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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of
Certain Officers; Compensatory Arrangements of Certain Officers.

Appointment of David Meniane as Chief Operating Officer and Chief Financial Officer

On March 12, 2019, the Board of Directors (the “ Board”) of U.S. Auto Parts Network, Inc. (the “ Company”)
appointed David Meniane as Chief Operating Officer and Chief Financial Officer of the Company, effective March
15, 2019 (the “Effective Date”).

Mr. Meniane, 35, previously served as Executive Vice President of L.A. Libations, a start-up accelerator for
consumer packaged goods companies in North America, from August 2016 to March 2019, and as Chief Executive
Officer of Victoria’s Kitchen, a specialty beverage company, from October 2011 through its acquisition by
Hispanica International, Inc. in October 2017. Prior to that, he served as Chief Financial Officer of Aflalo &
Harkham Investments, a commercial real estate investment partnership. Mr. Meniane holds a bachelor’s degree in
accounting and a master’s degree in taxation from the University of Southern California and is a certified C.P.A

Mr. Meniane has no family relationship (within the meaning of Item 401(d) of Regulation S-K) with any
director, executive officer, or person nominated or chosen by the Company to become a director or executive
officer. There has been no transaction since the beginning of the Company’s last fiscal year, and there is no currently
proposed transaction, in excess of $120,000 in which the Company is or was a participant and in which Mr. Meniane
or any of his immediate family members (within the meaning of Item 404 of Regulation S-K) had or will have a
direct or indirect material interest.

In connection with Mr. Meniane’s appointment as Chief Operating Officer and Chief Financial Officer, Mr.
Meniane entered into an Employment Agreement with the Company (the “Employment Agreement”), pursuant to
which Mr. Meniane will receive an annual base salary of $350,000, subject to an annual performance review, and
will also receive a lump sum signing bonus of $150,000 payable within thirty days of the Effective Date. The bonus
must be repaid to the Company by Mr. Meniane in the event his employment with the Company is terminated for
cause (as defined in his Employment Agreement) or if he voluntarily resigns from the Company prior to the one year
anniversary of the Effective Date. Mr. Meniane will also be eligible to receive an annual target incentive bonus of
up to 60% of his annual base salary, depending on the achievement of certain performance goals to be established by
the Compensation Committee of the Board, which may be paid in the form of cash, common stock or restricted
stock. While Mr. Meniane will be employed on an at-will basis, the Employment Agreement provides that in the
event of his termination for any reason (other than for cause), Mr. Meniane will be entitled to severance payments
equal to six months’ base salary (payable in accordance with the Company’s regular pay practices), plus a pro-rated
portion of his accrued target bonus for the year in which he was terminated but solely to the extent such annual
bonuses are paid to a majority of the other Company’s bonus eligible employees, and reimbursement for the cost of
COBRA coverage for a period of up to six months following his termination of employment.

In connection with the Employment Agreement, Mr. Meniane will be granted a stock option to purchase
500,000 shares of the Company’s common stock (the “Option”) pursuant to the Company’s 2016 Equity Incentive
Plan, subject to approval of the Compensation Committee of the Board. The exercise price for the Option will be the
closing sales price of the Company’s common stock as reported by NASDAQ on the date of grant. The Option will
vest over a four year period, with 25% vesting and becoming exercisable on the first year anniversary of the grant
date, and the remainder of which vests and becomes exercisable in 36 equal monthly installments thereafter, subject
to Mr. Meniane’s continued service with the Company through such vesting dates.

The Employment Agreement is filed as Exhibit 10.1 to this Current Report on Form 8-K, and the foregoing
description of this agreement is qualified in its entirety by reference to the full text of the agreement, which is
incorporated herein by reference. The terms and conditions of the conditions of the Option are set forth in the forms
of agreements which were previously filed by the Company as exhibits to the Form 8-K filed with the Securities and
Exchange Commission on June 2, 2016.




Departure of Neil Watanabe as Chief Financial Officer

Effective March 15, 2019, Neil Watanabe, the Company’s principal financial officer, resigned from his
position as Chief Financial Officer.

Item 7.01.Regulation FD Disclosure

On March 15,2019, the Company issued a press release announcing Mr. Meniane’s appointment to Chief
Operating Officer and Chief Financial Officer of the Company. A copy of the press release is attached to this Current
Report on Form 8-K as Exhibit 99.1 and is incorporated herein by reference.

