
of and, when appropriate, replacing our independent auditors;

•
reviewing our financial statements and periodic reports and discussing the statements and reports with our
management and independent auditors, including any significant adjustments, management judgments and estimates,
new accounting policies and disagreements with management;

•establishing procedures for the receipt, retention and treatment of complaints received by us regarding accounting,
internal accounting controls and auditing matters;

•reviewing our financing plans and reporting recommendations to our full Board of Directors for approval and to
authorize action; and

•administering and discussing with management and our independent auditors our Code of Ethics and Business
Conduct.
Our internal financial personnel regularly meet privately with the Audit Committee and have unrestricted access to
this committee. Our independent auditors report directly to the Audit Committee and they also have unrestricted
access to this committee.
Compensation Committee. Our Compensation Committee consists of Messrs. Berman and Majteles and Ms. Palmer.
Mr. Berman is the Chairman of our Compensation Committee. Our Board of Directors has determined that each
member of the Compensation Committee is independent under the NASDAQ Rules. The primary functions of this
committee include the following:
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•determining the compensation and other terms of employment of our executive officers and senior management, and
reviewing and approving corporate performance goals and objectives relevant to such compensation;

•recommending to our Board of Directors the type and amount of compensation to be paid or awarded to members of
our Board of Directors;

•evaluating and recommending to our Board of Directors the equity incentive plans, compensation plans and similar
programs advisable for us, as well as modification or termination of existing plans and programs;

•administering the issuance of stock options and other equity incentive arrangements under our equity incentive plans;
and

•reviewing and approving the terms of employment agreements, severance arrangements, change-in-control
protections and any other compensatory arrangements for our executive officers and senior management.
A more detailed description of the role of the Compensation Committee, including the role of executive officers and
consultants in compensation decisions, can be found under “Executive Compensation and Other Information -
Compensation Discussion and Analysis” below.
Compensation Committee Interlocks and Insider Participation. The members of the Compensation Committee of our
Board of Directors during fiscal 2016 were Messrs. Berman, Majteles and Ms. Palmer. None of the members of our
Compensation Committee at any time has been one of our officers or employees or an officer or employee of one of
our subsidiaries at any time during fiscal 2016. None of our executive officers currently serves, or in the past year has
served, as a member of the Board of Directors or Compensation Committee of any entity that has one or more
executive officers on our Board of Directors or Compensation Committee.
Nominating and Corporate Governance Committee. Our Nominating and Corporate Governance Committee consists
of Messrs. Majteles, Phelps and Wilson. Mr. Majteles is the Chairman of our Nominating and Corporate Governance
Committee. Our Board of Directors has determined that each member of the Nominating and Corporate Governance
Committee is independent under the NASDAQ Rules. The primary functions of this committee include the following:

•identifying qualified candidates to become members of our Board of Directors;

•selecting nominees for election of directors at the next annual meeting of stockholders (or special meeting of
stockholders at which directors are to be elected);
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