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The information in this prospectus is not complete and may be changed. The selling
stockholders may not sell these securities until the registration statement filed with the
Securities and Exchange Commission is effective. This prospectus is not an offer to sell these
securities and it is not soliciting an offer to buy these securities in any state where the offer or
sale is not permitted.

       

SUBJECT TO COMPLETION
PRELIMINARY PROSPECTUS

   

DATED JANUARY 14, 2026

       

CarParts.com, Inc.

 

32,458,060 Shares of Common Stock Offered by the Selling Stockholders
This prospectus relates to the offer and resale by the selling stockholders identified in this prospectus or their
respective donees, pledgees, assignees, transferees, distributees or other successors-in-interest (the “Selling
Stockholders”) of up to an aggregate of 32,458,060 shares of our common stock, par value $0.001 per share (the
“common stock”) consisting of (i) 10,319,727 shares of our common stock (the “PIPE Shares”) and
(ii)  22,138,333 shares of our common stock (the “Conversion Shares”) issuable upon the conversion of
convertible notes held by certain of the Selling Stockholders (the “Convertible Notes”), including estimated
accrued interest. The PIPE Shares and Convertible Notes were issued to the Selling Stockholders in a private
placement (the “Private Placement”) pursuant to a securities purchase agreement dated September 8, 2025. The
PIPE Shares and Conversion Shares are collectively referred to as the “Shares.”

We are not selling any shares of common stock under this prospectus and will not receive any proceeds from the
sale by any Selling Stockholders of the Shares. Sales of the Shares by the Selling Stockholders may occur at fixed
prices, at market prices prevailing at the time of sale, at prices related to prevailing market prices or at negotiated
prices. The Selling Stockholders may sell Shares from time to time to or through underwriters, broker-dealers or
agents, who may receive compensation in the form of discounts, concessions or commissions from the Selling
Stockholders, the purchasers of the Shares, or both.

We are paying the cost of registering the shares of common stock covered by this prospectus as well as various
related expenses. The Selling Stockholders are responsible for all broker or similar commissions related to the
offer and sale of its Shares. See the section titled “Plan of Distribution” on page 13 for more information about
how the Selling Stockholders may sell or dispose of their Shares.

Our common stock is listed on the Nasdaq Capital Market under the trading symbol “PRTS.” On January 13,
2026, the last reported sale price of our common stock was $0.5535 per share.

We are a “smaller reporting company” as defined under the federal securities laws and, as such, have elected to
comply with certain reduced public company reporting requirements for this prospectus and the documents
incorporated by reference herein and may elect to comply with reduced public company reporting requirements
in future filings.

Investing in our securities involves a high degree of risk. You should review carefully the risks and
uncertainties described under the section titled “Risk Factors” on page 6 of this prospectus and any similar
section contained in any amendment or supplement to this prospectus or in any filing with the Securities
and Exchange Commission that is incorporated by reference into this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation
to the contrary is a criminal offense.

The date of this prospectus is     , 2026.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form  S-3 that we filed with the Securities and Exchange
Commission (“SEC”). Under this registration statement, the Selling Stockholders may sell from time to time in one
or more offerings the common stock described in this prospectus. We will not receive any proceeds from the sale of
shares of common stock by the Selling Stockholders pursuant to this prospectus.

This prospectus may be supplemented from time to time by one or more prospectus supplements. Such prospectus
supplements may also add, update or change information contained in this prospectus. If there is any inconsistency
between the information in this prospectus and the applicable prospectus supplement, you must rely on the
information in the prospectus supplement. You should carefully read both this prospectus and any applicable
prospectus supplement together with additional information described under the heading “Where You Can Find
Additional Information” and “Incorporation of Certain Information by Reference” before deciding to invest in the
Shares being offered.

We and the Selling Stockholders have not authorized anyone to provide you with information other than the
information that we have provided or incorporated by reference in this prospectus and your reliance on any
unauthorized information or representation is at your own risk. This prospectus may be used only in jurisdictions
where offers and sales of these securities are permitted. Persons outside the United States who come into possession
of this prospectus must inform themselves about, and observe any restrictions relating to, this offering of our
securities and the distribution of this prospectus outside the United States. This prospectus does not constitute, and
may not be used in connection with, an offer to sell, or a solicitation of an offer to buy, any securities offered by this
prospectus by any person in any jurisdiction in which it is unlawful for such person to make such an offer or
solicitation.

You should assume that the information appearing in this prospectus is accurate only as of the date of this prospectus
and that any information we have incorporated by reference is accurate only as of the date of the document
incorporated by reference, regardless of the time of delivery of this prospectus, or any sale of our common stock.
Our business, financial condition and results of operations may have changed since those dates.

Unless otherwise mentioned or unless the context indicates otherwise, all references in this prospectus to the
“Company,” “we,” “us” and “our” refer to the business of CarParts.com, Inc., a Delaware corporation, and its
consolidated subsidiaries.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus or incorporated by reference in this
prospectus and does not contain all of the information that you need to consider in making your investment decision.
You should carefully read the entire prospectus, the applicable prospectus supplement and any related free writing
prospectus, including the risks of investing in our securities discussed under the sections titled “Risk Factors”
contained in this prospectus, the applicable prospectus supplement, if any, and any related free writing prospectus,
and under similar sections in the other documents that are incorporated by reference into this prospectus. You
should also carefully read the other information incorporated by reference into this prospectus, including our
financial statements, and the exhibits to the registration statement of which this prospectus is a part.

Overview

We are a leading online provider of aftermarket auto parts, including replacement parts, hard parts, and performance
parts and accessories. We principally sell our products to individual consumers through our flagship website at
www.carparts.com, our app, and online marketplaces. Our proprietary product database maps our SKUs to product
applications based on vehicle makes, models and years. Our corporate website is located at
www.carparts.com/investor. The inclusion of our website addresses in this report does not include or incorporate by
reference into this report any information on our websites.

Driven by our commitment to providing unparalleled customer experience, we use world-class design principles and
the latest technology to power our user-friendly website and app. Our vision of “Empowering Drivers Along Their
Journey” underscores our mission to create a trusted platform that simplifies the historically stressful experience of
vehicle maintenance and repair with “Quality Parts. Priced Right.”

We have a significant opportunity to become the go-to destination for all automotive repair and maintenance
requirements by focusing on our evolved strategy. This includes optimizing supply chain management and
upgrading logistics, investing in technology and expanding into new business lines. Throughout this process, we
remain committed to maintaining our financial discipline, evaluating investments based on their potential to drive
profitability.

In June  2024, we opened our new state-of-the-art fulfillment center in Las Vegas, Nevada, expanding from
125,000 sq. ft. to over 200,000 sq. ft., which we expect to reduce last-mile transportation expenses to the West Coast
and enhance customer service through expedited delivery. The semi-automated center is integrated with cutting-edge
AI capabilities designed to optimize operations, improve safety, and expand product availability. Furthermore, we
continuously expand our technological capabilities, product offerings, and service portfolio to stay ahead of
competitive pressures. By investing in new categories, brands, customer types, and revenue streams across both
premium and value segments, we seek to maximize gross profit and capture a larger market share.

