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PART |

ITEM 1. BUSINESS.

GENERAL

The Company is a leading remanufacturer and digtritof replacement alternators and starters ftin boported and domestic cars and light
trucks in the United States. The Company's altersand starters are remanufactured for vehiclesitad from Japan, Germany, Sweden,
England, France, Italy and Korea and, as commeincistal 1997, for domestic vehicles. The importethicles for which the Company
remanufactures alternators and starters also iadiidworld cars," which are produced by Generalttds, Chrysler and Ford and originally
equipped with components produced by foreign mantufars, and (ii) "transplants,” which are manuieed in the United States by Toyota,
Nissan, Honda, Mazda and others. The Company atmles and distributes ignition wire sets forangd and domestic cars and lig
trucks.

The Company's products are sold throughout theedrtates to many of the nation's largest chaimstafl automotive stores, including
AutoZone, CSK Auto, The Pep Boys, O'Reilly AutormetiHi-Lo Automotive and Trak Automotive. The Compaalso sells its alternators
and starters throughout Canada as a supplier tadl@atry's largest chain of retail automotive eprCanadian Tire. During the last several
years, the Company has concentrated on salesaibaetomotive chains, which the Company beliegethé fastest growing segment of
automotive after-market industry. For fiscal 198@proximately 85% of the Company's sales werettil i@utomotive chains comprised of
approximately 4,000 stores, with the balance afsptimarily to large warehouse distributors, sast®PS Holdings. The Company also
supplies remanufactured alternators and starteisfworted vehicles for distribution through Seevigarts Operations (SPO), which units are
sold under General Motors' private label, AC Delco.

THE AUTOMOTIVE AFTER-MARKET INDUSTRY

The Company's historical market, the import autameocafter-market industry for alternators and startwhich is comprised almost
exclusively of remanufacturers and rebuilders,dazerienced significant growth during recent ye@ite Company expects this growth to
continue as a result of several trends. Thesedrgntude the proliferation of imported cars amghtitrucks (including world cars and
transplants) in use, the growth in the number désnilriven each year and the growth in the numbanported vehicles at the prime repair
age of four years and older. In addition, the Comydzelieves its new market, the domestic automafter-market industry for alternators
and starters, represents substantial growth oppitiets. The Company believes that this new markepproximately three times the size of
the Company's historical import market.

The Company targets two distinct groups of endsueat buy replacement automotive parts: (i) irdliéil consumers, who purchase parts to
perform "do-it-yourself" repairs on their own veleis; and (ii) professional "do-it-for-me" installewhich include automotive repair shops
and the
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service departments of automobile dealers. Theidhaal consumer market is typically supplied thrbugtailers and through the retail arms
of warehouse distributors. Automotive repair shgeserally purchase parts through local indepenpiars wholesalers, through national
warehouse distributors and, more recently, thraughbmotive parts retailers. Automobile dealer serdepartments generally obtain parts
through the distribution systems of automobile nfacturers. In recent years, chains of retail storébe automotive after-market industry
have become an increasingly important channehf@wdistribution of the Company's products. The Camypalso believes that significant
consolidation among distributors of automotive aggiment parts has resulted in fewer and largeitdisdrs. In addition, the Company
believes that, as a result of its entrance intdothsiness of remanufacturing alternators and stafite domestic vehicles, warehouse
distributors will become a more important distribatchannel for the Company.

Remanufacturing of operational replacement parssignificant component of the automotive aftekeaimdustry. Sales by chains of retail
automotive stores and by automotive wholesalersmfnufactured alternators and starters are belieye¢he Company to comprise the vast
majority of the Company's market. Only a portiorttadt market is supplied by the sale of similar meplacement parts. Remanufacturing,
which involves the re-use of parts which might oiise be discarded, creates a supply of partsmréficantly lower cost to the user than
newly- manufactured parts, and makes availablenaotioe parts which are no longer being manufactuBgdmaking readily available parts
for automotive general use, remanufacturing bemafitomotive repair shops by relieving them ofrteed to rebuild worn parts on an
individual basis and conserves materials which @atiherwise be used to manufacture new replacepaets. Most importantly, however,
the Company's remanufactured parts are sold afisaymtly lower prices than competitive new replaent parts. These features also enable
retail customers themselves to engage in costhgaepairs.

COMPANY PRODUCTS

The Company's primary products are remanufactieglhcement alternators and starters for both iredaahd domestic cars and light trucks.
The Company also assembles and distributes igniticmsets for the automotive after-market for imsa wide variety of makes and models
of foreign automobiles. Alternators, starters agrition wire sets are essential components in akes and models of automobiles. These
products constitute non-elective replacement patts;h are required for a vehicle to operate. Agprately 17% of the Company's products
are sold under its brand name, including the usts oégistered trademark "MPA," and the remairatersold for resale under customer
private labels. Customers that sell the Compangdytts under private label include AutoZone, CSlKdA The Pep Boys, APS Holdings ¢
Delphi.

