Fenix Parts, Inc.
Audit Committee Charter
Purpose

The purpose of the Audit Committee of the Boar®iéctors (the “Committee”) is to assist the
Board in fulfilling its oversight responsibilitigelating to the integrity of the Company’s finarcia
statements, the qualifications and independenteeofompany’s independent accountants, the
performance of the Company’s internal audit funtémd the Company’s independent accountants and
the Company’s compliance with legal and regulateguirements.

The Committee is also responsible for reviewing evaluating the effectiveness of the Company’s
procedures for assessing significant risks andrtbasures that management has taken to minimize such
risks.

Member ship

The Committee shall be composed of three or maeefdirs, as the Board of Directors determines.
Each member of the Committee shall be appointedallyby the Board upon the recommendation of
the Nominating and Governance Committee, and magipeved by the Board at any time in the
Board’s discretion.

Each member of the Committee shall be independeaténthe applicable standards for
independence of the U.S. Securities and Exchange@ssion (the “SEC”) and the Nasdaq Global
Market, Inc. (“Nasdaq”) (except as those rules widngrwise allow in exceptional circumstances or to
phase in compliance in connection with an initiablic offering).

General Responsibilities
The Committee shall have the following general oesjbilities. The Committee may expand these
responsibilities as it considers necessary or gg@t@ in carrying out its oversight function:

To meet separately in executive sessions witheh@sinternal auditor and the Company’s
independent accountants from time to time as apiatepto discuss any matters that the
Committee, the senior internal auditor or the Comypsindependent accounts believe should be
discussed privately.

To review periodically with the Company’s counsey é&gal and regulatory matters that
may have a material effect on the Company'’s firelrgtatements, operations, compliance policies
and programs.

To review and approve procedures for the recedpention and treatment of complaints
received by the Company regarding accounting, ialexccounting controls or auditing matters,
and for the confidential, anonymous submissionmpleyees of concerns regarding questionable
accounting or auditing matters.

To recommend to the Board of Directors that thataddinancial statements be included in
the Company’s annual report on Form 10-K.

To review with management, the senior internalt@audind the Company’s independent
accountants disclosures of insider and affiliatedyptransactions.

In the Commiittee’s discretion, to conduct or autteimvestigations into matters within the



scope of its responsibilities.

To take any other actions required of the Committeaw, applicable regulations, or as may
be requested by the Board of Directors.

Responsibilities Relating to I ndependent Accounts and I nternal Audit Function

The Committee shall have the following respondibai relating to the Company’s independent
accountants and internal audit function:

To have sole authority to appoint or replace tliependent accountants (subject, if
applicable, to stockholder ratification). The Corttee shall be directly responsible for the
compensation and oversight of the work of the ireelent accountants for purposes of rendering
or issuing an audit report or related work or pariimg other audit, review or attest services fer th
Company. The independent accountants shall repedtly to the Committee.

To review the experience and qualifications ofd¢brior members of the independent
accountants’ audit team.

At least annually, to obtain and review any andegllorts required by the SEC or Nasdaq
relating to the independent accountants’ interpality control procedures (including any material
issues raised by internal or peer reviews or gawental authorities and any steps taken to address
any such issues).

To review and approve all audit and permitted nodgitsservices to be performed by the
independent accountants.

To review and concur in the appointment, replacgénreassignment or dismissal of the
senior internal auditor. The senior internal audstaall report the matters within the scope ofdmnis
her authority directly to the Committee.

To ensure that the independent accountants détiibe Committee annually a formal
written statement delineating all relationshipsasetn the independent accountants and the
Company and addressing at least the matters sktifioindependence Standards Board Standard
No. 1,Independence Discussions with Audit Committees, and to discuss with the independent
accountants any relationships or services disclossdch statement that may impact the
objectivity and independence of the Company'’s irdelent accountants. The Committee shall
present its conclusions with respect to the inddpehaccountants to the Board.