In tandem, we have refined our eCommerce experience and marketing strategy, prioritizing direct customer
relationships and strengthening our community through innovative owned content channels. These efforts aim to
position CarParts.com as the ultimate destination for vehicle maintenance knowledge and product purchases,
fostering long-term brand loyalty while reducing reliance on “pay-to-play” performance marketing channels and
improving customer acquisition efficiency.

Industry-wide trends that support our strategy and future growth include:

1. Number of SKUs required to serve the market. The number of automotive SKUs has grown dramatically
over the last several years. In today’s market, unless the consumer is driving a high volume produced
vehicle and needs a simple maintenance item, the part they need is not typically on the shelf at a brick-
and-mortar store. We believe our user-friendly flagship website provides customers with a favorable
alternative to the brick-and-mortar shopping experience by offering a comprehensive selection of
approximately 1,690,000 SKUs with detailed product descriptions, attributes and photographs combined
with the flexibility of fulfilling orders using both drop-ship and stock-and-ship methods.

2. U.S. vehicle fleet expanding and aging. The average age of U.S. light vehicles, an indicator of auto parts
demand, reached a new record-high of 12.8 years in 2025, according to the U.S. Auto Care Association.
We believe an increasing vehicle base and rising average age of vehicles will have a positive impact on
overall aftermarket parts demand because older vehicles generally require more repairs. In many cases we
believe these older vehicles are driven by Do-It-Yourself (“DIY”) car owners who are more likely to
handle any necessary repairs themselves rather than taking their car to the professional repair shop.
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3. Growth of online sales. The U.S. Auto Care Association estimated that overall revenue from online sales
of auto parts and accessories would reach over $27 billion by 2028. Improved product availability, lower
prices and consumers’ growing comfort with digital platforms are driving the shift to online sales. We
believe that we are well positioned for the shift to online sales due to our history of being a leading source
for aftermarket automotive parts through our flagship website, app, and online marketplaces.

Corporate Information

Our headquarters is located at 2050 W. 190th Street, Suite 400, Torrance, CA 90504, and our telephone number is
(424) 702-1455. We maintain a website at https://www.carparts.com. Information on the website is not incorporated
by reference and is not a part of this prospectus.

This prospectus may include trademarks, service marks and trade names owned by us or other companies. All
trademarks, service marks and trade names included herein are the property of their respective owners.

Smaller Reporting Company Status

We are a smaller reporting company as defined in the Securities Exchange Act of 1934, as amended (the “Exchange
Act”). We may take advantage of certain of the scaled disclosures available to smaller reporting companies and will
be able to take advantage of these scaled disclosures for so long as (i) our voting and non-voting common stock held
by nonaffiliates is less than $250.0 million measured on the last business day of our second fiscal quarter or (ii) our
annual revenue is less than $100.0 million during the most recently completed fiscal year and our voting and non-
voting common stock held by non-affiliates is less than $700.0 million measured on the last business day of our
second fiscal quarter.
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The Offering

Shares of common stock offered by the Selling
Stockholder 32,458,060 Shares consisting of (i) 10,319,727 PIPE

Shares, and (ii) 22,138,333 Conversion Shares.

Shares of common stock outstanding prior to this
offering 69,762,434 shares.

Shares of common stock outstanding after
completion of this offering(1) 91,900,767 shares. Assuming all of the Convertible

Notes are converted.

Terms of the offering The Selling Stockholders will determine when and how
they will sell the common stock offered in this
prospectus, as described in the “Plan of Distribution” on
page 13.

Use of proceeds We will not receive any proceeds from the sale of the
Shares.

Risk factors See “Risk Factors” on page 6 for a discussion of factors
you should carefully consider before deciding to invest
in our common stock.

Nasdaq capital market symbol Our common stock is listed on the Nasdaq Capital
Market under the symbol “PRTS.”

(1) The number of shares of common stock to be outstanding after this offering is based on 69,762,434 shares of common stock outstanding as
of January 3, 2026 and excludes, in each case as of January 3, 2026:

• 1,390,248 shares of common stock issuable upon the exercise of outstanding options at a weighted average exercise price of $2.65
per share; and

• 5,698,153 shares of common stock issuable upon the vesting of restricted stock units granted under our equity incentive plans; and

• 2,598,667 shares of our common stock available for granting additional equity awards under our equity incentive plans.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents we have filed with the SEC that are incorporated by reference contain “forward-
looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities
Act”), and Section 21E of the Exchange Act, which involve risks and uncertainties. These statements relate to future
events or to our future operating or financial performance and involve known and unknown risks, uncertainties and
other factors that may cause our actual results, performance or achievements to be materially different from any
future results, performances or achievements expressed or implied by the forward-looking statements. Forward-
looking statements provide current expectations of future events based on certain assumptions and include any
statement that does not directly relate to any historical or current fact. Forward-looking statements are based on our
management’s current beliefs, expectations and assumptions about future events, conditions and results and on
information currently available to us. Discussions containing these forward-looking statements may be found,
among other places, in the sections of this prospectus entitled “Prospectus Summary” and “Risk Factors.”

In some cases, you can identify forward-looking statements by terms such as “anticipates,” “believes,” “could,”
“estimates,” “expects,” “may,” “plans,” “potential” “predicts,” “projects,” “should,” “will,” “would,” and similar
expressions intended to identify forward-looking statements. These statements reflect our current views with respect
to future events and are based on assumptions and are subject to risks and uncertainties. Given these assumptions,
risks and uncertainties, you should not place undue reliance on these forward-looking statements. We discuss in
greater detail many of these risks under the heading “Risk Factors” contained in this prospectus, in any applicable
prospectus supplement, in any free writing prospectuses we may authorize for use in connection with a specific
offering, and in our most recent Annual Report on Form 10-K and in our most recent Quarterly Report on Form 10-
Q, as well as any amendments thereto reflected in subsequent filings with the SEC, which are incorporated by
reference into this prospectus in their entirety. Also, these forward-looking statements represent our estimates and
assumptions only as of the date of the document containing the applicable statement. In addition, past financial
and/or operating performance is not necessarily a reliable indicator of future performance and you should not use
our historical performance to anticipate results or future period trends. We can give no assurances that any of the
events anticipated by the forward-looking statements will occur or, if any of them do, what impact they will have on
our results of operations and financial condition. Unless required by law, we undertake no obligation to update or
revise any forward-looking statements to reflect new information or future events or developments. Thus, you
should not assume that our silence over time means that actual events are bearing out as expressed or implied in
such forward-looking statements.

You should read this prospectus, any applicable prospectus supplement, together with the documents we have filed
with the SEC that are incorporated by reference and any free writing prospectuses that we may authorize for use in
connection with a specific offering completely and with the understanding that our actual future results may be
materially different from what we expect. We qualify all of the forward-looking statements in the foregoing
documents by these cautionary statements.
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before deciding whether to invest in our securities, you
should consider carefully the risks and uncertainties discussed in this section and under the sections titled
Risk Factors contained in our most recent Annual Report on Form 10-K and in our subsequent Quarterly Reports on
Form 10-Q for the quarterly periods ended subsequent to our filing of such Annual Report on Form 10-K, as well as
any amendments or updates to our risk factors reflected in subsequent filings with the SEC, which are incorporated
by reference into this prospectus, together with other information in this prospectus, the documents incorporated by
reference, any prospectus supplement and any free writing prospectus that we may authorize. These risks and
uncertainties are not the only risks and uncertainties we face. Additional risks and uncertainties not presently known
to us, or that we currently view as immaterial, may also impair our business. If any of the risks or uncertainties
described in our SEC filings or any additional risks and uncertainties actually occur, our business, financial
condition, results of operations and cash flow could be materially and adversely affected. In that case, the trading
price of our common stock could decline and you might lose all or part of your investment. Please also read
carefully the section titled “Special Note Regarding Forward-Looking Statements.”