The information furnished pursuant to this Item shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or incorporated by reference in any filing
under the Securities Act of 1933, as amended, or the Exchange Act.
Item 9.01 Financial Statements and Exhibits
(d) Exhibits

10.1  Employment Agreement. dated March 14, 2019, by and between the Company and David
Meniane.
99.1

Press Release, dated March 15, 2019.




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.

Dated: March 15, 2019 U.S. AUTO PARTS NETWORK, INC.

By: /s/ LEV PEKER

Name: Lev Peker
Title: Chief Executive Officer




Exhibit 10.1
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (the “Agreement”) is entered
into March 14, 2019 (the “Effective Date”) by and between U.S. Auto Parts Network, Inc.,
a Delaware corporation (the “Company”), and David Meniane, an individual (the
“Executive”).

WHEREAS, the parties hereto desire to enter into a written agreement
documenting the terms of Executive’s employment with the Company.

1. Duties and Responsibilities.

A. Executive shall serve as the Company’s Chief Operating Officer and Chief
Financial Officer commencing on March 15, 2019 (the “Start Date”), reporting directly to
the Company’s Chief Executive Officer. Executive shall have the duties and powers at the
Company that are customary for an individual holding such position.

B. Executive agrees to use his best efforts to advance the business and welfare of
the Company, to render his services under this Agreement faithfully, diligently and to the
best of his ability.

C. Executive shall be based at the Company’s office located at Carson,
California, or at such other offices of the Company located within 30 miles of such offices.

2. Employment Period. Following the Start Date, Executive’s employment with the
Company shall be governed by the provisions of this Agreement for the period
commencing as of the date hereof and continuing until Executive’s termination of
employment with the Company for any reason (the “Employment Period”).

3. Cash Compensation.

A . Annual Salary. Executive’s base salary shall be $350,000 per year (the
“Annual Salary”), which shall be payable in accordance with the Company’s standard
payroll schedule (but in no event less frequent than on a monthly basis), and may be
increased from time to time at the discretion of the Compensation Committee of the
Company’s Board of Directors (the “Compensation Committee”). The Compensation
Committee shall review Executive’s Annual Salary at least annually and may increase the
Annual Salary from time to time at its sole discretion. Any increased Annual Salary shall
thereupon be the “Annual Salary” for the purposes hereof. Executive’s Annual Salary shall
not be decreased without his prior written consent at any time during the Employment
Period.

B. Annual Target Bonus. Executive shall also be entitled to receive an annual
target incentive bonus of up to 60% of the Executive’s current salary. The annual bonus
shall be based upon the Company achieving the annual goals determined by the
Compensation Committee. The amount of the annual target bonus payable to Executive
with respect to any given year shall be determined by the Compensation Committee. The
annual bonus shall be paid no later than the end of March following the year for which
such bonus is being paid.
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C . Signing Bonus. Executive shall receive a signing bonus (the “Signing
Bonus”) of $150,000, less applicable withholding taxes, payable in a lump sum within
thirty (30) days after the Start Date. If, prior to the one year anniversary of the Start Date,
Executive voluntarily terminates his employment or the Company terminates him for
Cause, Executive shall repay the Company the gross amount of the Signing Bonus, within
thirty (30) days of such termination date. In such event, to the extent permissible under
applicable law, the Company may offset the amount of the Signing Bonus owed by
Executive from any compensation due to the Executive upon his termination of
employment.

D. Applicable Withholdings. The Company shall deduct and withhold from the
compensation payable to Executive hereunder any and all applicable federal, state and local
income and employment withholding taxes and any other amounts required to be deducted
or withheld by the Company under applicable statutes, regulations, ordinances or orders
governing or requiring the withholding or deduction of amounts otherwise payable as
compensation or wages to employees.

4. Equity Compensation.

A. Initial Grant. As of the close of business on the date of the Executive’s first
day of employment with the Company or promptly thereafter, the Company’s
Compensation Committee shall grant Executive stock options (the “Imitial Option™ ) to
purchase up to 500,000 shares of the Company’s common stock which shall vest over four
years as follows: 25% of the shares shall vest on the first anniversary of the grant date and
the balance shall vest in 36 equal monthly installments thereafter. The Initial Option will be
granted pursuant to the Company’s 2016 Equity Incentive Plan (the “Plan’), and will be
subject to the terms and conditions of the Plan in effect as of the grant date and the related
stock option agreements. The exercise price for the options shall be equal to the closing
sales price of the Company’s common stock as reported by NASDAQ on the date of grant
of the options.

