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Item 1.01 Entry into a Material Definitive Agreement.

On March 20, 2014, U.S. Auto Parts Network, Inc. (the “Company”) entered into a Board Candidate Agreement (the
“Agreement”) with Timothy Maguire, Maguire Financial, LP (the “Partnership”) and Maguire Asset Management, LLC (together with
Mr. Maguire and the Partnership, “Maguire”).

Under the Agreement, the Company has agreed to work collaboratively with Maguire for a period of 90 days to attempt to
identify and vet a suitable candidate for appointment to the Company’s Board of Directors (the “Board”) as the Company’s ninth director,
through a process conducted, and based on criteria established, by the Nominating and Corporate Governance Committee of the Board (the
candidate selected by this process, if any, the “Selected Candidate”). If, after such 90-day period, the Company and Maguire are unable to
identify a suitable candidate for appointment to the Board, the Company has agreed to appoint Mr. Maguire to the Board. The Company has
also agreed that from the date of the Agreement through the date that is six months after the date on which the Selected Candidate is
appointed to the Board, the Company will not increase the size of the Board above nine directors. Furthermore, if at any point in time
Maguire fails to beneficially own more than 4% of the Company’s outstanding voting capital stock, the rights and obligations set forth
above shall automatically terminate (such event, a “Termination Event”).

Additionally, under the Agreement, Maguire has agreed to vote all shares beneficially owned by Maguire on each director
nominee presented for a vote who has been recommended by the Board and has agreed not to provide assistance with any vote to be taken
by the Company’s stockholders that has not been formally recommended by the Board (collectively, the “Obligations”). Pursuant to the
Agreement, the Obligations begin on the date of the Agreement and shall end on the earliest to occur of (i) the date that is 30 calendar days
prior to the deadline established pursuant to the Company’s bylaws for the submission of stockholder nominations for the Company’s 2016
Annual Meeting of Stockholder (the “2016 Meeting”), (ii) the date on which a Termination Event occurs if a Selected Candidate has not
then been appointed to the Board, and (iii) if a Termination Event occurs and a Selected Candidate has been appointed to the Board, the
date on which such Selected Candidate ceases to serve as a director for any reason; provided, however, that if the Selected Candidate is
nominated by the Board for re-election as a director of the Company at the 2016 Meeting and is included as a nominee in the Company’s
proxy statement for the 2016 Meeting, the Obligations shall thereafter be extended and will expire on the day immediately following the
2016 Meeting.

The foregoing description of the Agreement does not purport to be complete and is qualified in its entirety by reference to the
full text of the Agreement attached hereto as Exhibit 99.1. The press release announcing the execution of the Agreement is attached hereto
as Exhibit 99.2 and is incorporated herein by reference.

 
Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits
 
Exhibit

No.   Description

99.1
  

Board Candidate Agreement dated March 20, 2014 by and among the Company, Timothy Maguire, Maguire Financial, LP and
Maguire Asset Management, LLC.

99.2   Press Release dated March 24, 2014.



SIGNATURES

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

  U.S. Auto Parts Network, Inc.

Dated: March 24, 2014   By:  /s/    Bryan P. Stevenson        
  Name: Bryan P. Stevenson
  Title:  VP, General Counsel



Exhibit 99.1

U.S. AUTO PARTS NETWORK, INC.

BOARD CANDIDATE AGREEMENT

This Board Candidate Agreement (this “Agreement”) is made and entered into as of March 20, 2014 by and among U.S. AUTO
PARTS NETWORK, INC., a Delaware corporation (the “Company”), TIMOTHY MAGUIRE (the “Individual”), MAGUIRE FINANCIAL, LP
(the “Partnership”) and MAGUIRE ASSET MANAGEMENT, LLC (the “LLC”, and together with the Individual and the Partnership,
“Maguire”).

RECITALS

WHEREAS, the Company desires to collaborate with Maguire to attempt to identify a candidate for appointment to the Company’s
Board of Directors (the “Board”).