Risks Related to this Offering

The sale or availability for sale of the Shares may depress the price of our common stock and encourage short
sales by third parties, which could further depress the price of our common stock.

To the extent that the Selling Stockholders sell shares of our common stock, including the Shares, the market price
of such shares may decrease due to the additional selling pressure in the market. In addition, the dilution from
issuances of such shares may cause stockholders to sell their shares of our common stock, which could further
contribute to any decline in the price of our common stock. Any downward pressure on the price of our common
stock caused by the sale or potential sale of such shares could encourage short sales by third parties. Such sales
could place downward pressure on the price of our common stock by increasing the number of shares of our
common stock being sold, which could further contribute to any decline in the market price of our common stock.

Future sales and issuances of our common stock or other securities might result in significant dilution and could
cause the price of our common stock to decline.

To raise capital, we may sell common stock, convertible securities or other equity securities in one or more
transactions, at prices and in a manner we determine from time to time. We may sell shares or other securities in any
other offering at a price per share that is less than the price per share paid by investors in this offering, and investors
purchasing shares or other securities in the future could have rights superior to existing stockholders. The price
per  share at which we sell additional shares of our common stock, or securities convertible or exchangeable into
common stock, in future transactions may be higher or lower than the price per share paid by investors in this
offering.

We cannot predict what effect, if any, sales of shares of our common stock in the public market or the availability of
shares for sale will have on the market price of our common stock. However, future sales of substantial amounts of
our common stock in the public market, or the perception that such sales may occur, could adversely affect the
market price of our common stock.

We have adopted a Tax Benefits Preservation Agreement to protect our ability to utilize our net operating loss
(“NOLs”) carryforwards, which may have unintended anti-takeover effects.

We previously adopted a Tax Benefits Preservation Agreement (“Rights Agreement”) to protect our ability to retain
and use our NOLs. Under Section 382 of the Internal Revenue Code, a corporation that undergoes an “ownership
change” may be subject to limitations on its ability to utilize its pre-change NOLs to offset future taxable income. In
general, an ownership change occurs if the aggregate stock ownership of certain stockholders (generally 5%
stockholders, applying certain look-through and aggregation rules) increases by more than 50% over such
stockholders’ lowest percentage ownership during the testing period (generally three years). Purchases of our
common stock in amounts greater than specified levels, which will be beyond our control, could create a limitation
on our ability to utilize our NOLs for tax purposes in the future. The Rights Agreement is intended to impose certain
ownership limitations to prevent the purchase of our common stock in amounts that could jeopardize our ability to
utilize our NOLs. While we entered into the Rights Agreement in order to preserve our NOLs, the Rights Agreement
could inhibit acquisitions of significant stake in us and may prevent a change in our control. As a result, the Rights
Agreement may have an “anti-takeover” effect. Similarly, the limits on the amount of common stock that a
stockholder may own may make it more difficult for stockholders to replace current management or members of the
board of directors.
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USE OF PROCEEDS

We will not receive any of the proceeds from the sale or other disposition of the Shares offered pursuant to this
prospectus.

We will bear the out-of-pocket costs, expenses and fees incurred in connection with the registration of shares of our
common stock to be sold by the Selling Stockholders pursuant to this prospectus. Other than registration expenses,
each Selling Stockholder will bear its own broker or similar commissions payable with respect to sales of the Shares.
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DESCRIPTION OF THE SECURITIES

The following description summarizes the material terms and provisions of our capital stock, including the
PIPE  Shares and Conversion Shares the Selling Stockholders may offer under this prospectus. The following
description of our capital stock does not purport to be complete and is subject to, and qualified in its entirety by, our
second amended restated certificate of incorporation (the “Amended and Restated Certificate of Incorporation”) and
amended and restated bylaws (as amended, the “Amended and Restated Bylaws”), which are exhibits to the
registration statement of which this prospectus forms a part, and by applicable law. The terms of our capital stock
may also be affected by Delaware law.

General

Our authorized capital stock consists of one hundred million (100,000,000) shares of common stock, $0.001 par
value per share, and ten million (10,000,000) shares of preferred stock, $0.001 par value per share.

Common Stock

As of January 3, 2026, there were 69,762,434 shares of common stock outstanding.

Voting Rights

Common stockholders are entitled to one vote per share for the election of directors and on all other matters that
require stockholder approval, and do not have cumulative voting rights.

Dividends

Subject to any preferential rights of outstanding preferred stock, holders of our common stock are entitled to share
ratably in any dividends declared by our board of directors on the common stock and paid out of funds legally
available for such dividends.

Distribution on Dissolution

Subject to any preferential rights of outstanding preferred stock, in the event of our liquidation, dissolution or
winding up, holders of our common stock are entitled to share ratably in any assets remaining after payment of
liabilities and the liquidation preferences of any outstanding preferred stock.

Rights and Preferences

Our common stock does not carry any preemptive rights enabling a holder to subscribe for, or receive shares of, our
common stock or any other securities convertible into shares of our common stock. There are no redemption rights
or sinking fund provisions applicable to our common stock. The rights, preferences and privileges of the holders of
our common stock may be subject to and adversely affected by any series of our preferred stock that we may
designate and issue in the future.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Limited. The address of our transfer agent
and registrar is 8742 Lucent Boulevard, Suite 225, Highlands Ranch, CO 80129.

Stock Exchange Listing

Our common stock is listed on the Nasdaq Capital Market under the symbol “PRTS”.

Anti-Takeover Provisions

Delaware Law. We are subject to the provisions of Section 203 of the DGCL. In general, Section 203 prohibits a
publicly held Delaware corporation from engaging in a “business combination” with an “interested stockholder” for
a period of three years after the date of the transaction in which the person became an interested stockholder.
Generally, a “business combination” includes a merger, asset sale or other transaction resulting in a financial benefit
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to the stockholder. An “interested stockholder” is a person who either owns 15% or more of our outstanding voting
stock or, together with affiliates and associates, owns or, within three prior years, did own, 15% or more of our
outstanding voting stock. These restrictions do not apply if:

• before the date that the person became an “interested stockholder,” our board of directors approved either
the “business combination” or the transaction which makes the person an “interested stockholder”;

• the “interested stockholder” owned at least 85% of the voting stock of the corporation outstanding at the
time the transaction commenced, excluding for purposes of determining the number of shares outstanding
(i) shares owned by persons who are directors and also officers and (ii) shares owned by employee stock
plans in which employee participants do not have the right to determine confidentially whether shares held
subject to the plan will be tendered in a tender or exchange offer; or

• on or after the date that the person became an “interested stockholder,” the business combination is
approved by (i) our board of directors and (ii) authorized at an annual or special meeting of our
stockholders by the affirmative vote of at least 66 2/3% of our outstanding voting stock that is not owned
by the “interested stockholder.”

The statute could have the effect of delaying, deferring, or preventing a change in control.