B. Other Equity Compensation. Executive shall also be entitled to participate in
any other equity incentive plans of the Company. All such other options or other equity
awards will be made at the discretion of the Company’s Compensation Committee of the
Board of Directors pursuant and subject to the terms and conditions of the applicable equity
incentive plan, including any provisions for repurchase thereof. The option exercise price or
value of any equity award granted to Executive will be established by the Company’s
Board of Directors as of the date such interests are granted but shall not be less than the fair
market value of the class of equity underlying such award. Except with respect to any
restricted stock unit awards granted to Executive (the “RSUs”) (the terms of which shall be
governed by the applicable award agreements), within the period beginning three months
before and ending twelve months following a Change in Control (as defined in the
Company’s 2016 Equity Incentive Plan (the “Plan’)) the vesting of all stock options and
other equity compensation awards (both time-based vesting and performance-based vesting
at target level) granted to Executive shall accelerate in full in the event that the Executive’s
employment is terminated without Cause (as defined herein) or Executive resigns for Good
Reason (as defined herein). Within the period beginning three months before and ending
twelve months following a Change in Control (as defined in the Plan)
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all stock options shall remain exercisable until the earlier of (i) the expiration date set forth
in the applicable stock option agreement or (ii) the expiration of one (1) year measured
from the date that Executive’s employment is terminated without Cause (as defined herein)
or Executive resigns for Good Reason (as defined herein) and this provision shall supersede
any provisions to the contrary contained in any of Executive’s stock option agreements. For
the purposes of this Agreement, “Good Reason” shall mean Executive’s voluntary
resignation following a Change in Control (as defined the Plan), for any of the following
events that results in a material negative change to the Executive: (i) a reduction without
Executive’s prior written consent in either his level of Annual Salary or his target annual
bonus as a percentage of Annual Salary; (ii) a relocation of Executive more than thirty
(30) miles from the Company’s current corporate headquarters as of the date hereof, (iii) a
material breach of any provision of this Agreement by the Company, (iv) the failure of the
Company to have a successor entity specifically assume this Agreement, (v) a material
negative change in authority, duties or responsibilities resulting from the Executive no
longer being an executive officer of a publicly-traded company, and (vi) the Company’s
chief executive officer (immediately prior the Change in Control) no longer being the chief
executive officer of the successor publicly-traded company. Notwithstanding the foregoing,
the Executive shall be entitled to benefits described in this Section 4 due to a resignation
resulting from (v) or (vi) of the preceding sentence only if such resignation occurs more
than six months after the Change in Control. Notwithstanding the foregoing, “Good
Reason” shall only be found to exist if prior to Executive’s resignation for Good Reason,
the Executive has provided, not more than 90 days following the initial occurrence thereof,
written notice to the Company of such Good Reason event indicating and describing the
event resulting in such Good Reason, and the Company does not cure such event within 90
days following the receipt of such notice from Executive.

C. Bonus Eligibility. Executive shall also be eligible to receive an annual target
incentive bonus, additionally or in the alternative to the annual cash target incentive bonus
described in Section 3B of this Agreement, in the form of stock or restricted stock unit
awards as determined by the Compensation Committee.

5. Expense Reimbursement. In addition to the compensation specified in Section 3,
Executive shall be entitled to receive reimbursement from the Company for all reasonable
business expenses incurred by Executive in the performance of Executive’s duties
hereunder, provided that Executive furnishes the Company, not later than the August 31 of
the year following the year in which the expense was incurred, with vouchers, receipts and
other details of such expenses in the form reasonably required by the Company to
substantiate a deduction for such business expenses under all applicable rules and
regulations of federal and state taxing authorities.

6. Fringe Benefits.

A. Group Plans. Executive shall, throughout the Employment Period, be eligible to
participate in all of the group term life insurance plans, group health plans, accidental death
and dismemberment plans, short-term disability programs, retirement plans, profit sharing
plans or other plans (for which Executive qualifies) that are available to the executive
officers of the
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Company. During the Employment Period, the Company will pay for coverage for
Executive and his spouse and dependents residing in Executive’s household (collectively,
the “Dependents’) under the Company’s health plan, and coverage for Executive under the
Company’s accidental death and dismemberment plan and for short-term disability.

