Charter of the Nominating and Cor por ate Gover nance Committee
of the Board of Directors of
U.S. Auto Parts Network, Inc.

Adopted as of January 19, 2007

1. Pur poses.

The purposes of the Nominating and Corporate Governanceniftem (the Committee”) of the Board of
Directors (the Board’) of U.S. Auto Parts Network, Inc. (theCbmpany”) shall be to assist the Board in (a)
establishing the minimum qualifications for a director mme, including the qualities and skills that Board
members are expected to possess; (b) identifying andagwgjundividuals qualified to become Board members,
consistent with criteria approved by the Board and Cdtaaji(c) selecting, or recommending that the Boaretsel
the director nominees for election at the next Annuagtiig of Stockholders, or to fill vacancies on the fBloa
occurring between Annual Meetings of Stockholders; (d) manege succession planning, and (e) developing,
recommending to the Board, and assessing corporatengoeer policies for the Company.

2. Composition.

(a) At Least Three Members; Chairpersoithe Committee shall consist of a minimum of three
independent directors as defined in Section 2(b) belowe Board shall designate a Committee member as the
Chairperson of the Committee, or if the Board doesdoato, the Committee members shall appoint a Committee
member as Chairperson by a majority vote of the autrnzmber of Committee members.

(b) IndependenceAll members of the Committee shall badependent” as determined by the Board
and as defined in the listing standards of the NASDAQ Glblaaket or such other national securities exchange on
which the Company's securities are then listed, assdme may be amended from time to time (thgitig
standards”), the rules and regulations of the Securities and Exgigan&ommission (theSEC”) and any other laws
applicable to the Company.

(c) Appointment Subject to the requirements of the listing standardt the Bylaws of the
Company, the Board initially shall appoint the Commitheembers to serve until the first meeting of the Boar
following the next Annual Meeting of Stockholders. Thereaftee Committee members shall be appointed by the
Board for one year terms and until their successorappeinted and qualified, or until their earlier retireimen
resignation or removal. The Board may fill any vazias on the Committee and may remove any membereof th
Committee at any time, with or without cause.

3. M eetings; Reports and Resour ces of the Committee.
(a) Meetings The Committee shall meet as often as it deternmeresssary or advisable, but not less

than once a year. The Chairperson of the Committeentajority of the Committee members may call nmegstiof

the Committee. The Committee also may hold specixtimgs or act by unanimous written consent as the
Committee may decide. The meetings may be in persbyntetephone. The Committee shall keep written minutes
of its meetings and shall deliver a copy of such minutésd Board and to the Corporate Secretary of the Company
for inclusion in the Company’s minute books. The Cotteaimay meet separately with other directors, thefChi
Executive Officer and other Company employees, agemepoesentatives invited by the Committee.

(b) Procedures The Committee may establish its own proceduresnra@ner not inconsistent with
this Charter, the Company's Bylaws, applicable lawsegulations, or the listing standards. A majority o th
authorized number of Committee members shall consti#ufuorum for the transaction of Committee businesk, a
the vote of a majority of the Committee members pregetite meeting at which a quorum is present shall be the
act of the Committee, unless in either case a greatmber is required by this Charter, the Company’s Bylaws
applicable laws or regulations, or the listing standarddhie Tommittee may form and delegate any of its
responsibilities to a subcommittee so long as such subdtee consists solely of independent members of the
Committee.
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(c) Reports The Committee shall report its actions and recondagons to the Board after each
Committee meeting, and shall report to the Board ifeetdr nominees for the Annual Meeting of Stockholdsrs
an appropriate time prior to preparation of the Coryisaproxy statement for the Annual Meeting of Stockhrdde
The Committee shall disclose to the Board informategarding the category or categories of persons ofeasntit
that recommended, and persons or entities that caudsel tecommended, each director nominee (for instance,
security holder, non-management director, chief execofiiger, other executive officer, third-party search firon
other, specified source), specifically noting those ista where a nominee was recommended by the Chief
Executive Officer of the Company. The Committee alsallsdisclose to the Board whether any third parties
received compensation related to identifying and evaluatindidates.

(d) Committee Access and Resource$he Committee is at all times authorized to hdirect,
independent and confidential access to the Company’s ditteetors, management and personnel, as well as to the
Company’s books, records and facilities, to carry outbmmittee’s purposes. The Committee shall have tkee sol
authority, to the extent it deems necessary or appteptia retain and terminate at the Company’s expense any
search firm to assist in identifying director candidas:nd any independent counsel or other advisers sebsctid
Committee for matters related to the Committee’s purposrhe Committee shall have sole authority to approve
related fees and retention terms.