Bylaw and Certificate of Incorporation Provisions. Our amended and restated bylaws, as amended, provide that
special meetings of our stockholders may be called exclusively by a majority of our board of directors or the
chairman of our board of directors. Our amended and restated bylaws also include detailed information requirements
that must be satisfied in connection with stockholder nominations for directors, with respect to both the relevant
stockholder and the director nominee. Our second amended and restated certificate of incorporation (i) provides for
a board comprised of three classes of directors with each class serving a staggered three-year term, (ii) authorizes
our board of directors to issue preferred stock from time to time, in one or more classes or series, without
stockholder approval, (iii) requires the approval of at least two-thirds of the outstanding voting stock to amend
certain provisions of our second amended and restated certificate of incorporation and our amended and restated
bylaws, as amended, and (iv) does not include a provision for cumulative voting for directors. Under cumulative
voting, a minority stockholder holding a sufficient percentage of a class of shares may be able to ensure the election
of one or more directors.

Additionally, our amended and restated bylaws, as amended, provide that the Court of Chancery of the State of
Delaware will be the sole and exclusive forum for (i) any derivative action or proceeding brought on our behalf,
(ii)  any action asserting a claim of breach of a fiduciary duty owed by any of our directors or officers to our
company or our stockholders, (iii) any action asserting a claim against our company arising pursuant to any
provision of the Delaware General Corporation Law or our amended and restated certificate of incorporation or our
amended and restated bylaws, as amended, or (iv) any action asserting a claim against our company governed by the
internal affairs doctrine; provided that this choice of forum provision does not apply to suits brought to enforce a
duty or liability created by the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as
amended, or any other claim for which the federal courts have exclusive jurisdiction.

These and other provisions contained in our second amended and restated certificate of incorporation and amended
and restated bylaws, as amended, could delay or discourage transactions involving an actual or potential change in
control of us or our management, including transactions in which stockholders might otherwise receive a premium
for their shares over then current prices. Such provisions could also limit the ability of stockholders to remove
current management or approve transactions that stockholders may deem to be in their best interests and could
adversely affect the price of our common stock.
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SELLING STOCKHOLDERS

The Shares being offered by the Selling Stockholders consist of the PIPE Shares and the Conversion Shares. We are
registering the resale of the PIPE Shares issued to the Selling Stockholders and the Conversion Shares issuable upon
conversion of the Convertible Notes in order to permit such Selling Stockholders to offer the Shares for resale from
time to time.

Beneficial ownership is determined in accordance with the rules of the SEC and includes voting or investment
power with respect to our common stock. Generally, a person “beneficially owns” shares of our common stock if the
person has or shares with others the right to vote those shares or to dispose of them, or if the person has the right to
acquire voting or disposition rights within 60 days.

The table below lists the Selling Stockholders and other information regarding the beneficial ownership of the shares
of common stock held by such Selling Stockholder. The second column lists the number of shares of common stock
beneficially owned by such Selling Stockholder as of January 3, 2026, assuming conversion of the Convertible
Notes held by such Selling Stockholder on that date.

The third column lists the shares of common stock being offered by this prospectus by the Selling Stockholder and
does not take into account any limitations on conversion of the Convertible Notes set forth therein.

Under the terms of the Convertible Notes, a Selling Stockholder may not convert the Convertible Notes to the extent
(but only to the extent) such Selling Stockholder or any of its affiliates would beneficially own a number of shares of
our common stock which would exceed 19.99% of the outstanding shares of the Company, unless required
shareholder approvals and waivers or consent of the applicable stock exchange have been obtained. The number of
shares included in the table below do not reflect this limitation. The Selling Stockholders may sell all, some or none
of their shares in this offering. See “Plan of Distribution” below.

The ownership percentage indicated in the following table is based on 69,762,434 total outstanding shares of our
common stock as of January 3, 2026.

In computing the number of shares of common stock beneficially owned by the Selling Stockholder and the
percentage ownership, we included outstanding shares of common stock issuable upon conversion of the
Convertible Notes.
       

      Shares of common stock

 
    Shares Beneficially Owned

Prior to the Offering
    Maximum Number of

Shares Being
   

Shares Beneficially
Owned

After the Offering

Name
   

Number of Shares
   

Registered
for Resale

   

Number of
Shares

   

Percentage

International Auto Parts (Cayman) Limited(1)     3,050,000     3,050,000     —     —%
Axislink Holding B.V.(2)     26,083,291     26,083,291     —     —%
Lovely Peach Limited(3)     3,324,769     3,324,769     —     —%
                         

(1) The business address of International Auto Parts (Cayman) Limited is 2504, 25/F Island Beverley 1-5 Great George Street, Causeway Bay,
Hong Kong.

(2) Consists of (i) 5,538,958 PIPE Shares and (ii) 20,544,333 Conversion Shares, including Conversion Shares issuable upon conversion of
estimated accrued interest. The business address of Aixlink Holding B.V. is Boeingavenue 241 A, 1119PD Schiphol-Rijk, The Netherlands.

(3) Consists of (i) 1,730,769 PIPE Shares and (ii) 1,594,000 Conversion Shares, including Conversion Shares issuable upon conversion of
estimated accrued interest. The business address of Lovely Peach Limited is 1503, Level  15, International Commerce Centre, 1 Austin
Road West, Kowloon, Hong Kong.

Recent Transactions

Purchase Agreement

On September  8, 2025, the Company entered into a purchase agreement (the “Purchase Agreement”) with the
Selling Stockholders, providing for the issuance and sale (i) of an aggregate of 10,319,727 shares of common stock,
par value $0.001 per share, of the Company; and (ii) to certain of the Selling Stockholders, of convertible notes in an
aggregate principal amount of $25,000,000 (the “Convertible Notes”). The issuance and sale of the PIPE Shares and
Convertible Notes pursuant to the Purchase Agreement (the “Transaction”) was completed on September 10, 2025
(the “Closing”).
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Under the Purchase Agreement, the Selling Stockholders agreed to (i) restrictions on transfers of the Shares and the
Convertible Notes to third parties, subject to limited exceptions; and (ii) vote the shares of Company Common Stock
held by the Purchasers and their respective affiliates in the same relative proportions (“for,” “against,” “withheld,”
“abstain” or otherwise) as the votes that are collectively cast by all other stockholders of the Company. The transfer
restrictions and voting commitments applicable to Lovely Peach Limited (“Lovely Peach”) and its affiliates will
expire six months after the Closing or an earlier Change in Control (as defined in the Purchase Agreement) of the
Company. The transfer restrictions applicable to 50% of each of the PIPE Shares and the Convertible Notes held by
International Auto Parts (Cayman) Limited (“International Auto Parts”) and Axislink Holding B.V. (“Axislink”) and
their respective affiliates will expire six months after the Closing or an earlier Change in Control of the Company,
and the remainder of the PIPE Shares and the Convertible Notes held by International Auto Parts and Axislink and
their respective affiliates will expire 12 months after the Closing or an earlier Change in Control of the Company.
The voting commitments applicable to International Auto Parts and Axislink will expire 12 months after the Closing
or an earlier Change in Control of the Company. Under the Purchase Agreement, the Selling Stockholders and their
affiliates are also subject to customary “standstill” restrictions that expire 12 months after the Closing or an earlier
Change in Control of the Company.

The Purchase Agreement contains customary representations and warranties by the Company and the Purchasers.