B. Vacation. Executive shall be entitled to at least four weeks paid vacation per
year. Vacation shall accrue pursuant to the Company’s vacation benefit policies.

C. Indemnification. The Company and Executive shall enter into the Company’s
standard indemnification agreement for its key executives.

D. Auto Allowance. During the Employment Period, Executive shall be entitled to
an auto allowance for one vehicle for Executive’s use up to $1,000 per month.

7. Termination of Employment. Executive’s employment with the Company is “at-
will.” This means that it is not for any specified period of time and can be terminated by
Executive or the Company at any time, with or without advance notice, and for any or no
particular reason or cause. Upon such termination, Executive (or, in the case of Executive’s
death, Executive’s estate and beneficiaries) shall have no further rights to any other
compensation or benefits from the Company on or after the termination of employment
except as follows:

A. Termination For Cause. In the event the Company terminates Executive’s
employment with the Company prior to expiration of the Employment Period for Cause (as
defined below), the Company shall pay to Executive the following: (i) Executive’s unpaid
Annual Salary that has been earned through the termination date of his employment;
(ii) Executive’s accrued but unused vacation; (iii) any accrued expenses pursuant to
Section 5 above, and (iv) any other payments as may be required under applicable law
(subsections (i) through (iv) above shall collectively be referred to herein as the “Required
Payments”). For purposes of this Agreement, “ Cause” shall mean that Executive has
engaged in any one of the following: (i) misconduct involving the Company or its assets,
including, without limitation, misappropriation of the Company’s funds or property;
(ii) reckless or willful misconduct in the performance of Executive’s duties in the event
such conduct continues after the Company has provided 30 days written notice to Executive
and a reasonable opportunity to cure; (iii) conviction of, or plea of nolo contendere to, any
felony or misdemeanor involving dishonesty or fraud; (iv) the violation of any of the
Company’s policies, including without limitation, the Company’s policies on equal
employment opportunity and the prohibition against unlawful harassment; (v) the material
breach of any provision of this Agreement after 30 days written notice to Executive of such
breach and a reasonable opportunity to cure such breach; or (vi) any other misconduct that
has a material adverse effect on the business or reputation of the Company.

B . Termination Upon Death or Disability. If Executive dies during the
Employment Period, the Executive’s employment with the Company shall be deemed
terminated as of the date of death, and the obligations of the Company to or with respect to
Executive shall terminate in their entirety upon such date except as otherwise provided
under this Section 7B. If Executive becomes Disabled (as defined below), then the
Company shall have the right, to the extent
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permitted by law, to terminate the employment of Executive upon 30 days prior written
notice in writing to Executive. Upon termination of employment due to the death or
Disability of Executive, Executive (or Executive’s estate or beneficiaries in the case of the
death of Executive) shall be entitled to receive the Required Payments. Additionally, upon
termination of employment due to the Executive’s death, or due to the Company’s
involuntary termination of Executive’s employment due to the Executive’s Disability,
Executive (or Executive’s estate or beneficiaries in the case of the death of Executive) shall
also be entitled to the following: (i) any unpaid annual target bonus under Section 3B for
the year immediately prior to the year of such termination (in an amount equal to the bonus
percentage accrued by the Company, pursuant to GAAP, through the last closed accounting
month prior to the time of such termination) and a pro-rated share of Executive’s annual
target bonus under Section 3B for the year of such termination (in an amount equal to the
bonus percentage accrued by the Company, pursuant to GAAP, through the last closed
accounting month prior to the time of such termination), which bonus amounts shall be paid
at the earlier of (A) such time as the Company regularly pays bonuses, or (B) no later than
2 % months following the calendar year in which the termination occurs; and
(i1) continuation of his Annual Salary following such termination for a period of six
months, which shall be payable in accordance with the Company’s standard pay schedules;
and (iii) in the case of termination due to Disability, the Company shall reimburse
Executive’s COBRA payments for Executive’s health insurance benefits for a period of six
months. For the purposes of this Agreement, “Disability” shall mean a physical or mental
impairment which, the Board of Directors determines, after consideration and
implementation of reasonable accommodations, precludes the Executive from performing
his essential job functions for a period longer than three consecutive months or a total of
one hundred twenty (120) days in any twelve month period.