AGREEMENT

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

 
1. DIRECTOR CANDIDATE SEARCH.

1.1 Candidate Search. For a period of 90 days from the date hereof, the Board’s Nominating and Corporate Governance Committee
(the “Nominating Committee”) will conduct a search and take related actions to attempt to identify and vet suitable candidates for
appointment to the Board, with the goal of the candidate search being for the Board to appoint one additional director to the Board prior to
the end of such 90-day period who qualifies as “independent” under the Nasdaq corporate governance standards (the “Candidate Search”).
The Nominating Committee shall conduct the Candidate Search based on criteria established by the Nominating Committee, including,
without limitation, those criteria set forth in the Company’s Definitive Proxy Statement filed by the Company with the Securities and
Exchange Commission on May 30, 2013, under the heading “Corporate Governance - Nominating and Corporate Governance Committee.”

1.2 Approval Process. Throughout the Candidate Search, whenever the Nominating Committee identifies and vets a candidate whom
the Nominating Committee considers a suitable candidate for appointment to the Board (each such candidate identified by the Nominating
Committee, a “Nominating Committee Candidate”), the Nominating Committee shall so inform Maguire and Maguire shall be provided a
reasonable opportunity to interview such Nominating Committee Candidate and receive information that has been received by the
Nominating Committee with respect to such Nominating Committee Candidate and such other information with respect to such Nominating
Committee Candidate as Maguire shall reasonably request. Following Maguire’s review of such Nominating Committee Candidate,
Maguire shall provide written notice to the Company’s General Counsel (the “Primary Contact”) as to whether Maguire approves of such
Nominating Committee Candidate as a potential member of the Board (any such Nominating Committee Candidate identified by the
Nominating Committee and so approved by Maguire, an “Approved Nominating Committee Candidate”). In addition, as part
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of the Candidate Search, Maguire may identify to the Primary Contact in writing candidates for appointment to the Board, including
providing appropriate background information about such candidates’ experience and abilities to enable the Nominating Committee to
screen such candidates and determine if such candidates should be interviewed by the Nominating Committee as possible director
candidates (each such candidate identified by Maguire, a “Maguire Candidate”). The Primary Contact or any member of the Nominating
Committee shall inform Maguire with respect to each Maguire Candidate as to the Nominating Committee’s determination on whether it
will interview such Maguire Candidate as a possible director candidate, and, for those Maguire Candidates whom the Nominating
Committee does interview, following such interview and the conclusion of the Nominating Committee’s vetting process with respect to
such Maguire Candidate (which shall be conducted as promptly as practicable), whether the Nominating Committee approves of such
Maguire Candidate as a potential member of the Board (any such Maguire Candidate so approved by the Nominating Committee, an
“Approved Maguire Candidate”). The first candidate who is either an Approved Nominating Committee Candidate or an Approved
Maguire Candidate (the first such candidate, the “Agreed-Upon Candidate”) shall, subject to such candidate’s consent, be appointed to the
Board in accordance with Section 1.3, at which time the Candidate Search, and all of the parties’ rights and obligations related thereto, shall
terminate, except as otherwise provided in Section 1.4. In the event that neither an Approved Nominating Committee Candidate nor an
Approved Maguire Candidate is identified and appointed to the Board within the 90-day period after the date hereof, then (a) the parties
hereto shall continue to attempt to identify and appoint to the Board an Approved Nominating Committee Candidate or an Approved
Maguire Candidate following the expiration of such 90-day period in accordance with the procedures set forth herein and (b) the Individual
shall be deemed to be the Agreed-Upon Candidate for purposes of this Agreement and shall, subject to such candidate’s consent, be
appointed to the Board in accordance with Section 1.3, until the first candidate who is either an Approved Nominating Committee
Candidate or an Approved Maguire Candidate is identified and appointed to the Board in accordance with Section 1.3 (in which case,
immediately prior to such appointment, the Individual shall resign from the Board). For purposes of identifying an Agreed-Upon
Candidate, including pursuant to Section 1.4, once Maguire provides the Company with a Maguire Candidate or the Nominating
Committee provides Maguire with a Nominating Committee Candidate, each of Maguire and the Company hereby agrees that throughout
the period during which this Section 1 remains in effect such individual shall continue to be, and at all times shall remain, a Maguire
Candidate or a Nominating Committee Candidate, as the case may be.

