
 
 

Corporate Governance 
 

Board of Directors  
 

We are governed by our Board of Directors. Our Board is composed of seven directors, 
each of whom is elected at the annual meeting of stockholders and serves until the next annual 
meeting.  
 

With the exception of Kent Robertson, President and Chief Executive Officer, all of our 
directors are outside directors (i.e., directors who are neither officers nor employees of ours). The 
Board has determined that all of our directors except for Kent Robertson and Gary Beagell are 
independent under the applicable listing standards of the NASDAQ Global Market.  
 
Our seven directors are:  
 

Kent Robertson has served as our President and Chief Executive Officer and a Director since 
our inception in January, 2014.  Since 2010, Mr. Robertson has been a director Financial 
Recovery Group (“FRG”), a healthcare data analytics company, and was FRG’s Chief Executive 
Officer from 2010- 2013.  From 2001 until joining FRG, Mr. Robertson held senior leadership 
positions at Stericycle, Inc. (“Stericycle”), a national reverse logistics and regulated waste 
management company.  Under Mr. Robertson’s leadership, Stericycle successfully acquired and 
integrated over 70 acquisitions.  Mr. Robertson had more than 15 years of experience managing 
multi-line decentralized distribution and services businesses at Stericycle.  Mr. Robertson holds a 
bachelor’s degree in Economics from the University of Oklahoma.  

 
Gary Beagell is the founder and Chief Executive Officer of Gary’s U-Pull It, one of our 

Founding Companies, established in 1979.   Mr. Beagell has been a leader in the automotive 
recycling industry domestically and internationally for over 40 years.  Mr. Beagell is a former 
President of the ARA, and has owned and operated multiple self-service automobile recycling 
centers throughout the U.S.  Mr. Beagell is a pioneer in recycling technology, holds patents in 
automotive fluid management systems and has developed yard management software.   

 
Steven Dayton has been a partner in RVG Management and Development Company, a real 

property and commercial development and management company, since 2009.  Mr. Dayton co-
founded CODi, Inc. (“CODi”), a global manufacturer of computer cases and electronics 
accessories, in 1992.  Prior to founding CODi, Mr. Dayton served as a technology consultant in 
the automotive aftermarket industry.  Mr. Dayton currently serves as a Director at Centric Bank.  
Mr. Dayton holds a bachelor’s degree in Finance from Temple University.  

 
J. Michael McFall is the co-founder and President of the Veretech division of Hearst 

Business Media, which provides a patented, web-based vehicle trade-in appraisal service that is 
employed by 20 auto manufacturers and approximately 8,000 auto dealers under the Black Book 
brand. Before co-founding Veretech in 2001, Mr. McFall was President of Fleet Lease Disposal, 
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a Florida-based vehicle remarketing and reconditioning company serving national corporate fleet 
operators. From 1999 to 2000, he served as Vice President of Strategy for the AutoNation e-
commerce division. Prior to that, he served for 12 years as Director of Strategic Planning and 
Product Development for General Motors Acceptance Corp., the finance subsidiary of General 
Motors. Mr. McFall holds an MBA degree from the George Washington University and a BA 
degree in Communications from Towson University. 

 
Seth Myones, served as the Chief Operating Officer and Executive Vice President of Covanta 

Holding Corporation, a provider of waste-to-energy, waste disposal and renewable energy 
solutions, from 2012 through April 2015. Prior to that, he held several positions with Covanta 
Energy Corp, a wholly-owned subsidiary of Covanta Holding Corporation, including President, 
Covanta Americas, between November 2007 and March 2012, and Senior Vice President of 
Business Management from 2004 to 2007. From 2001 to 2004, he served as Vice President of 
Waste-to-Energy Business Management at Covanta Projects, Inc. Mr. Myones currently serves 
on the board of directors and as chairman of the audit committee of Liberty Tire Recycling, LLC, 
a privately-held tire recycling company. He earned a Bachelor of Science degree in Industrial 
Engineering from the University of Buffalo, an MBA in Finance from New York University-
Stern School of Business, and his CPA license from the State of Maryland. 

 
Thomas C. O’Brien was the Chief Executive Officer of Insurance Auto Auctions, Inc. 