The Company's alternators and starters are prodoaaeet or exceed automobile manufacturer spatifics depending upon the make and
model of the automobile. The Company remanufactate®ad assortment of starters and alternatayedier to accommodate the numerous
and increasing varieties of these products cugrémtlise. The Company currently provides approxatya825 different alternators and 575
different starters. The Company's import alterrator
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and starters are provided for virtually all Japanesinufacturers, including Toyota, Honda, Nissaazdé and Mitsubishi, certain European
manufacturers, including Mercedes Benz, BMW, Vawm Volkswagen, manufacturers of world cars, iniclgdChrysler, General Motors
and Ford, and foreign manufacturers of transplarg.c

CUSTOMERS

The Company's products are marketed throughouttiited States and Canada. The Company's customessstof many of the United
States' largest chains of retail automotive stargbautomotive warehouse distributors. The Compadsty sells its products to Canada's lar
chain of retail automotive stores, Canadian Tire.

A significant percentage of the Company's saledeas concentrated among a relatively small nurobeustomers. The Company's three
largest customers accounted for approximately 288% and 18%, respectively, of net sales duringafi$®97. The Company's four largest
customers accounted for approximately 21%, 11%, a06t18%, respectively, of net sales during fid&86. The Company's three largest
customers accounted for approximately 27%, 14%1@8d, respectively, of the Company's net sales duistal 1995. There can be no
assurance that this concentration of sales amostgroers will not continue in the future. The lo$a significant customer or a substantial
decrease in sales to such a customer would hasexial adverse effect on the Company's sales padhting results. In addition, customers
may demand price concessions from the Companythadl adversely affect profit margins. The Compsigyrangements with most of its
customers are based on the receipt of purchasesadd otherwise are not subject to long-term emittontracts and generally may be
terminated upon short notice.

OPERATIONS OF THE COMPANY
Cores

In its remanufacturing operations, the Companyiobtased alternators and starters, commonly knawvieares,” which are sorted by make
and model and stored until needed. When needeerimainufacturing, the cores are completely disaskhifto component parts.
Components which can be incorporated into the refaatured product are thoroughly cleaned, testedrefinished. All components known
to be subject to major wear, and those componetésmdined not to be reusable or repairable, alaceg by new components. The unit is
then reassembled on an assembly line into a fidipheduct. Inspection and testing are conducteduabus stages of the remanufacturing
process, and each finished product is inspectedemteld on equipment designed to simulate perfocmander operating conditions.
Components of cores which are not used by the Coynipaits remanufacturing process are sold as scrap

The majority of the cores remanufactured by the @amy are obtained from customers as trade-ins,hndrie credited against future
purchases. The Company's customers encourage cersstorexchange their used units at the time ofi@age through the use of credits. 1
lesser
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extent, the Company also purchases cores in the mpeket from core brokers, who are dealers speitiglin buying and selling cores.
Although the Company believes that the open mat&es not and will continue not to represent a prynsaurce of cores, this market offers a
reliable source for maintaining stock balance. ©thaterials and components used in remanufactari@eglso purchased in the open market.
The ability to obtain cores of the types and queestirequired by the Company is essential to thegzmy's ability to meet demand and
expand production.

The price of a finished product generally is corsgdi of a separately invoiced amount for the cazkidted in the product ("core value") and
an amount for remanufacturing. Upon receipt of e @s a trad@, credit generally is given to the customer foe amount originally invoice
with respect to that core. The Company limits tradeto cores for units included in its sales @ajaland in condition able to be
remanufactured, and credit for cores is allowed aglainst purchases by a customer of similar refaatwred products within a specified
time period. A customer's total allowable creditéore trade-ins is further limited by the dollawme of the customer's purchases of similar
products within such time period. Core values flat¢ on the basis of several economic factorsydiet) market availability and demand and
core prices then being paid by other remanufactuared core brokers.

Beginning with fiscal 1997, the Company implemengetew accounting presentation with respect teperting of sales. In the past, the
Company deducted the value of all cores returnaah fts customers in order to reach net sales. Uttdenew presentation, revenues are
reported on a gross basis, that is core returms énastomers are not deducted in order to reachaies$, but rather are included in cost of
goods sold. Fiscal 1996 and 1995 net sales anabtgsibds sold have been reclassified to refléstribw presentation. The Company
believes that this new presentation provides a ttapiction of actual sales and cost of goods dnldddition, it reflects a more proper
relationship between sales and inventory.

Production Process

The initial step in the Company's remanufacturingcpss begins with the receipt in boxed quantiafesores from various sources, including
trade-ins from customers and purchases in the o@gket. The cores are assessed and evaluated/émtany control purposes and then
sorted by part number. Each core is then complelisgssembled into all of its fundamental composieRtie components are cleaned in a
process that employs customized equipment, detergenl other chemicals. The cleaning process snaglished in accordance with the
required specifications of the particular units.