1.3 Director Appointment and Related Actions. If an Agreed-Upon Candidate has been identified and consented to his or her
appointment to the Board, the Nominating Committee shall recommend such candidate to the Board for appointment as a director, the
Board shall appoint such candidate to serve as a member of the Board as a Class I director who shall serve until the Company’s 2016
Annual Meeting of Shareholders (the “2016 Meeting”) and until his or her successor is duly elected and qualified, and the Board shall also
adopt a resolution increasing the size of the Board by one director, to a total of nine directors and take any other actions which may be
necessary to effect the Agreed-Upon Candidate’s appointment to the Board. The Company agrees that, from the date of this Agreement
through the date that is six (6) months after the date on which the Agreed-Upon Candidate is appointed to the Board (but in no event later
than the date that is nine (9) months after the date of this Agreement), it will not increase the size of the Board above nine (9) directors.
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1.4 Replacement Director. If an Agreed-Upon Candidate is appointed to the Board and, prior to the expiration of the Voting Period,
resigns (other than in accordance with the penultimate sentence of Section 1.2), is removed from the Board or is unable to serve for any
reason (any such event, a “Replacement Event”), the foregoing provisions of this Section 1 shall apply to determine a replacement for such
Agreed-Upon Candidate (with the 90-day period measured from the date on which the Replacement Event occurs), and any such
replacement determined pursuant to such provisions shall be deemed to be an Agreed-Upon Candidate for purposes of this Agreement.

1.5 Automatic Termination. Notwithstanding anything else in this Agreement to the contrary, if at any point in time Maguire does
not beneficially own more than 4% of the Company’s outstanding shares of voting capital stock (as such ownership is calculated pursuant
to the rules of The NASDAQ Global Market), this Section 1 shall automatically terminate and be of no further force or effect (such event, a
“Termination Event”). In order for the Company to determine the occurrence of a Termination Event, Maguire shall provide written notice
to the Primary Contact within two business days following any transaction by Maguire which has the effect of decreasing the number of
shares of the Company’s voting capital stock that Maguire beneficially owns (as such ownership is calculated pursuant to the rules of The
NASDAQ Global Market). If a Termination Event occurs within the 90-day period after the date of this Agreement without an Agreed-
Upon Candidate having been appointed to the Board, the Nominating Committee will continue to conduct the Candidate Search, in
consultation with Maguire, with the goal of having the Board appoint one additional director to the Board prior to the end of such 90-day
period who qualifies as “independent” under the Nasdaq corporate governance standards and who is reasonably acceptable to Maguire (but
without the Company having to in fact obtain Maguire’s approval prior to the appointment to the Board of such additional director).

 
2. VOTING AGREEMENT.

2.1 Maguire Shares. During the Voting Period, Maguire agrees to vote all shares of voting capital stock of the Company registered
in Maguire’s name or beneficially owned by Maguire (as determined by Rule 13d-3 of the Securities Exchange Act of 1934, as amended),
including any and all voting securities of the Company legally or beneficially acquired by Maguire after the date hereof (hereinafter
collectively referred to as the “Maguire Shares”), in accordance with the provisions of this Section 2. For purposes of this Agreement, the
“Voting Period” shall mean the period of time beginning on the date of this Agreement and ending on the earliest to occur of (i) the date
that is 30 calendar days prior to the deadline established pursuant to the Company’s bylaws for the submission of stockholder nominations
for the 2016 Meeting; (ii) the date on which a Termination Event occurs if an Agreed-Upon Candidate has not then been appointed to the
Board; and (iii) if a Termination Event occurs and an Agreed-Upon Candidate has been appointed to the Board, the date on which such
Agreed-Upon Candidate ceases to serve as a director for any reason; provided, however, that if the Agreed-Upon Candidate is nominated
by the Board for re-election as a director of the Company at the 2016
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Meeting and is included as a nominee in the Company’s proxy statement for the 2016 Meeting, the Voting Period shall thereafter be
extended and will expire on the day immediately following the 2016 Meeting.