(“IAA”), a subsidiary of KAR Auction Services, Inc. (“KAR”), from November 2000 until May 
2014. Mr. O’Brien served as a director of IAA from 2001 until May 2007 and served as a 
director of KAR from May 2007 until June 2014. Mr. O’Brien also served as President of IAA 
from November 2000 to June 2011. Prior to joining IAA, Mr. O’Brien served as President of 
Thomas O’Brien & Associates, a management consulting firm, from 1999 to 2000, Executive 
Vice President of Safelite Glass Corporation from 1998 to 1999, Executive Vice President of 
Vistar, Inc., an automotive glass repair and replacement company, from 1996 to 1997 and 
President of U.S.A. Glass, Inc. from 1992 to 1996. Mr. O’Brien is also currently a director of 
CoreLogic, Inc., an information technology firm serving the financial services and real estate 
industries. Mr. O’Brien holds a bachelor’s degree in history from Northwestern University and a 
Masters of Management from the Kellogg Graduate School of Management at Northwestern 
University. 

 
Clayton K. Trier has been a Director and Chairman of the Audit Committee of U.S. Physical 

Therapy, Inc. (NYSE: USPH) since 2005. In addition, he was a founder and, from 2005 through 
2008, served as non-executive Chairman of Digital Music Group, Inc. (NASDAQ: DMGI), a 
reseller of digital music through online retailers, and was a founder and former Chairman and 
Chief Executive Officer of U.S. Delivery Systems, a NYSE-listed transportation and logistics 
company operating in North America, from 1993 to 1997. From 1991 to 1993, Mr. Trier headed 
Trier & Partners, a private investment banking firm focused on providing financing to and 
advising on mergers and acquisitions for environmental companies. From 1987 to 1991, Mr. 
Trier was President and CEO of Allwaste, Inc., a NYSE-listed environmental services firm. Prior 
to that, Mr. Trier was a partner in the Houston office of Arthur Andersen. Mr. Trier holds a 
bachelor of business administration degree from Lamar University, and earned his CPA license 
in the State of Texas. 
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Committees of the Board  

Our Board of Directors has standing Compensation, Audit, and Nominating and Governance 
Committees. All of the members of each committee are outside directors who are independent 
under the applicable listing standards of the NASDAQ Global Market.  

Compensation Committee  
The Compensation Committee makes recommendations to the Board of Directors concerning 

the base salaries and cash bonuses of our executive officers and reviews our employee 
compensation policies generally. The Committee also administers our stock option plans as they 
apply to our executive officers. In addition, the Committee periodically reviews our 
compensation practices to evaluate whether they pose enterprise or other risks to us.  

Compensation Committee consists of Thomas O’Brien, Steven Dayton and Clayton Trier. 
Our Board of Directors has affirmatively determined that all compensation committee members 
meet the definition of “independent director” for purposes of serving on a Compensation 
Committee under applicable SEC and NASDAQ Global Market rules.  

Audit Committee  
The Audit Committee assists the Board of Directors in fulfilling its oversight responsibilities 

relating to the integrity of our financial statements, the qualifications and experience of our 
independent accountants, the performance of our internal audit function and our independent 
accountants, and our compliance with legal and regulatory requirements.  

The Audit Committee reviews our risk management policies and practices and reports any 
significant issues to the Board. Matters of risk management are brought to the Committee’s 
attention by our Chief Financial Officer, who fills the functional role of our chief risk officer, or 
by our internal auditor, if any, who focuses on potential weaknesses that could result in a failure 
of an internal control process. Our management reviews and reports on potential areas of risk at 
the Committee’s request or at the request of other members of the Board.  

Our Audit Committee consists of Steven Dayton, Clayton K. Trier, J. Michael McFall and 
Seth Myones. Our Board of Directors has affirmatively determined that all four Audit Committee 
members meet the definition of “independent director” for purposes of serving on an Audit 
Committee under applicable SEC and NASDAQ Global Market rules. In addition, Mr. Myones 
and Mr. Trier qualify as our “audit committee financial experts,” as such term is defined in Item 
407 of Regulation S-K. 

Nominating and Governance Committee  
The Nominating and Governance Committee identifies and evaluates possible nominees for 

election to the Board of Directors and recommends to the Board a slate of nominees for election 
at the annual meeting of stockholders. The Committee also recommends to the Board director 
assignments to the Board’s committees. In addition, the Committee develops, recommends to the 
Board and oversees the implementation of our corporate governance policies and practices.  
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The Nominating and Governance Committee considers a variety of factors in evaluating a 
candidate for selection as a nominee for election as a director. These factors include the 
candidate’s personal qualities, including, in particular, the candidate’s probity, independence of 
judgment and analytical skills, and the candidate’s professional experience, educational 
background, knowledge of our business and the automotive parts industry generally, and 
experience serving on the boards of other public companies. While we do not currently have a 
formal diversity policy in connection with the selection of candidates as nominees for election as 
directors, the Board seeks directors who bring to the Board a mix of backgrounds and 
experiences that will enhance the quality of the Board’s deliberations and decisions. The 
Committee has not established any minimum qualifications that a candidate must possess. In 
determining whether to recommend an incumbent director for re-election, the Committee also 
considers the director’s preparation for and participation in meetings of the Board of Directors 
and the committee or committees of the Board on which the director serves.  