Responsibilities Relating to Auditsand Financial Statements

The Committee shall have the following respondibiirelating to the Company’s audits and
financial statements:

To request the independent accountants to confiatnitihhey report directly to the Committee
and that they will provide the Committee with tigmahalyses of significant financial reporting and
internal control issues.

To review with management significant risks andaxpes identified by management, the
internal auditors or the independent accountantsn@anagement’s steps to address these risks.



To review the scope of the internal audits withgbaior internal auditor and the scope of the
external audit with the independent accountants.

To review with management, the independent accatstnd the senior internal auditor (i)
the Company'’s internal controls, including compizial information system controls and security,
and (ii) any significant findings and recommendagionade by the independent accountants or
internal auditor.

After the completion of the annual audit examinaijand before the Company’s annual
report on Form 10-K is filed with the SEC), to mewi with management and the independent
accountants:

(1) the Company's annual financial statements atated footnotes, including
disclosures made in management’s discussion args)a

(2) the independent accountants’ audit of and tepothe financial statements;

(3) the appropriateness and acceptability of tloe@atting principles, financial
disclosures and underlying estimates used in tepaay’s financial statements, including
(i) critical accounting policies and practices diidalternative treatments within generally
accepted accounting principles for policies andfiras relating to material items that have
been discussed with management;

(4) any significant difficulties or disputes withamagement encountered during the
course of the audit and management’s response;

(5) the effect of regulatory and accounting initias;

(6) the effect of off-balance sheet structureaniy, on the Company’s financial
statements;

(7) any major issues as to the adequacy of the @oypinternal controls and any
special audit steps adopted in light of materiaitcd deficiencies; and

(8) any other matters about the audit procedurdéadings that generally accepted
auditing standards require the auditors to diswifsthe Committee, including any material
written communications between the independentiattents and management.

To review and discuss with management and the artiignt accountants the Company’s quarterly
financial statements.

To discuss with management earnings press relaasegenerally discuss financial information
and earnings guidance provided to analysts anugratiencies.

To discuss with management and the independentiatands (i) any significant deficiencies in the
design or operation of internal controls and anyemia weaknesses identified, (ii) any fraud inwoty
management or other employees who have a signifiokmin the Company’s internal controls and (jii)
any employee complaints or published reports thiaermaterial issues regarding the Company’s
accounting, internal accounting controls or auditimatters.



To review with management and the senior interaditar (i) any difficulties that the internal
auditors encountered while conducting audits, iiclg any restrictions on the scope of their work or
access to required information, (ii) any changehéoplanned scope of the internal audit plantteat
Committee thinks advisable and (iii) the internadlia department’s budget and staffing.

Procedures

The Committee shall meet as necessary at thefdhlé @hairman or any two members of the
Committee. Two members of the Committee shall ¢rista quorum, and all actions of the Committee
at a meeting at which a quorum is present shathken by majority vote. A member of the Committee
may participate in any meeting of the Committealmpnference telephone call or other means that
enable all persons participating in the meetinbggar one another, and participation in this mashaH
constitute presence in person at the meeting. Tmen@ittee may also act by the unanimous written
consent of its members. The committee shall matpalae reports of its proceedings to the Board of
Directors.

The members of the Committee shall elect a chairauah the chairman shall appoint a secretary of
the Committee, who may be one of the members oftmamittee or the secretary or an assistant
secretary of the Company. The secretary of the Gtteershall prepare minutes of the meetings,
maintain custody of copies of reports, informatéom data furnished to and used by the Committek, an
generally assist the Committee in connection withppration of agendas, notices of meetings and othe
matters.

Authority

The chairman and secretary of the Committee shallige, or arrange with the Company’s
chairman or president to provide, such reportgrimétion, data and services as the Committee may
request. In discharging its oversight responsiégditthe Committee shall have unrestricted acoetstb
the Company’s management and other employees wimse the Committee may consider helpful and
to the Company’s books and records, and shall treevauthority to retain outside counsel, accoustant
other consultants in the Committee’s sole discretio



