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Item 1.01. Entry into a Material Definitive Agreement.

On April 24, 2024, CarParts.com, Inc. (the “Company”) entered into Amendment No. 1 to the Tax Benefits Preservation Plan (the “Amendment”). The Amendment makes
clarifying changes relating to the definition of “Beneficial Owner”, “Beneficially Own” and “Beneficial Ownership” contained in the Tax Benefits Preservation Plan, dated
as of April 5, 2024 (the “Tax Plan”), between the Company and Computershare Trust Company, N.A., as rights agent.
 
The foregoing summary of the Amendment does not purport to be complete and is qualified in its entirety by reference to the full text of the Amendment, a copy of which is
filed as Exhibit 4.2 and is incorporated by reference.

Item 3.03. Material Modification to Rights of Security Holders.

The information included in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 3.03.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No.  Description

4.2  Amendment No. 1 to Tax Benefits Preservation Plan, dated as of April 24, 2024, between CarParts.com, Inc. and Computershare Trust Company,
N.A., as rights agent.

104  Cover Page Interactive Data File – the cover page interactive data file does not appear in the Interactive Data File because its XBRL tags are
embedded within the Inline XBRL document.



SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

 CARPARTS.COM, INC.
   
Date:  April 30, 2024 By: /s/ David Meniane
 Name: David Meniane
 Title: Chief Executive Officer



Exhibit 4.2
 

AMENDMENT NO. 1 TO TAX BENEFITS PRESERVATION PLAN
 

Amendment No. 1, dated April 24, 2024 (this “Amendment”), by and between CarParts.com, Inc., a Delaware corporation (the “Company”), and Computershare
Trust Company, N.A., a federally chartered trust company, as Rights Agent (the “Rights Agent”).
 

WHEREAS, the parties have entered into a Tax Benefits Preservation Plan, dated as of April 5, 2024 (the “Plan”);
 

WHEREAS, pursuant to Section 26 of the Plan, so long as the Rights are still redeemable, the Company and the Rights Agent shall, if the Company so directs,
supplement or amend any provision of the Plan without the approval of any holders of Rights or shares of Common Stock;
 

WHEREAS, as of the date hereof, the Rights are still redeemable; and
 

WHEREAS, the parties desire to amend the Plan to clarify the definition of “Beneficial Owner”, “Beneficially Own” and “Beneficial Ownership” defined in
Section 1.3 of the Plan on the terms and subject to the conditions set forth herein.
 

NOW, THEREFORE, in consideration of the foregoing and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties agree as follows:
 

1.          Definitions. Capitalized terms used and not defined in this Amendment have the respective meanings assigned to them in the Plan.
 

2.          Amendments to the Plan. As of the Effective Date (as defined in 3 below), the Plan is hereby amended or modified as follows:
 

(a)          Section 1.3.1. of the Plan is hereby deleted in its entirety and is replaced with the following:
 

“1.3.1. which such Person or any of such Person’s Affiliates or Associates directly or indirectly, through any contract, arrangement,
understanding, relationship, or otherwise has or shares: (A) voting power which includes the power to vote, or to direct the voting of, such security,
provided that, without limiting Section 1.3.5., the foregoing shall apply only if the effect of such contract, arrangement, understanding, or relationship is to
treat such Person, or any of such Person’s Affiliates or Associates, as an “entity” under Section 1.382-3(a)(1) of the Treasury Regulations promulgated
under Section 382 of the Code (except that a Person shall not be deemed to be the Beneficial Owner of any security under this clause (A) if such voting
power arises solely from a revocable proxy or consent given to such Person in response to a public proxy or consent solicitation made pursuant to, and in
accordance with, Section 14(a) of the Exchange Act by means of a solicitation statement filed on Schedule 14A), and/or (B) investment power which
includes the power to dispose, or to direct the disposition of such security;”

 



(b)          Section 1.3.4. of the Plan is hereby deleted in its entirety and is replaced with the following:
 