2.2 Voting Agreement. During the Voting Period, at any annual or special meeting of stockholders of the Company called, or at any
adjournment thereof, or in any other circumstances upon which a vote, consent or other approval (including by written consent) is sought
from Maguire with respect to the election of directors, Maguire shall vote (or cause to be voted) the Maguire Shares on each director
nomination presented for a vote, consent or other approval in accordance with the formal recommendation of a majority of the Board
(acting as such).

2.3 Unauthorized Proposal. During the Voting Period, Maguire shall not, directly or indirectly (including through agents or
attorneys or affiliated entities), provide assistance, information, encouragement or advice (including by way of furnishing nonpublic
information) to any third party in connection with any vote, consent, approval or action to be taken by the Company’s stockholders that has
not been formally recommended by a majority of the Board (acting as such), or take any other action to facilitate a vote, consent or other
approval of the Company’s stockholders on any matter (or director nomination) not formally recommended by a majority of the Board
(acting as such) (an “Unauthorized Proposal”), including, without limitation, the solicitation of proxies for a matter (or director
nomination) to be voted upon by the Company’s stockholders and not formally recommended by a majority of the Board (acting as such).
During the Voting Period, Maguire shall not, directly or indirectly (including through agents or attorneys or affiliated entities) have any
communications with any third parties with respect to (or that could reasonably be expected to lead to) an Unauthorized Proposal.
Notwithstanding anything to the contrary contained in the foregoing, Maguire shall not be prohibited from (a) voting the Maguire Shares in
a manner that does not result in a violation of Section 2.2, or (b) (i) making any non-public statement to any officer or director of the
Company or (ii) taking any action or making any other statement to the extent required by any applicable law, rule, regulation or legal
process; provided, that Maguire provides the Company with reasonable advance notice, to the extent legally permissible, of the requirement
to take such action or make such statement and, at the Company’s reasonable request and expense, uses commercially reasonable efforts to
assist the Company with taking whatever measures may be at Maguire’s or the Company’s disposal to prevent the taking of such action or
making of such statement or to secure confidential treatment with respect to such statement.

2.4 Proxy. During the Voting Period, Maguire agrees, within five business days after receipt, to execute and deliver to the Company,
or cause to be executed and delivered to the Company, all proxy cards and written consents received by Maguire from the Company with
respect to the election of directors, in each case directing that the Maguire Shares held by Maguire as of the applicable record date be voted
in accordance with Section 2.2.

 
3. REPRESENTATIONS AND WARRANTIES.

3.1 Maguire Enforceability. The Individual, the Partnership and the LLC each represents and warrants to the Company that it has all
requisite power to execute and deliver this Agreement and that that the execution, delivery and performance of this Agreement by them will
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not and does not conflict with any agreement, arrangement or understanding, written or oral, to which the Individual, the Partnership or the
LLC is a party or by which such party is bound. Upon its execution and delivery, this Agreement will be a valid and binding obligation of
the Individual, the Partnership and the LLC, enforceable against the Individual, the Partnership and the LLC in accordance with its terms.
The Individual, the Partnership and the LLC each certifies and agrees that it has not and will not enter into any agreement, arrangement or
understanding, either written or oral, in conflict with this Agreement without notifying the Company in advance and receiving the
Company’s express written permission.

3.2 Power to Vote. Maguire has full power to vote the Maguire Shares owned as of the date hereof as provided in Section 2. Neither
Maguire nor any of the Maguire Shares is subject to any voting trust, proxy or other agreement, arrangement or restriction with respect to
the voting of the Maguire Shares, except as otherwise contemplated by this Agreement. During the Voting Period, Maguire will not enter
into any voting trust, proxy or other agreement, arrangement or restriction with respect to the voting of the Maguire Shares, except as
otherwise contemplated by this Agreement.