C . Termination for Any Other Reason . Should the Company terminate
Executive’s employment (other than for Cause or as a result of Executive’s Death or
Disability) then Executive shall also be entitled to the following upon the execution of a
general release by the Executive in the form reasonably requested by the Company: (i) the
Company shall pay Executive the Required Payments; (ii) any unpaid annual target bonus
under Section 3B for the year immediately prior to the year of such termination or
expiration (in an amount equal to the bonus percentage accrued by the Company, pursuant
to GAAP, through the last closed accounting month prior to the time of such termination or
expiration) and a pro-rated share of Executive’s annual target bonus under Section 3B for
the year of such termination or expiration (in an amount equal to the bonus percentage
accrued by the Company, pursuant to GAAP, through the last closed accounting month
prior to the time of such termination or expiration), which bonus amounts shall be paid at
such time as the Company regularly pays bonuses and solely to the extent that such
bonuses are paid to a majority of the Company’s other bonus eligible employees;
(iii) continuation of Executive’s Annual Salary, which shall be payable in accordance with
the Company’s standard pay schedules for a period of six months; and (iv) the Company
shall also reimburse Executive’s actual COBRA payments for Executive’s health insurance
benefits for a period of six months. This Section 7C is intended to qualify as an involuntary
separation pay arrangement that is exempt from application of Section 409A of the Internal
Revenue Code of 1986, as amended (the “Code”) because certain severance payments are
treated as paid on account of an involuntary separation (including a separation for Good
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Reason) and paid in a lump sum within the “short-term deferral” period following the time
the Executive obtains a vested right to such payments.

In the event Executive resigns for Good Reason (as defined in Section 4) within
the period beginning three months before and ending twelve months following a Change in
Control (as defined in the Plan) then the Company shall pay Executive the Required
Payments.

D . Health Care Reform Compliance. Notwithstanding the foregoing, if the
Company determines, in its sole discretion, that the Company cannot provide the health
insurance premium reimbursement benefits under this Section 7 without potentially
incurring financial costs or penalties under applicable law (including, without limitation,
Section 2716 of the Public Health Service Act), the Company shall in lieu thereof pay
Executive a taxable cash amount, which payment shall be made regardless of whether
Executive elects or pays for health insurance benefits following termination (the “Health
Care Benefit Payment’). The Health Care Benefit Payment shall be paid in monthly
installments on the same schedule that the health insurance premium reimbursement
amounts would otherwise have been paid. The Health Care Benefit Payment shall be equal
to the amount that the Executive would have otherwise paid for health insurance premiums
(which amount shall be calculated based on the premium for the first month of coverage),
and shall be paid until the expiration of twelve months following Executive’s termination.

8. Non-Competition During the Employment Period . Executive acknowledges and
agrees that given the extent and nature of the confidential and proprietary information he

will obtain during the course of his employment with the Company, it would be inevitable
that such confidential information would be disclosed or utilized by the Executive should
he obtain employment from, or otherwise become associated with, an entity or person that
is engaged in a business or enterprise that directly competes with the Company.
Consequently, during any period for which Executive is receiving payments from the
Company, either as wages or as a severance benefit, Executive shall not directly or
indirectly own, manage, operate, control or participate in the ownership, management,
operation or control of, or be employed by or provide advice to, any enterprise that is
engaged in any business directly competitive to that of the Company in the aftermarket auto
parts market in the United States; provided, however, that such restriction shall not apply to
any passive investment representing an interest of less than 1% of an outstanding class of
publicly-traded securities of any company or other enterprise where Executive does not
provide any management, consulting or other services to such company or enterprise.

9 . Proprietary Information. On the Start Date, Executive shall execute the
Company’s standard Confidential Information and Assignment of Inventions Agreement
(the “Confidentiality Agreement”), which is hereby incorporated by this reference as if set
forth fully herein. Executive’s obligations pursuant to the Confidentiality Agreement will
survive termination of Executive’s employment with the Company. Executive agrees that
he will not use or disclose to the Company any confidential or proprietary information from
any of his prior employers.

10. Successors and Assigns. This Agreement is personal in its nature and the
Executive shall not assign or transfer his rights under this Agreement. The provisions of
this Agreement
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shall inure to the benefit of, and shall be binding on, each successor of the Company
whether by merger, consolidation, transfer of all or substantially all assets, or otherwise,
and the heirs and legal representatives of Executive.