The foregoing summary of the Purchase Agreement does not purport to be complete and is subject to, and qualified
in its entirety by, the full text of the Purchase Agreement, which is filed as Exhibit 10.1 to the registration statement
of which this prospectus forms a part and is incorporated herein by reference.

Convertible Notes

Pursuant to the Purchase Agreement, at the Closing, the Company issued Convertible Notes to Axislink and Lovely
Peach in an aggregate principal amount of $25,000,000. The Convertible Notes will accrue interest at a rate of
2% per annum, payable in kind, and mature on September 10, 2028 (the “Maturity Date”) or an earlier Change in
Control of the Company.

Each Convertible Note  is convertible at the option of the applicable Selling Stockholder, in whole or in part, at
maturity. Each Convertible Note will be convertible into a number shares of Company Common Stock determined
by dividing (x) the aggregate outstanding principal balance of the Convertible Note  to be converted and any then
unpaid and accrued interest by (y) $1.20, rounded down to the nearest share. The conversion of the Convertible
Notes is subject to approval of the stockholders of the Company to the extent required to comply with applicable
stock exchange rules and certain other terms and conditions.

Prepayment of a Convertible Note by the Company prior to the Maturity Date requires the prior written consent of
the relevant Purchaser, as well as the payment of a prepayment premium equal to 10% of the outstanding principal
amount being prepaid.

The Convertible Notes include customary “events of default,” which may result in the acceleration of the repayment
of the Convertible Notes.

The foregoing summary of the Convertible Notes does not purport to be complete and is subject to, and qualified in
its entirety by, the full text of the Convertible Notes, a form of which is filed as Exhibit  10.2 to the registration
statement of which this prospectus forms a part and is incorporated herein by reference.

Investor Rights Agreement

In connection with the Transactions, on September 10, 2025, the Company entered into an investor rights agreement
(the “Investor Rights Agreement”) with the Selling Stockholders. The Investor Rights Agreement provides the
Selling Stockholders with certain customary registration rights for the Shares and the shares of Company Common
Stock issuable upon conversion of the Convertible Notes. The Company is filing the registration statement of which
this prospectus forms a part to satisfy such registration rights.

Pursuant to the Investor Rights Agreement, the size of the Company’s Board of Directors (the “Board”) was reduced
to six members. Under the Investor Rights Agreement, two individuals designated by the Purchasers collectively
will be entitled to attend all meetings of the Board in a non-voting capacity, subject to certain customary restrictions.
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In addition, under the Investor Rights Agreement, upon conversion of the Convertible Notes in full, the size of the
Board is expected to be increased to eight members and, for so long as the Selling Stockholders and their respective
affiliates continue to beneficially own at least 10% of the total outstanding shares of Company Common Stock, the
Purchasers collectively will be entitled to designate two individuals for appointment to the Board thereafter for
nomination for re-election.

The foregoing summary of the Investor Rights Agreement does not purport to be complete and is subject to, and
qualified in its entirety by, the full text of the Investor Rights Agreement, which is filed as Exhibit  10.3 to the
registration statement of which this prospectus forms a part and is incorporated herein by reference.
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PLAN OF DISTRIBUTION

The Selling Stockholders, which as used herein includes donees, pledgees, transferees or other successors-in-interest
selling shares of common stock or interests in shares of common stock received after the date of this prospectus
from a Selling Stockholder as a gift, pledge, partnership distribution or other transfer, may, from time to time, sell,
transfer or otherwise dispose of any or all of their shares of common stock or interests in shares of common stock on
any stock exchange, market or trading facility on which the shares are traded or in private transactions. These
dispositions may be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing
market price, at varying prices determined at the time of sale, or at negotiated prices.

The Selling Stockholders may use any one or more of the following methods when disposing of shares or interests
therein:

• ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

• block trades in which the broker-dealer will attempt to sell the shares as agent, but may position and resell
a portion of the block as principal to facilitate the transaction;

• purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

• an exchange distribution in accordance with the rules of the applicable exchange;

• privately negotiated transactions;

• short sales effected after the date the registration statement of which this prospectus is a part is declared
effective by the SEC;

• through the writing or settlement of options or other hedging transactions, whether through an options
exchange or otherwise;

• broker-dealers may agree with the Selling Stockholders to sell a specified number of such shares at a
stipulated price per share;

• a combination of any such methods of sale; and

• any other method permitted by applicable law.

The Selling Stockholders may, from time to time, pledge or grant a security interest in some or all of the shares of
common stock owned by them and, if they default in the performance of their secured obligations, the pledgees or
secured parties may offer and sell the shares of common stock, from time to time, under this prospectus, or under an
amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the Securities Act of 1933, as
amended (the “Securities Act”), amending the list of Selling Stockholders to include the pledgee, transferee or other
successors in interest as a Selling Stockholder under this prospectus. The Selling Stockholders also may transfer the
shares of common stock in other circumstances, in which case the transferees, pledgees or other successors in
interest will be the selling beneficial owners for purposes of this prospectus.

In connection with the sale of our common stock or interests therein, the Selling Stockholders may enter into
hedging transactions with broker-dealers or other financial institutions, which may in turn engage in short sales of
the common stock in the course of hedging the positions they assume. The Selling Stockholders may also sell shares
of our common stock short and deliver these securities to close out their short positions, or loan or pledge the
common stock to broker-dealers that in turn may sell these securities. The Selling Stockholders may also enter into
option or other transactions with broker-dealers or other financial institutions or the creation of one or more
derivative securities which require the delivery to such broker-dealer or other financial institution of shares offered
by this prospectus, which shares such broker-dealer or other financial institution may resell pursuant to this
prospectus (as supplemented or amended to reflect such transaction).

The aggregate proceeds to the Selling Stockholders from the sale of the common stock offered by them will be the
purchase price of the common stock less discounts or commissions, if any. Each of the Selling Stockholders reserves
the right to accept and, together with their agents from time to time, to reject, in whole or in part, any proposed
purchase of common stock to be made directly or through agents. We will not receive any of the proceeds from this
offering. Upon any exercise of the warrants by payment of cash, however, we will receive the exercise price of the
warrants.
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The Selling Stockholders also may resell all or a portion of the shares in open market transactions in reliance upon
Rule 144 under the Securities Act of 1933, provided that they meet the criteria and conform to the requirements of
that rule.

The Selling Stockholders and any underwriters, broker-dealers or agents that participate in the sale of the common
stock or interests therein may be “underwriters” within the meaning of Section  2(11) of the Securities Act. Any
discounts, commissions, concessions or profit they earn on any resale of the shares may be underwriting discounts
and commissions under the Securities Act. Selling Stockholders who are “underwriters” within the meaning of
Section 2(11) of the Securities Act will be subject to the prospectus delivery requirements of the Securities Act.

To the extent required, the shares of our common stock to be sold, the names of the Selling Stockholders, the
respective purchase prices and public offering prices, the names of any agents, dealer or underwriter, and any
applicable commissions or discounts with respect to a particular offer will be set forth in an accompanying
prospectus supplement or, if appropriate, a post-effective amendment to the registration statement that includes this
prospectus.

In order to comply with the securities laws of some states, if applicable, the common stock may be sold in these
jurisdictions only through registered or licensed brokers or dealers. In addition, in some states the common stock
may not be sold unless it has been registered or qualified for sale or an exemption from registration or qualification
requirements is available and is complied with.