3.3 Company Enforceability. The Company represents and warrants to Maguire that it has all requisite power to execute and deliver
this Agreement and that that the execution, delivery and performance of this Agreement by it will not and does not conflict with any of its
organizational documents or any agreement, arrangement or understanding, written or oral, to which the Company is a party or by which
the Company is bound. Upon its execution and delivery, this Agreement will be a valid and binding obligation of the Company,
enforceable against the Company in accordance with its terms. The Company certifies and agrees that it has not and will not enter into any
agreement, arrangement or understanding, either written or oral, in conflict with this Agreement without notifying Maguire in advance and
receiving Maguire’s express written permission.

 
4. MUTUAL NONDISPARAGEMENT.

4.1 During the Voting Period, Maguire shall not, directly or indirectly (including through officers, directors, employees, agents,
attorneys or affiliated entities), disparage the Company or its respective officers, directors, employees, business operations, stockholders
and agents, as applicable, in any manner likely to be harmful to them or their business, business reputation or personal reputation, nor shall
Maguire provide assistance, information, encouragement or advice to any third party for the purpose of disparaging the Company or its
respective officers, directors, employees, business operations, stockholders and agents, as applicable, in any manner likely to be harmful to
them or their business, business reputation or personal reputation; provided that the foregoing shall not prevent Maguire from
(a) responding accurately and fully to any question, inquiry or request for information when required by legal process (provided that
Maguire provides the Company with reasonable advance notice, to the extent legally permissible, of such disclosure and, at the Company’s
reasonable request and expense, uses commercially reasonable efforts to assist the Company with taking whatever measures may be at
Maguire’s or the Company’s disposal to prevent such disclosure or to secure confidential treatment with respect to such disclosure),
(b) enforcing its rights under this Agreement, or (c) engaging in non-public communications with the Company, its officers and directors.
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4.2 During the Voting Period, the Company shall not, directly or indirectly (including through officers, directors, employees, agents,
attorneys or affiliated entities), disparage Maguire or any of its respective officers, directors, employees, managers, members, partners,
business operations, investment strategies or agents, as applicable, in any manner likely to be harmful to any of them or their business,
business reputation or personal reputation, nor shall the Company provide assistance, information, encouragement or advice to any third
party for the purpose of disparaging Maguire or any of its respective officers, directors, employees, managers, members, partners, business
operations, investment strategies or agents, as applicable, in any manner likely to be harmful to any or them or their business, business
reputation or personal reputation; provided that the foregoing shall not prevent the Company from (a) responding accurately and fully to
any question, inquiry or request for information when required by legal process (provided that the Company provides Maguire with
reasonable advance notice, to the extent legally permissible, of such disclosure and, at Maguire’s reasonable request and expense, uses
commercially reasonable efforts to assist Maguire with taking whatever measures may be at the Company’s or Maguire’s disposal to
prevent such disclosure or to secure confidential treatment with respect to such disclosure), (b) enforcing its rights under this Agreement, or
(c) engaging in non-public communications with Maguire.

 
5. PRESS RELEASE.

5.1 Promptly following the execution of this Agreement, the Company and Maguire shall issue a joint press release in the form of
Exhibit A attached hereto with respect to the execution and delivery of this Agreement and the material provisions hereof.

 
6. MISCELLANEOUS.

6.1 Governing Law; Venue.  This Agreement shall be construed, enforced, and interpreted pursuant to the laws of the State of
Delaware, without regard to choice of law rules, as applied to contracts made and to be performed entirely in Delaware. The parties agree
that any proceeding brought by either party under or in relation to this Agreement, including without limitation to interpret or enforce any
provision of this Agreement, shall be brought in, and each party agrees to and does hereby irrevocably submit to the exclusive jurisdiction
and venue of, any state or federal court located in the State of Delaware in any such proceeding, waives any objection it may now or
hereafter have to venue or to convenience of forum, agree that all claims in respect of the proceeding shall be heard and determined only in
any such court and agree not to bring any proceeding arising out of or relating to this Agreement in any other court. The parties agree that
either or both of them may file a copy of this paragraph with any court as written evidence of the knowing, voluntary and bargained
agreement between the parties irrevocably to waive any objections to venue or to convenience of forum.