In identifying potential candidates for selection in the future as nominees for election as 
directors, the Committee relies on suggestions and recommendations from the other directors, 
management, stockholders and others and, when appropriate, may retain a search firm for 
assistance. The Committee will consider candidates proposed by stockholders and will evaluate 
any candidate proposed by a stockholder on the same basis that it evaluates any other candidate. 
Any stockholder who wants to propose a candidate should submit a written recommendation to 
the Committee indicating the candidate’s qualifications and other relevant biographical 
information and providing preliminary confirmation that the candidate would be willing to serve 
as a director. See “—Communications with the Board.”  

Our Nominating and Governance Committee consists of Steven Dayton, Thomas O’Brien 
and J. Michael McFall.  Our board of directors has determined that Messrs. Dayton, O’Brien and 
McFall meet the definition of “independent director” under applicable SEC and NASDAQ rules 
for purposes of serving on a nominating and governance committee.   

Committee Charters  
The charters of the Compensation, Audit, and Nominating and Governance Committees are 

available on this website.  

Committee Members  
 

Director Compensation 
Committee 

Audit Committee Nominating and 
Governance 
Committee 

Steven Dayton x x x 
J. Michael McFall  x x 
Seth Myones(1)  x  
Thomas O’Brien x*  x* 
Clayton Trier(1) x x*  
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*  Chair of committee. 

 (1)  The Board of Directors has determined that Mr. Myones and Mr. Trier are audit committee 
financial experts as described in the applicable rules of the U.S. Securities and Exchange 
Commission. 

 
Corporate Governance  

Executive Sessions of the Board  
Our Board of Directors excuses Mr. Robertson, our President and Chief Executive Officer, as 

well as any of our other executive officers who may be present by invitation, from a portion of 
each meeting of the Board in order to allow the Board to review Mr. Robertson’s performance as 
President and Chief Executive Officer, and to enable each director to raise any matter of interest 
or concern without the presence of management.  

Board Evaluation  
Our directors annually review the performance of the Board of Directors and its committees 

and the performance of their fellow directors by completing confidential evaluation forms that 
are returned to Mr. O’Brien as the Chair of the Nominating and Governance Committee. At a 
subsequent meeting of the Board, Mr. O’Brien leads a discussion with the full Board of any 
issues and suggestions for improvement identified in his review of these evaluation forms.  

Policy on Related Party Transactions  
The Board of Directors has adopted a written policy requiring certain transactions with 

related parties to be approved in advance by the Audit Committee. For purposes of this policy, a 
related party includes any director or executive officer or an immediate family member of any 
director or executive officer. The transactions subject to review include any transaction, 
arrangement or relationship (or any series of similar transactions, arrangements and 
relationships.) in which (i) we will be a participant, (ii) the aggregate amount involved exceeds 
$20,000 and (iii) a related party will have a direct or indirect interest. In reviewing proposed 
transactions with related parties, the Audit Committee will consider the benefits to us of the 
proposed transaction, the potential effect of the proposed transaction on the director’s 
independence (if the related party is a director), and the terms of the proposed transaction and 
whether those terms are comparable to the terms available to an unrelated third party or to 
employees generally.  

The full text of our Policy and Procedures for Reviewing Related Party Transactions is 
available on this website.  

Succession Planning  
The Board of Directors annually reviews and approves our succession planning for our Chief 

Executive Officer, our other executive officers and a number of other officers.  

Communications with the Board  
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Stockholders who would like to communicate with the Board may do so by writing to the 
Board of Directors, Fenix Parts, Inc., One Westbrook Center, Suite 920, Westchester, Illinois  
60154, Attention: Kent Robertson. We will process all communications received. 
Communications relating to matters within the scope of the Board’s responsibilities will be 
forwarded to the Board Chairman and at his direction to the other directors, and communications 
relating to ordinary day-to-day business matters that are not within the scope of the Board’s 
responsibilities will be forwarded to the appropriate officer or executive. Communications 
addressed to a particular committee of the Board will be forwarded to the chair of that committee 
and at his direction to the other members of the committee.  