We have advised the Selling Stockholders that the anti-manipulation rules of Regulation M under the Securities
Exchange Act of 1934, as amended, may apply to sales of shares in the market and to the activities of the Selling
Stockholders and their affiliates. In addition, to the extent applicable, we will make copies of this prospectus (as it
may be supplemented or amended from time to time) available to the Selling Stockholders for the purpose of
satisfying the prospectus delivery requirements of the Securities Act. The Selling Stockholders may indemnify any
broker-dealer that participates in transactions involving the sale of the shares against certain liabilities, including
liabilities arising under the Securities Act.

We have agreed to indemnify the Selling Stockholders against liabilities, including liabilities under the Securities
Act and state securities laws, relating to the registration of the shares offered by this prospectus.

We have agreed with the Selling Stockholders to use commercially reasonable efforts to cause the registration
statement of which this prospectus constitutes a part effective and to remain continuously effective until the earlier
of (1) such time as all of the shares covered by this prospectus have been disposed of pursuant to and in accordance
with such registration statement or (2) the date on which all of the shares may be sold without restriction pursuant to
Rule 144 of the Securities Act.
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LEGAL MATTERS

Alfredo Gomez, our General Counsel, will pass upon the validity of the securities offered by this prospectus and any
supplement thereto.

EXPERTS

The consolidated financial statements of CarParts.com, Inc. appearing in CarParts.com, Inc.’s Annual Report on
Form 10-K for the fiscal year ended December 28, 2024 have been audited by RSM US LLP, independent registered
public accounting firm, as set forth in their report thereon included therein, and incorporated herein by reference.
Such financial statements are incorporated herein by reference in reliance upon the report of RSM US LLP
pertaining to such financial statements given on the authority of such firm as experts in accounting and auditing.

INTERESTS OF NAMED EXPERTS AND COUNSEL

The validity of the issuance of Common Stock registered hereby is passed on for the Company by Alfredo Gomez.
Mr. Gomez is General Counsel of the Company and is compensated by the Company as an employee. Mr. Gomez
owns 398,268 shares of Common Stock, 344,199 restricted stock units and restricted stock awards that are payable
in an equivalent number of shares of Common Stock, and Company stock options to acquire up to an additional
233,216 shares of Common Stock. Mr.  Gomez is eligible to receive stock awards by the Company under the
CarParts.com, Inc. 2016 Equity Incentive Plan.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

This prospectus is part of the registration statement on Form S-3 we filed with the SEC under the Securities Act and
does not contain all the information set forth or incorporated by reference in the registration statement. Whenever a
reference is made in this prospectus to any of our contracts, agreements or other documents, the reference may not
be complete and you should refer to the exhibits that are a part of the registration statement or the exhibits to the
reports or other documents incorporated by reference into this prospectus for a copy of such contract, agreement or
other document. Because we are subject to the information and reporting requirements of the Exchange Act, we file
annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are
available to the public over the Internet at the SEC’s website at www.sec.gov. In addition, we maintain a website that
contains information about us at www.carparts.com. Information contained on or accessible through our website is
not a part of this prospectus and is not incorporated by reference herein, and the inclusion of our website address in
this prospectus is an inactive textual reference only.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” information from other documents that we file with it, which
means that we can disclose important information to you by referring you to those documents. The information
incorporated by reference is considered to be part of this prospectus. Information in this prospectus supersedes
information incorporated by reference that we filed with the SEC prior to the date of this prospectus, while
information that we file later with the SEC will automatically update and supersede the information in this
prospectus. We incorporate by reference into this prospectus and the registration statement of which this prospectus
is a part the information or documents listed below that we have filed with the SEC:

• The Company’s Annual Report on Form 10-K for the fiscal year ended December 28, 2024, filed with the
SEC on March 25, 2025;

• The Company’s Quarterly Reports on Form 10-Q for the periods ended March 29, 2025, June 28, 2025,
and September 27, 2025;

• The Company’s Current Reports on Form 8-K filed with the SEC on January 16, 2025, June 13, 2025,
September 11, 2025, October 8, 2025, November 7, 2025, November 14, 2025, and December 15, 2025;
and

• The description of the Company’s common stock, which is contained in the Registration Statement
on Form 8-A, as amended on April 30, 2024, as updated by the description of our common stock contained
in Exhibit 4.2 to our Annual Report on Form 10-K for the year ended December 28, 2024, including any
amendment or report filed for the purpose of updating such description.

Notwithstanding the statements in the preceding paragraphs, no document, report or exhibit (or portion of any of the
foregoing) or any other information that we have “furnished” to the SEC pursuant to the Exchange Act shall be
incorporated by reference into this prospectus.

We also incorporate by reference any future filings (other than Current Reports furnished under Items 2.02 or 7.01 of
Form 8-K and exhibits filed on such form that are related to such items unless such Form 8-K expressly provides to
the contrary) made with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (i) after the date
of the initial filing of the registration statement of which this prospectus is a part and prior to effectiveness of the
registration statement, and (ii) after the effectiveness of the registration statement but prior to the termination of the
offering of the securities covered by this prospectus, excluding, in each case, information deemed furnished and not
filed.

Information in such future filings updates and supplements the information provided in this prospectus. Any
statements in any such future filings will automatically be deemed to modify and supersede any information in any
document we previously filed with the SEC that is incorporated or deemed to be incorporated herein by reference to
the extent that statements in the later filed document modify or replace such earlier statements.

We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, without charge
upon written or oral request, a copy of any or all of the documents that are incorporated by reference into this
prospectus but not delivered with the prospectus, including exhibits that are specifically incorporated by reference
into such documents. You should direct any requests for documents to CarParts.com, Inc., Attn: Investor Relations,
2050 W. 190th Street, Suite 400 Torrance, CA 90504 and our telephone number is (424) 702-1455. You may also
access the documents incorporated by reference in this prospectus through our website at www.carparts.com. Except
for the specific incorporated documents listed above, no information available on or through our website shall be
deemed to be incorporated in this prospectus or the registration statement of which it forms a part.
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PART II
 

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the estimated costs and expenses payable by us in connection with the offering of the
securities being registered. All the amounts shown are estimates, except for the SEC registration fee.
       

      Amount

SEC registration fee     $ ​2,286.05
Accounting fees and expenses     $31,500.00
Legal fees and expenses     $20,000.00
Miscellaneous fees and expenses     $ 5,000.00

Total     $58,786.05
       

Item 15. Indemnification of Directors and Officers

We are incorporated under the laws of the State of Delaware. Section 145 of the Delaware General Corporation Law,
or DGCL, provides, in effect, that any person made a party to any action by reason of the fact that he is or was a
director, officer, employee or agent of ours may, and in certain cases must, be indemnified by us against, in the case
of a non-derivative action, judgments, fines, amounts paid in settlement, and reasonable expenses (including
attorneys’ fees) incurred by him as a result of such action, and in the case of a derivative action, against expenses
(including attorneys’ fees), if in either type of action he acted in good faith and in a manner he reasonably believed
to be in or not opposed to our best interests. This indemnification does not apply, (i) in a derivative action, to matters
as to which it is adjudged that the director, officer, employee or agent is liable to us, unless upon court order it is
determined that, despite such adjudication of liability, but in view of all the circumstances of the case, he is fairly
and reasonably entitled to indemnity for expenses, and, (ii) in a non-derivative action, to any criminal proceeding in
which such person had no reasonable cause to believe his conduct was unlawful. Our second amended and restated
certificate of incorporation and amended and restated bylaws provide for the indemnification of our directors and
officers to the fullest extent permitted under the DGCL.