6.2 Assignability. Except as otherwise provided in this Agreement, neither the Company nor Maguire may sell, assign or delegate
any rights or obligations under this Agreement, except that the Company, if it is a party to any merger, consolidation, share exchange,
business combination or similar transaction that results in a change in control of the Company and the Company is not the surviving entity
in such transaction, may assign this Agreement to the surviving entity in such transaction.
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6.3 Entire Agreement. This Agreement constitutes the entire agreement between the parties with respect to the subject matter of this
Agreement and supersedes all prior written and oral agreements between the parties regarding the subject matter of this Agreement.

6.4 Headings. Headings are used in this Agreement for reference only and shall not be considered when interpreting this Agreement.

6.5 Notices. Any notice or other communication required or permitted by this Agreement to be given to a party shall be in writing and
shall be deemed given upon receipt if delivered personally or by commercial messenger or courier service, or three business days after
mailing if mailed by U.S. registered or certified mail (return receipt requested, postage prepaid), or upon receipt if sent via facsimile (with
receipt of confirmation of complete transmission) to the party at the party’s address or facsimile number written below or at such other
address or facsimile number as the party specifies in writing by like notice. A copy of any such notice shall also be given by email
transmission.

If to the Company, to:

U.S. Auto Parts Network, Inc.
16941 Keegan Ave.
Carson, CA 90746
Attn: General Counsel
Facsimile: (310) 735-0092
Email: bstevenson@usautoparts.com

If to Maguire, to:

Maguire Asset Management, LLC
1810 Ocean Way
Laguna Beach, California 92651
Attn: Timothy Maguire
Email: tm@maguirefinancial.com

With a copy (which shall not constitute notice) to:

Olshan Frome Wolosky LLP
65 East 55th Street
New York, New York 10022
Attn: Steve Wolosky, Esq.
Facsimile: (212) 451-2222
Email: swolosky@olshanlaw.com
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6.6 Amendments; Waiver. No modification of or amendment to this Agreement, or any waiver of any rights under this Agreement,
will be effective unless in writing and signed by Maguire and the Company.

6.7 Expenses. The Company and Maguire shall each bear its respective expenses and legal fees incurred with respect to this
Agreement and the transactions contemplated herein; provided, however, that the Company shall reimburse the reasonable, documented
fees and expenses of one counsel to Maguire in connection with the transactions contemplated hereby, not to exceed $10,000 in the
aggregate.

6.8 Attorneys’ Fees. In any court action at law or equity that is brought by one of the parties to this Agreement to enforce or interpret
the provisions of this Agreement, the prevailing party will be entitled to reasonable attorneys’ fees, in addition to any other relief to which
that party may be entitled.

6.9 Equitable Remedy. The parties hereto hereby declare that irreparable damage would occur, and that it is impossible to measure
in money the damages which will accrue, by reason of a failure of a party to perform any of its obligations under this Agreement and agree
that the terms of this Agreement shall be specifically enforceable (in addition to any other remedy to which a party is entitled at law or in
equity). If a party (a “Moving Party”) institutes any action or proceeding to specifically enforce the provisions of this Agreement, or to
obtain injunctive or other equitable relief to prevent any breach or threatened breach of this Agreement, the other party hereby waives the
claim or defense therein that the Moving Party has an adequate remedy at law, and shall not offer in any such action or proceeding the
claim or defense that such remedy at law exists. In any such case, the Moving Party will not be required to post a bond or other security.

6.10 Further Assurances. Maguire and the Company each agree, upon request by the other party, to execute and deliver any further
documents or instruments necessary or desirable to carry out the purposes or intent of this Agreement.

6.11 Severability. If any provision of this Agreement is found to be illegal or unenforceable, the other provisions shall remain
effective and enforceable to the greatest extent permitted by law.

6.12 Counterparts and Facsimiles. This Agreement may be executed electronically or via facsimile and in any number of
counterparts, each of which shall be deemed an original, but all of which taken together shall constitute one and the same instrument.
Electronic or facsimile signatures shall be deemed original signatures for all purposes.
 