11. Netices. Any notices, demands or other communications required or desired to be
given by any party shall be in writing and shall be validly given to another party if served
either personally or via overnight delivery service such as Federal Express, postage prepaid,
return receipt requested. If such notice, demand or other communication shall be served
personally, service shall be conclusively deemed made at the time of such personal service.
If such notice, demand or other communication is given by overnight delivery, such notice
shall be conclusively deemed given two business days after the deposit thereof addressed to
the party to whom such notice, demand or other communication is to be given as hereinafter
set forth:

To the Company: U.S. Auto Parts Network, Inc.
16941 Keegan Avenue
Carson, California 90746
Attn: General Counsel

To Executive: At Executive’s last residence as provided by
Executive to the Company for payroll records.

Any party may change such party’s address for the purpose of receiving notices,
demands and other communications by providing written notice to the other party in the
manner described in this Section 11.

12. Governing Documents. This Agreement, along with the documents expressly
referenced in this Agreement, constitute the entire agreement and understanding of the
Company and Executive with respect to the terms and conditions of Executive’s
employment with the Company and the payment of severance benefits, and supersedes all
prior and contemporaneous written or verbal agreements and understandings between
Executive and the Company relating to such subject matter. This Agreement may only be
amended by written instrument signed by Executive and an authorized officer of the
Company. Any and all prior agreements, understandings or representations relating to the
Executive’s employment with the Company are terminated and cancelled in their entirety
and are of no further force or effect.

13. Governing Law. The provisions of this letter agreement will be construed and
interpreted under the laws of the State of California. If any provision of this Agreement as
applied to any party or to any circumstance should be adjudged by a court of competent
jurisdiction to be void or unenforceable for any reason, the invalidity of that provision shall
in no way affect (to the maximum extent permissible by law) the application of such
provision under circumstances different from those adjudicated by the court, the
application of any other provision of this Agreement, or the enforceability or invalidity of
this Agreement as a whole. Should any provision of this Agreement become or be deemed
invalid, illegal or unenforceable in any jurisdiction by reason of the scope, extent or
duration of its coverage, then such provision shall be deemed amended to the extent
necessary to conform to applicable law so as to be valid and enforceable or, if such
provision cannot be so amended without materially altering the
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intention of the parties, then such provision will be stricken and the remainder of this
Agreement shall continue in full force and effect.

14. Remedies. All rights and remedies provided pursuant to this Agreement or by law
shall be cumulative, and no such right or remedy shall be exclusive of any other. A party
may pursue any one or more rights or remedies hereunder, or may seek damages or specific
performance in the event of another party’s breach hereunder, or may pursue any other
remedy by law or equity, whether or not stated in this Agreement.

15. No Waiver. The waiver by either party of a breach of any provision of this
Agreement shall not operate as, or be construed as, a waiver of any later breach of that
provision.

16. Counterparts. This Agreement may be executed in more than one counterpart,
each of which shall be deemed an original, but all of which together shall constitute but one
and the same instrument.

17. Section 409A.

(a) Notwithstanding anything to the contrary herein, the following provisions
apply to the extent severance benefits provided herein are subject to Section 409A of Code
and the regulations and other guidance thereunder and any state law of similar effect
(collectively “Section 409A™). Severance benefits shall not commence until Executive has
a “separation from service” for purposes of Section 409A. Each installment of severance
benefits is a separate “payment” for purposes of Treas. Reg. Section 1.409A-2(b)(2)(i), and
the severance benefits are intended to satisfy the exemptions from application of
Section 409A provided under Treasury Regulations Sections 1.409A-1(b)(4) and 1.409A-
1(b)(5) to the maximum extent such exemptions are available. However, to the extent
such exemptions are not available and Executive is, upon separation from service, a
“specified employee” for purposes of Section 409A, then, solely to the extent necessary to
avoid adverse personal tax consequences under Section 409A, the timing of the severance
benefits payments shall be delayed until the earlier of (i) six (6) months and one day after
Executive’s separation from service, or (ii) Executive’s death. The parties acknowledge
that the exemptions from application of Section 409A to severance benefits are fact
specific, and any later amendment of this Agreement to alter the timing, amount or
conditions that will trigger payment of severance benefits may preclude the ability of
severance benefits provided under this Agreement to qualify for an exemption.

(b) It is intended that this Agreement shall comply with the requirements of
Section 409A, and any ambiguity contained herein shall be interpreted in such manner so as
to avoid adverse personal tax consequences under Section 409A. Notwithstanding the
foregoing, the Company shall in no event be obligated to indemnify the Executive for any
taxes or interest that may be assessed by the IRS pursuant to Section 409A of the Code to
payments made pursuant to this Agreement. To the extent that any severance benefit
payments are delayed as required by this Agreement due to the application of
Section 409A, all suspended payments shall earn and accrue interest at the prevailing
“Prime Rate” of interest as published by The Wall
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Street Journal at the time the payment is made, and any suspended payment when so made,
shall be made as a lump sum payment, including accrued interest.