As permitted by the DGCL, we have entered into indemnity agreements with each of our directors and executive
officers, that require us to indemnify such persons against any and all expenses (including attorneys’ fees), witness
fees, damages, judgments, fines, settlements and other amounts incurred in connection with any action, suit or
proceeding, whether actual or threatened, to which any such person may be made a party by reason of the fact that
such person is or was a director, an officer or an employee of ours or any of our affiliated enterprises, provided that
such person acted in good faith and in a manner such person reasonably believed to be in or not opposed to our best
interests and, with respect to any criminal proceeding, had no reasonable cause to believe his or her conduct was
unlawful. The indemnification agreements also set forth certain procedures that will apply in the event of a claim for
indemnification thereunder.

Section 102(b)(7) of the DGCL provides that a certificate of incorporation may include a provision which eliminates
or limits the personal liability of a director to the corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director, except for liability (i) for any breach of the director’s duty of loyalty to the company or
its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (iii) under Section  174 of the DGCL, relating to prohibited dividends or distributions or the
repurchase or redemption of stock or (iv) for any transaction from which the director derives an improper personal
benefit. As a result of this provision, we and our stockholders may be unable to obtain monetary damages from a
director for breach of his or her duty of care.

Insofar as indemnification for liabilities under the Securities Act of 1933, as amended, may be permitted to our
directors, officers or controlling persons pursuant to the foregoing provisions, we have been informed that in the
opinion of the SEC such indemnification is against public policy as expressed in such Act and is therefore
unenforceable.

See also the undertakings set out in response to Item 17 herein.

II-1



TABLE OF CONTENTS

Item 16. Exhibits
       

Exhibit
Number     Exhibit Description

4.1
   

Second Amended and Restated Certificate of Incorporation of CarParts.com, Inc. as filed with the
Delaware Secretary of State on February  14, 2007 (incorporated by reference to Exhibit  3.1 to the
Registrant’s Annual Report on Form  10 K filed with the Securities and Exchange Commission on
April 2, 2007).

4.2
   

Certificate of Amendment to the Second Amended and Restated Certificate of Incorporation of
CarParts.com, Inc., dated as of July  27, 2020 (incorporated by reference to Exhibit  3.1 to the
Registrant’s Current Report on Form  8-K filed with the Securities and Exchange Commission on
July 27, 2020).

4.3
   

Amended and Restated Bylaws of CarParts.com, Inc. (incorporated by reference to Exhibit 3.1 to the
Registrant’s Current Report on Form  8-K filed with the Securities and Exchange Commission on
February 7, 2023).

4.4
   

Specimen common stock certificate (incorporated by reference to Exhibit  4.1 to the Registrant’s
Registration Statement on Form  S-1 filed with the Securities and Exchange Commission on
November 2, 2006).

4.5
   

Certificate of Designation of Series B Junior Participating Preferred Stock, filed with the Secretary of
State of the State of Delaware on April 5, 2024. (incorporated by reference to Exhibit 3.1 to the Current
Report on Form 8-K filed with the Securities and Exchange Commission on April 5, 2024).

4.6

   

Tax Benefits Preservation Plan, dated as of April  5, 2024, between CarParts.com, Inc. and
Computershare Trust Company, N.A., as Rights Agent, together with the following exhibits thereto:
Exhibit A — Form of Certificate of Designation of Series B Junior Participating Preferred Stock of
CarParts.com, Inc.; Exhibit B — Form of Right Certificate (incorporated by reference to Exhibit 4.1 to
the Current Report on Form 8-K filed with the Securities and Exchange Commission on April 5, 2024).

4.7
   

Amendment No. 1 to Tax Benefits Preservation Plan, dated as of April  24, 2024, between
CarParts.com, Inc. and Computershare Trust Company, N.A., as rights agent. (incorporated by
reference to Exhibit  4.2 to the Current Report on Form  8-K filed with the Securities and Exchange
Commission on April 30, 2024).

5.1     Opinion of Counsel.
10.1

   

Purchase Agreement, dated as of September 8, 2025, by and among CarParts.com, Inc., International
Auto Parts (Cayman) Limited, Axislink Holding B.V. and Lovely Peach Limited (incorporated by
reference to Exhibit 10.1 to the Current Report on Form 8-K filed with the Securities and Exchange
Commission on September 11, 2025).*

10.2
   

Form  of Convertible Note  of CarParts.com, Inc. (incorporated by reference to Exhibit  10.2 to the
Current Report on Form 8-K filed with the Securities and Exchange Commission on September 11,
2025).

10.3
   

Investor Rights Agreement, by and among CarParts.com, Inc., International Auto Parts (Cayman)
Limited, Axislink Holding B.V. and Lovely Peach Limited (incorporated by reference to Exhibit 10.3
to the Current Report on Form  8-K filed with the Securities and Exchange Commission on
September 11, 2025).*

23.1     Consent of Independent Registered Public Accounting Firm.
23.2     Consent of Counsel (included in Exhibit 5.1).
24.1     Power of Attorney (included in this Registration Statement under “Signatures”).
107     Filing Fee Table
       

* Schedules and exhibits omitted pursuant to Item 601(a)(5) of Regulation S-K. The Company will furnish supplementally a copy of any
omitted schedule or exhibit to the Securities and Exchange Commission upon request. The Company may request confidential treatment
pursuant to Rule 24b-2 of the Securities Exchange Act of 1934, as amended, for any schedules or exhibits so furnished.
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Item 17. Undertakings

The undersigned registrant hereby undertakes:

(a)  (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post-effective amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities
offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20% change in the
maximum aggregate offering price set forth in the “Calculation of Filing Fee Table” exhibit to
the effective registration statement;

(iii) to include any material information with respect to the plan of distribution not previously
disclosed in the registration statement or any material change to such information in the
registration statement; provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of
this section do not apply if the registration statement is on Form  S-3 and the information
required to be included in a post-effective amendment by those paragraphs is contained in
reports filed with or furnished to the SEC by the registrant pursuant to Section  13 or
Section 15(d) of the Securities Exchange Act of 1934 (the “Exchange Act”) that are incorporated
by reference in the registration statement, or is contained in a form of prospectus filed pursuant
to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(i) each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of
the registration statement as of the date the filed prospectus was deemed part of and included in
the registration statement; and

(ii) each prospectus required to be filed pursuant to Rule  424(b)(2), (b)(5) or (b)(7) as part of a
registration statement in reliance on Rule  430B relating to an offering made pursuant to
Rule  415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by
Section 10(a) of the Securities Act shall be deemed to be part of and included in the registration
statement as of the earlier of the date such form of prospectus is first used after effectiveness or
the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an
underwriter, such date shall be deemed to be a new effective date of the registration statement
relating to the securities in the registration statement to which the prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof. Provided, however, that no statement made in a registration statement or prospectus that
is part of the registration statement or made in a document incorporated or deemed incorporated
by reference into the registration statement or prospectus that is part of the registration statement
will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or
modify any statement that was made in the registration statement or prospectus that was part of
the registration statement or made in any such document immediately prior to such effective
date.
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(b) The undersigned registrant undertakes that, for purposes of determining any liability under the Securities
Act, each filing of the registrant’s annual report pursuant to Section  13(a) or Section  15(d) of the
Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of
such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers, and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the
registrant has been advised that in the opinion of the SEC such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or
paid by a director, officer, or controlling person of the registrant in the successful defense of any action,
suit, or proceeding) is asserted by such director, officer, or controlling person of the registrant in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Torrance, State of California, on
this 14th day of January, 2026.
       