8.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date set forth above.
 
U.S. AUTO PARTS NETWORK, INC.   TIMOTHY MAGUIRE

By:  /s/ Shane Evangelist    
   /s/ Timothy Maguire

Name: Shane Evangelist    

Title:  Chief Executive Officer    
   MAGUIRE FINANCIAL, LP

   By:  /s/ Timothy Maguire

   Name: Timothy Maguire

   Title:  Managing Partner

   MAGUIRE ASSET MANAGEMENT, LLC

   By:  /s/ Timothy Maguire

   Name: Timothy Maguire

   Title:  Managing Partner
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EXHIBIT A

PRESS RELEASE

U.S. AUTO PARTS NETWORK, INC. ENTERS INTO AGREEMENT WITH MAGUIRE ASSET MANAGEMENT TO
CONDUCT DIRECTOR SEARCH

CARSON, Calif., March 24, 2014 – U.S. Auto Parts Network, Inc. (Nasdaq: PRTS), one of the largest online providers of automotive
aftermarket parts and accessories, today announced that it has entered into an agreement with Timothy Maguire, Managing Partner of
Maguire Asset Management, and various entities he controls to conduct a director search and identify a mutually agreeable independent
candidate to be added to the Company’s Board as a ninth director.

“Our Board and management team value the perspectives of all of our stockholders, and appreciate the constructive discussions we have
had with Mr. Maguire, one of our largest stockholders,” said Shane Evangelist, Chief Executive Officer of U.S. Auto Parts. “Our
Company’s management team, with the full support of the Board, has been working to strengthen its position as an industry leader in the
online auto parts market. The Board is focused on identifying an outside, independent candidate to join the Board and contribute to the
positive momentum that is already underway at U.S. Auto Parts.”

“We are pleased to have worked with the Board and management team at U.S. Auto Parts to reach this agreement. We view this as a
positive development that will benefit all stakeholders,” said Timothy Maguire. “As a committed shareholder with 5.3% of the common
shares outstanding, we believe the stock is significantly undervalued and has tremendous long-term growth potential. We are encouraged
by the progress the Company has made recently to improve its performance and corporate governance, and look forward to working
constructively with management and the Board of Directors to continue to create shareholder value.”

About U.S. Auto Parts Network, Inc.

Established in 1995, U.S. Auto Parts is a leading online provider of automotive aftermarket parts, including body parts, engine parts,
performance parts and accessories. Through the Company’s network of websites, U.S. Auto Parts provides individual consumers with a
broad selection of competitively priced products that are mapped by a proprietary product database to product applications based on vehicle
makes, models and years. U.S. Auto Parts’ flagship websites are located at www.autopartswarehouse.com, www.jcwhitney.com, and
www.automd.com, and the Company’s corporate website is located at www.usautoparts.net.

U.S. Auto Parts is headquartered in Carson, California.

About Maguire Asset Management

Maguire Asset Management is a value-oriented investment firm focused on creating long-term shareholder value by engaging
constructively with managements and boards of undervalued public companies.

Forward-Looking Statements

In addition to historical facts, this press release contains forward-looking statements that involve a number of risks and uncertainties such
as those, among others, relating to U.S. Auto Parts’ ability to identify an agreeable candidate to be added to the Company’s Board, U.S.
Auto Parts’ ability to strengthen its position as an industry leader and create value for stockholders, the future value of U.S. Auto Parts’
common stock and U.S. Auto Parts’ long-term growth potential. Among the factors that could cause actual results to differ materially from
those indicated in the forward-looking statements are risks and uncertainties associated with the Company’s inability to identify an
agreeable candidate to be added to the Company’s Board, as well as risks and uncertainties associated with U.S. Auto Parts’ business and
finances in general, and the other risks detailed in U.S. Auto Parts’ periodic filings with the Securities and Exchange Commission. Readers
are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date hereof. All forward-looking
statements are qualified in their entirety by this cautionary statement, and U.S. Auto Parts undertakes no obligation to revise or update this
press release to reflect events or circumstances after the date hereof. This caution is made under the safe harbor provisions of Section 21E
of the Securities Exchange Act of 1934.