18._Section 280G.

(a) If any payment or benefit Executive will or may receive from the Company or
otherwise (a “280G Payment”) would (i) constitute a “parachute payment” within the
meaning of Section 280G of the Code, and (ii) but for this sentence, be subject to the excise
tax imposed by Section 4999 of the Code (the “Excise Tax”), then any such 280G Payment
pursuant to this Agreement (a “Payment”) shall be equal to the Reduced Amount. The
“Reduced Amount” shall be either (x) the largest portion of the Payment that would result
in no portion of the Payment (after reduction) being subject to the Excise Tax or (y) the
largest portion, up to and including the total, of the Payment, whichever amount (i.e., the
amount determined by clause (x) or by clause (y)), after taking into account all applicable
federal, state and local employment taxes, income taxes, and the Excise Tax (all computed
at the highest applicable marginal rate), results in Executive’s receipt, on an after-tax basis,
of the greater economic benefit notwithstanding that all or some portion of the Payment
may be subject to the Excise Tax. If a reduction in a Payment is required pursuant to the
preceding sentence and the Reduced Amount is determined pursuant to clause (x) of the
preceding sentence, the reduction shall occur in the manner (the “Reduction Method”) that
results in the greatest economic benefit for Executive. If more than one method of
reduction will result in the same economic benefit, the items so reduced will be reduced pro
rata (the “Pro Rata Reduction Method”).

(b) Notwithstanding any provision of Section 18(a) to the contrary, if the
Reduction Method or the Pro Rata Reduction Method would result in any portion of the
Payment being subject to taxes pursuant to Section 409A of the Code that would not
otherwise be subject to taxes pursuant to Section 409A of the Code, then the Reduction
Method and/or the Pro Rata Reduction Method, as the case may be, shall be modified so as
to avoid the imposition of taxes pursuant to Section 409A of the Code as follows: (A) as a
first priority, the modification shall preserve to the greatest extent possible, the
greatest economic benefit for Executive as determined on an after-tax basis; (B) as a
second priority, Payments that are contingent on future events (e.g., being terminated
without Cause), shall be reduced (or eliminated) before Payments that are not contingent on
future events; and (C) as a third priority, Payments that are “deferred compensation” within
the meaning of Section 409A of the Code shall be reduced (or eliminated) before Payments
that are not deferred compensation within the meaning of Section 409A of the Code.

(c) Unless Executive and the Company agree on an alternative accounting firm or
law firm, the accounting firm engaged by the Company for general tax compliance
purposes as of the day prior to the effective date of the Change in Control shall perform the
foregoing calculations. If the accounting firm so engaged by the Company is serving as
accountant or auditor for the individual, entity or group effecting the Change in Control, the
Company shall appoint a nationally recognized accounting or law firm to make the
determinations required hereunder. The Company shall bear all expenses with respect to
the determinations by such accounting or law firm required to be made hereunder. The
Company shall use commercially reasonable
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efforts to cause the accounting or law firm engaged to make the determinations hereunder
to provide its calculations, together with detailed supporting documentation, to Executive
and the Company within fifteen (15) calendar days after the date on which Executive’s
right to a 280G Payment becomes reasonably likely to occur (if requested at that time by
Executive or the Company) or such other time as requested by Executive or the Company.

(d) If Executive receives a Payment for which the Reduced Amount was
determined pursuant to clause (x) of Section 18(a) and the Internal Revenue Service
determines thereafter that some portion of the Payment is subject to the Excise Tax,
Executive shall promptly return to the Company a sufficient amount of the Payment (after
reduction pursuant to clause (x) of Section 18(a)) so that no portion of the remaining
Payment is subject to the Excise Tax. For the avoidance of doubt, if the Reduced Amount
was determined pursuant to clause (y) of Section 18(a), Executive shall have no obligation
to return any portion of the Payment pursuant to the preceding sentence.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
date first above written.

U.S. AUTO PARTS NETWORK, INC.