4. Authority and Responsibilities.
In furtherance of its purposes, the Committee shall ttevéollowing authority and responsibilities:

(a) To assist the Board in establishing the minimumilifications for a director nominee, including
the qualities and skills that Board members are expectpdsgess; to lead the search for and identify individuals
qualified to become Board members, consistent withrizriggoproved by the Board; and to select, or to recommend
that the Board select, the director nominees to beepted for stockholder approval at the next Annual Meefing o
Stockholders, and one or more director nominees foh @acancy on the Board that occurs between Annual
Meetings of Stockholders, subject to legal rights, if asfythird parties to nominate or appoint directors. The
Committee shall select or recommend individuals ascidirenominees who meet the minimum qualifications
approved by the Board and who shall have high personalrafeggional integrity, who shall have financialdéey
or other professional or business experience relegant tinderstanding of the Company and its business, who shal
have demonstrated an ability to think and act independantywith sound judgment and who shall be effective, in
conjunction with the other nominees to the Board, ittectively serving the long-term interests of the Qamy
and its stockholders.

(b) To review and recommend to the Board a determinatih respect to each director’s
“independence” under the listing standards, the rulesemdations of the SEC and any other laws applicabilee
Company.

(c) To receive, review and respond to director nominatisubmitted in writing by the Company's
stockholders.

(d) To review and evaluate the Board’'s committee stractufo recommend to the Board for its
approval qualified directors to serve as members of eacimittee, giving consideration to the criteria fervice
on each committee as set forth in the charter deh scommittee. The Committee shall review and recentn
committee slates annually and shall recommend additionah@tte® members to fill vacancies as needed.

(e To consider and recommend changes in the size or sdiop®f the Board and matters relating
to the retirement of Board members.

® To determine the reasons for the resignation gfdarector.
(9) To review and assist the Board in developing suaregsians for the executive officers and

ensure that a qualified successor to the Company'd Ekeeutive Officer is at all times identified, in tegent of
an emergency or the retirement of the Chief Execub¥cer. The Committee shall also assist the Board i
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evaluating potential candidates for executive officerfi@f@ompany. To assist the Committee, the Chief Executi
Officer and management shall report to the Committdeast annually on succession planning and management
development. The Chief Executive Officer and managementabalprovide the Committee with an assessment at
least once each year of persons considered potentt&@ssacs to certain senior management positions.

(h) To annually evaluate its own performance as a ctteeniincluding its effectiveness and
compliance with its Charter, and report to the Boarddisalts of such evaluation and any recommended changes.
To review and reassess, at least annually, the adeqtitig Charter and submit any recommended changes to the
Board for its consideration.

M To perform any other activities, consistent withis Charter, the Company's Bylaws and
applicable listing standards and laws, as the Comnattéee Board deems necessary or appropriate.

0) To develop, assess annually, and make recommendatiaine® Board concerning, appropriate
corporate governance policies, including the Company's CoB¢hafs and Business Conduct. To regularly review
issues and developments related to matters of corpore¢engmce. To monitor compliance with the Company’s
Code of Ethics and Business Conduct and other corporatengoeer policies.

(k) To oversee an annual review of the performance dithBoard and management, and to oversee
the annual self-evaluation process of each Board cogenitt

0] To perform any other functions required by applicaale, Irules or regulations, including the rules
of the SEC and the rules of any exchange or market on wWiecBompany's securities are traded. The Committee
shall also perform such other functions as are delegaietyt the Board from time to time.

5. Procedur es Regar ding Director Nominations by Stockholders.

The Committee will consider nominees for the Boardomemended by stockholders who meet the
eligibility requirements for submitting stockholder propesalr inclusion in the Company’s next proxy statement.
If an eligible stockholder wishes to recommend a nogjihe or she should submit such recommendation in gritin
to the Chair, Nominating and Corporate Governance Cteenicare of the Corporate Secretary of the Company,
by the deadline for stockholder proposals set forth irChimpany’s last proxy statement, specifying the following
information: (a) the name and address of the nomirpethé name and address of the stockholder making the
nomination, (c) a representation that the nominatiogksiolder is a stockholder of record of the Companyskst
entitled to vote at the next annual meeting and intendpgear in person or by proxy at such meeting to nominate
the person specified in the notice, (d) the nominee’difpagions for membership on the Board, (e) all bét
information that would be required in a proxy statensaiiciting proxies for the election of the nhomineeaas
director, (f) a description of all direct or indirectramgements or understandings between the nominating
stockholder and the nominee and any other person or gefisaming such person or persons) pursuant to whose
request the nomination is being made by the stockholdegll(gjher companies to which the nominee is being
recommended as a nominee for director, and (h) a sigoesent of the nominee to cooperate with reasonable
background checks and personal interviews, and to servedasctor of the Company, if elected. All such
recommendations will be brought to the attentiorhef Committee, and the Committee shall evaluate suehtair
nominees in accordance with the same criteria,astt in this Charter or otherwise approved by the Conamitr
the Board, applicable to the evaluation of all direatmminees.

6. Limitation on the Role of the Committee

(a) Nothing in this Charter is intended, or may bestwed, to impose on any member of the
Committee a standard of care or diligence that in anyexageds the standard to which all members of the Board
of Directors are subject under applicable law.

(b) Each member of the Committee shall be entitiedhe fullest extent permitted by law, to rely on

the integrity of those persons and organizations wigimd outside the Company from whom he or she receives
information and on the accuracy of the information pieglito the Company by such persons or organizations.
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