U.S. Auto Parts Contacts:

David Robson, Chief Financial Officer
U.S. Auto Parts Network, Inc.
drobson@usautoparts.com
(310) 735-0085
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Exhibit 99.2

U.S. AUTO PARTS NETWORK, INC. ENTERS INTO AGREEMENT WITH MAGUIRE ASSET MANAGEMENT TO
CONDUCT DIRECTOR SEARCH

CARSON, Calif., March 24, 2014 – U.S. Auto Parts Network, Inc. (Nasdaq: PRTS), one of the largest online providers of automotive
aftermarket parts and accessories, today announced that it has entered into an agreement with Timothy Maguire, Managing Partner of
Maguire Asset Management, and various entities he controls to conduct a director search and identify a mutually agreeable independent
candidate to be added to the Company’s Board as a ninth director.

“Our Board and management team value the perspectives of all of our stockholders, and appreciate the constructive discussions we have
had with Mr. Maguire, one of our largest stockholders,” said Shane Evangelist, Chief Executive Officer of U.S. Auto Parts. “Our
Company’s management team, with the full support of the Board, has been working to strengthen its position as an industry leader in the
online auto parts market. The Board is focused on identifying an outside, independent candidate to join the Board and contribute to the
positive momentum that is already underway at U.S. Auto Parts.”

“We are pleased to have worked with the Board and management team at U.S. Auto Parts to reach this agreement. We view this as a
positive development that will benefit all stakeholders,” said Timothy Maguire. “As a committed shareholder with 5.3% of the common
shares outstanding, we believe the stock is significantly undervalued and has tremendous long-term growth potential. We are encouraged
by the progress the Company has made recently to improve its performance and corporate governance, and look forward to working
constructively with management and the Board of Directors to continue to create shareholder value.”

About U.S. Auto Parts Network, Inc.

Established in 1995, U.S. Auto Parts is a leading online provider of automotive aftermarket parts, including body parts, engine parts,
performance parts and accessories. Through the Company’s network of websites, U.S. Auto Parts provides individual consumers with a
broad selection of competitively priced products that are mapped by a proprietary product database to product applications based on vehicle
makes, models and years. U.S. Auto Parts’ flagship websites are located at www.autopartswarehouse.com, www.jcwhitney.com, and
www.automd.com, and the Company’s corporate website is located at www.usautoparts.net.

U.S. Auto Parts is headquartered in Carson, California.

About Maguire Asset Management

Maguire Asset Management is a value-oriented investment firm focused on creating long-term shareholder value by engaging
constructively with managements and boards of undervalued public companies.

Forward-Looking Statements

In addition to historical facts, this press release contains forward-looking statements that involve a number of risks and uncertainties such
as those, among others, relating to U.S. Auto Parts’ ability to identify an agreeable candidate to be added to the Company’s Board, U.S.
Auto Parts’
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ability to strengthen its position as an industry leader and create value for stockholders, the future value of U.S. Auto Parts’ common stock
and U.S. Auto Parts’ long-term growth potential. Among the factors that could cause actual results to differ materially from those indicated
in the forward-looking statements are risks and uncertainties associated with the Company’s inability to identify an agreeable candidate to
be added to the Company’s Board, as well as risks and uncertainties associated with U.S. Auto Parts’ business and finances in general, and
the other risks detailed in U.S. Auto Parts’ periodic filings with the Securities and Exchange Commission. Readers are cautioned not to
place undue reliance on these forward-looking statements, which speak only as of the date hereof. All forward-looking statements are
qualified in their entirety by this cautionary statement, and U.S. Auto Parts undertakes no obligation to revise or update this press release to
reflect events or circumstances after the date hereof. This caution is made under the safe harbor provisions of Section 21E of the Securities
Exchange Act of 1934.

U.S. Auto Parts Contacts:

David Robson, Chief Financial Officer
U.S. Auto Parts Network, Inc.
drobson@usautoparts.com
(310) 735-0085
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