“1.3.4. of which such Person would otherwise be deemed to be the beneficial owner pursuant to Rule 13d-3 under the Exchange Act,
provided that, without limiting Section 1.3.5., the foregoing shall apply to someone deemed the beneficial owner pursuant to Rule 13d-3 under the
Exchange Act as a result of an agreement, arrangement, understanding, or relationship only if the effect of such agreement, arrangement,
understanding, or relationship is to treat such Person, or any of such Person’s Affiliates or Associates, as an “entity” under Section 1.382-3(a)(1) of
the Treasury Regulations promulgated under Section 382 of the Code; or”

 
(c)          The paragraph following Section 1.3.5. of the Plan is hereby deleted in its entirety and is replaced with the following:

 
“No Person shall be deemed to be the “Beneficial Owner” of, to have “Beneficial Ownership” of or to “Beneficially Own” any securities which
such Person or any of such Person’s Affiliates or Associates would otherwise be deemed to “Beneficially Own” pursuant to this Section 1.3 (x)
solely as a result of any merger or other acquisition agreement between the Company and such Person (or one or more of such Person’s Affiliates
or Associates), or any tender, voting or support agreement entered into by such Person (or one or more of such Person’s Affiliates or Associates) in
connection therewith, if, prior to such Person becoming an Acquiring Person, the Board has approved such merger or other acquisition agreement,
or such tender, voting or support agreement, (y) solely as a result of the Right to Acquire such securities unless the acquisition or transfer of such
Right to Acquire would be deemed, on the date of such acquisition or transfer, to constitute the exercise of such Right to Acquire for the purposes
of Section 1.382-4(d) of the Treasury Regulations promulgated under Section 382 of the Code, or (z) as a result of any agreement, arrangement,
understanding or relationship unless the effect thereof is to treat such Person, or any of such Person’s Affiliates or Associates, as an “entity” under
Section 1.382-3(a)(1) of the Treasury Regulations promulgated under Section 382 of the Code.”

 
3.          Date of Effectiveness; Limited Effect. This Amendment will be deemed effective on the date first written above (the “Effective Date”). Except as expressly

provided in this Amendment, all of the terms and provisions of the Plan are and will remain in full force and effect and are hereby ratified and confirmed by the parties.
Without limiting the generality of the foregoing, the amendments contained herein will not be construed as an amendment to or waiver of any other provision of the Plan or
as a waiver of or consent to any further or future action on the part of either party that would require the waiver or consent of the other party. On and after the Effective
Date, each reference in the Plan to “this Plan,” “the Plan,” “hereunder,” “hereof,” “herein,” or words of like import, and each reference to the Plan in any other agreements,
documents, or instruments executed and delivered pursuant to, or in connection with the Plan will mean and be a reference to the Plan as amended by this Amendment.
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4.          Miscellaneous.
 

(a)          This Amendment is governed by and construed in accordance with the laws of the State of Delaware, without regard to the conflict of laws
provisions of such State.

 
(b)          This Amendment shall inure to the benefit of and be binding upon each of the parties and each of their respective successors and assigns.

 
(c)          The headings in this Amendment are for reference only and do not affect the interpretation of this Amendment.

 
(d)          This Amendment may be executed in counterparts, each of which is deemed an original, but all of which constitute one and the same agreement.

Delivery of an executed counterpart of this Amendment electronically shall be effective as delivery of an original executed counterpart of this Amendment.
 

(e)          This Amendment constitutes the sole and entire agreement between the parties with respect to the subject matter contained herein, and supersedes
all prior and contemporaneous understandings, agreements, representations, and warranties, both written and oral, with respect to such subject matter.

 
[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Amendment on the date first written above.

 CARPARTS.COM, INC.
  
 By /s/ Alfredo Gomez
 Name: Alfredo Gomez
 Title: General Counsel
  
 COMPUTERSHARE TRUST COMPANY, N.A.
 
 By /s/ Kathy Heagerty
 Name: Kathy Heagerty
 Title: Manager, Client Management
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