By: /s/ Lev Peker
Print Name: Lev Peker
Title: Chief Executive Officer

Address: 16941 Keegan Avenue

Carson, CA 90746
EXECUTIVE

/s/ David Meniane

DAVID MENIANE
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U.S. Auto Parts Appoints David Meniane to COO & CFO

CARSON, Calif. - March 15, 2019 - U.S. Auto Parts Network, Inc. (NASDAQ: PRTS), one of
the largest online providers of aftermarket automotive parts and accessories, has
appointed David Meniane to COO, a newly created position, as well as CFO, succeeding
Neil Watanabe. His appointment is effective March 15, 2019.

Meniane brings extensive experience in consumer products as both an operator and
financier. He previously served as executive vice president of L.A. Libations, an incubation
partner to the Venturing & Emerging Brands group at the Coca-Cola Company. During his
tenure, he oversaw the successful launch of three profitable business units and three new
companies, while growing L.A. Libations’ EBITDA by 280% and investment portfolio value
by 73%.

Prior to L.A. Libations, Meniane founded Victoria’s Kitchen, a specialty beverage company
that was featured on the hit TV program “Shark Tank” before its eventual sale to Hispanica
International in 2017. Meniane also previously served as chief financial officer at Aflalo &
Harkham Investments, a $350 million commercial real estate investment partnership.

“David’s successful track record in growing consumer brands, along with his expertise in
finance and accounting will be a strong asset for our executive team,” said Lev Peker, CEO
of U.S. Auto Parts. “As online demand for aftermarket auto parts continues to grow, we
plan to revamp our e-commerce channels and optimize our marketplace presence to
better capitalize on this expanding consumer base. | believe David will provide the
necessary operational and financial expertise needed to enhance our platform and help
return the company to growth.

“l would also like to thank Neil for his contributions to the company over the last four
years, and wish him the best in his future endeavors.”

Meniane currently serves on the board of directors for Space Shake and Relentless Trade
Solutions. He holds a Master of Business Taxation from the University of Southern
California and is also a licensed CPA in the state of California.

Meniane commented on his appointment: “U.S. Auto Parts has created a strong brand and
exceptional online platform to provide consumers with aftermarket auto parts. | look
forward to leveraging my experience as both an operator and financier as we deploy
various investments in technology and marketing designed to accelerate growth.”

About U.S. Auto Parts

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

U.S. Auto Parts is headquartered in Carson, California.
Safe Harbor Statement

This press release contains statements which are based on management's current
expectations, estimates and projections about the Company's business and its industry, as
well as certain assumptions made by the Company. 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 and Section 27A of the Securities Act of 1933, as
amended. Words such as "anticipates," "could," "expects," "intends," "plans," "potential,"
"believes," "predicts," "projects," "seeks," "estimates," "may," "will," "would," "will likely
continue" and variations of these words or similar expressions are intended to identify
forward-looking statements. These statements include, but are not limited to, the
Company's expectations regarding its future operating results and financial condition,
impact of changes in our management and key operating metrics, our potential growth
and our liquidity requirements. We undertake no obligation to revise or update publicly
any forward-looking statements for any reason. These statements are not guarantees of
future performance and are subject to certain risks, uncertainties and assumptions that
are difficult to predict. Therefore, our actual results could differ materially and adversely

from those expressed in any forward-looking statements as a result of various factors.

Important factors that may cause such a difference include, but are not limited to,
competitive pressures, our dependence on search engines to attract customers, demand
for the Company's products, the online market and channel mix for aftermarket auto parts,
the economy in general, increases in commodity and component pricing that would
increase the Company's product costs, the operating restrictions in our credit agreement,
the weather, and any other factors discussed in the Company's filings with the Securities
and Exchange Commission (the "SEC"), including the Risk Factors contained in the
Company's Annual Report on Form 10-K and Quarterly Reports on Form 10-Q, which are
available at www.usautoparts.net and the SEC's website at www.sec.gov. You are urged
to consider these factors carefully in evaluating the forward-looking statements in this
release and are cautioned not to place undue reliance on such forward-looking statements,
which are qualified in their entirety by this cautionary statement. Unless otherwise
required by law, the Company expressly disclaims any obligation to update publicly any
forward-looking statements, whether as result of new information, future events or
otherwise.

Company Contact

U.S. Auto Parts Network, Inc.
David Meniane, COO & CFO
310-735-0563

dmeniane@ usautoparts.com
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Investor Relations

Liolios

Sean Mansouri or Cody Slach
949-574-3860

PRTS@ liolios.com