      CarParts.com, Inc.
             
Date: January 14, 2026     By:    /s/ David Meniane
            David Meniane
            Chief Executive Officer (Principal Executive Officer)
             

POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
David Meniane, as his or her true and lawful attorneys-in-fact and agents, each with the full power of substitution,
for him or her and in his or her name, place or stead, in any and all capacities, to sign any and all amendments to this
registration statement (including post-effective amendments), and to sign any registration statement for the same
offering covered by this registration statement that is to be effective upon filing pursuant to Rule 462 promulgated
under the Securities Act, and all post-effective amendments thereto, and to file the same, with exhibits thereto and
other documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she
might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their or her
substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the
following persons in the capacities and on the dates indicated.
             

SIGNATURE     TITLE     DATE

             
/s/ David Meniane  

 

Executive Officer, and Director
(Principal Executive Officer)

   

January 14, 2026

David Meniane  

             
/s/ Mark DiSiena  

 

Interim Chief Financial Officer
(Principal Financial Officer and Principal Accounting

Officer)
   

January 14, 2026

Mark DiSiena
 

             
/s/ Warren B. Phelps III  

 

Chairman of the Board
   

January 14, 2026

Warren B. Phelps III  

             
/s/ Lisa Costa  

 

Director
   

January 14, 2026

Lisa Costa  

             
/s/ Jay K. Greyson  

 

Director
   

January 14, 2026

Jay K. Greyson  

             
/s/ Nanxi Liu  

 

Director
   

January 14, 2026

Nanxi Liu  

             
/s/ Ana Dutra  

 

Director
   

January 14, 2026

Ana Dutra  
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Exhibit 5.1

Opinion of Alfredo Gomez, Esq.

January 14, 2026

CarParts.com, Inc.
2050 W. 190th Street, Suite 400
Torrance, CA 90504

Re: Registration Statement on Form S-3

Ladies and Gentlemen:

My opinion is furnished to you in connection with a Registration Statement on Form S-3 (the “Registration Statement”) filed by CarParts.com, Inc., a Delaware corporation
(the “Company”), with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), relating to the offer
and resale of an aggregate of 32,458,060 shares of Common Stock, par value $0.001 per share, of the Company, consisting of (i) 10,319,727 shares of our common stock (the
“PIPE Shares”) and (ii) 22,183,333 shares of our common stock (the “Conversion Shares” and together with the PIPE Shares, the “Shares”) issuable upon the conversion of
convertible notes held by certain of the Selling Stockholders (the “Convertible Notes”) (the “Shares”).

I am the General Counsel of the Company and have advised the Company in connection with the filing of the Registration Statement.

I have examined and relied upon a signed copy of the Registration Statement as filed with the Commission, including the exhibits thereto. I, or attorneys under my supervision,
have also examined and relied upon the Second Amended and Restated Certificate of Incorporation of the Company, as amended and in effect at all relevant times, the
Amended and Restated Bylaws of the Company, as amended and in effect at all relevant times, and minutes of meetings of the stockholders and the Board of Directors of the
Company and such other documents, corporate records, certificates of public officials and other instruments as I have deemed necessary or advisable for the purpose of
rendering this opinion. In addition, I have relied as to certain matters on information obtained from public officials and officers of the Company.

In my examination of the foregoing documents, I have assumed the genuineness of all signatures, the authenticity of all documents submitted to me as originals, the conformity
to original documents of all documents submitted to me as copies, the authenticity of the originals of such latter documents and the legal capacity of all signatories to such
documents.

I express no opinion herein as to the laws of any state or jurisdiction other than the state laws of the State of Delaware.

Based on the foregoing, I am of the opinion that:

1. The PIPE Shares are validly issued, fully paid and nonassessable.

2. Upon due conversion of the Convertible Notes in accordance with the terms thereof, the Conversion Shares issuable upon such conversion will be duly and validly
issued, fully paid and non-assessable shares of the Company’s common stock.

My opinions expressed above are limited to the Delaware General Corporation Law.

Please note that I am opining only as to the matters expressly set forth herein, and no opinion should be inferred as to any other matters. This opinion is based upon currently
existing statutes, rules, regulations and judicial decisions, and I disclaim any obligation to advise you of any change in any of these sources of law or subsequent legal or factual
developments which might affect any matters or opinions set forth herein.



I hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement in accordance with the requirements of Item 601(b)(5) of
Regulation S-K under the Securities Act. In giving such consent, I do not hereby admit that I am in the category of persons whose consent is required under Section 7 of the
Securities Act or the rules and regulations of the Commission.

It is understood that this opinion is to be used only in connection with the offer and sale of Shares while the Registration Statement is in effect.

  Very truly yours,
   
  /s/ Alfredo Gomez
  Alfredo Gomez
  General Counsel



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in this Registration Statement on Form S‑3 of CarParts.com, Inc. of our report dated March 25, 2025, relating to the consolidated
financial statements of CarParts.com, Inc., appearing in the Annual Report on Form 10‑K of CarParts.com, Inc. for the year ended December 28, 2024.

We also consent to the reference to our firm under the heading “Experts" in such Prospectus.

/s/ RSM US LLP

Irvine, California
January 14, 2026



Exhibit 107

CALCULATION OF FILING FEE TABLE

S-3
(Form Type)

 
CarParts.com, Inc.

(Exact Name of Registrant as Specified in its Charter)
 

Table 1: Newly Registered Securities
                 

 
Security

Type
Security

Class Title

Fee
Calculation

Rule
Amount

Registered(1)

Proposed
Maximum
Offering
Price Per

Unit

Maximum
Aggregate

Offering Price Fee Rate

Amount of
Registration

Fee

Fees to Be Paid Equity
Common Stock par value $0,001

per share Other 10,319,727 $0.51(2)  $5,263,060.77 0.0001381 $726.83

Fees to Be Paid Equity

Common Stock issuable upon
conversion of the Convertible

Notes Other 22,138,333 $0.51(2)  $11,290,549.83 0.0001381 $1,559.22
  Total Offering Amounts   $16,553,610.60   $2,286.05
  Total Fees Previously Paid       —
  Total Fee Offsets       —
  Net Fee Due       $2,286.05

(1) Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any additional shares of the
Registrant’s common stock, par value $0.01 per share (“Common Stock”), in connection with any stock dividend, stock split, recapitalization or other similar transaction
effected without receipt of consideration that increases the number of outstanding shares of Common Stock.

(2) This estimate is made pursuant to Rule 457(c) and 457(h) of the Securities Act solely for purposes of calculating the registration fee. The price per share and aggregate
offering price are based upon the average of the high and low prices of the Common Stock on January 9, 2026, as reported on the Nasdaq Capital Market.

 
 