After the cleaning process is complete, the comptenare then inspected and tested as prescribtdteyompany's rigorous quality control
program. This program, which is implemented thramghhe operational process, is known as statlgticeeess control. Upon passage of all
tests, the components are placed on an automati@gor for assembly into the required units. Theeatbly process is monitored by
designated quality control personnel. Each fullseasbled unit is then subjected to additional tgstinensure performance and quality.
Finished products are then
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either stored in the Company's warehouse facilityarkaged for immediate delivery. In additionpmaximize efficiency, the Company stores
in its warehousing facilities component parts refmyassembly. The Company's management informatistems, including hardware and
software, facilitate the remanufacturing proceestficores to finished products. In general, thixess takes approximately four days.

The Company conducts business through two whollpesforeign subsidiaries, MVR Products Pte Lim&dVR"), which operates a
shipping warehouse and testing facility and manstaiffice space and remanufacturing capabilityimg&pore, and Unijoh Sdn, Bhd
("Unijoh"), which conducts in Malaysia remanufadtgr operations similar to those conducted by then@any at its remanufacturing facility
in Torrance. These foreign operations are condustddquality control standards and other interm@ttrols similar to those currently
implemented at the Company's remanufacturing feeslin Torrance. The facilities of MVR and Unijahe located approximately one hour
drive apart. The Company believes that the operstid its foreign subsidiaries are important beeaafghe lower labor costs experienced by
these subsidiaries in the same remanufac turingesso

In April 1997, the Company acquired all of the ¢arsling capital stock of MVR and Unijoh from itsassBholders, Mel Marks, Richard Mat
and Vincent Quek (each of whom owned one-thirdaafheacquired entity), for an aggregate purchase poi all such selling shareholders for
both acquired entities of 145,455 shares of Com8took. The shares of Common Stock constitutingptirehase price have not been
registered for sale pursuant to the SecuritiesofA@933 and are subject to a lock-up arrangememtdsn the Company and each such selling
shareholder releasing for public resale one-fooftsuch shares on each of the first four annivégsanf the acquisitions. The purchase price
and other terms of the acquisitions were determiethe Special Committee of the Board of Direcwirthe Company following

negotiations with the selling shareholders. In @mtion with, and as a condition to, the acquisidhe Special Committee received a fairt
opinion from Houlihan Lokey Howard & Zukin, a spalty investment banking firm.

Product Trade-Ins

The Company has a trade-in policy that it beliegagpical for the remanufactured automotive reptaent parts industry. A manufacturer
typically provides a product warranty that is hatbwhether or not the purchaser continues to dméss with the manufacturer. As the
Company believes is the practice in its industoxwéver, the Company accepts product trade-insibthye purchaser makes future purchases
from the Company within a specified time periodbdRrct trade-ins to the Company result only in deedgainst future purchases. If a
customer ceases doing business with the Compaay;dimpany recognizes no further obligations to tnatomer with respect to product
trade-ins and no additional product returns wowdaobcepted by the Company. The customer wouldrretoy returnable products to a new
remanufacturer maintaining the same policy, whahanufacturer would accept the product trade-idsgaant appropriate credits regardless
of whether the units were originally purchased fithiat new remanufacturer.
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As a result of the product trade-in policy in then@pany's industry, the Company accounts for protfade-ins on a current basis. No reserve
is made for future product trade-ins since theri®n-going obligation to accept such trade-inth@absence of continuing sales to the
returning customer. The Company believes thaeiisrn rate has been consistent with the returis gaeerally experienced in its industry. In
addition, the obligation to accept trade-ins isyamicognized as a credit against future salesdridhm of a reduction in the purchase price for
those sales. The Company's product trade-in peliwpmpasses all product trade-ins, including cares,warranty trade-ins, alleged
warranty trade-ins and any other product adjustmérite amount of the credit given in connectiorhwitreturned unit is equal to the sum of
the unit price and the core price.

COMPETITION

The automotive after-market industry of remanufesrtsiand rebuilders of alternators and starterbdtn imported cars and light trucks is
highly competitive. The Company's competitors idelseveral other relatively large sources of rerfeartured units and numerous smaller,
regional rebuilders. Certain of the Company's cditgs sell a wide variety of other automotive gathereby establishing broader name
recognition in the entire automotive after-marlketaddition, certain of the Company's competitaesdivisions or subsidiaries of entities also
engaged in other businesses which have substgrgralhter financial resources than those of the gzom. The Company also competes with
several large regional remanufacturers and witharaerfacturers which are franchised by certain oab@guipment manufacturers to
remanufacture their products for regional distridsut Alternators and starters produced by regianal other small rebuilders typically are not
processed and finished to the same extent as,andtccompete directly with, the Company's produtke Company also competes with
numerous rebuilders which serve comparatively lacads.

The Company's products have not been patentedoesrtie Company believe that its products are fitn The Company will continue to
attempt to protect its proprietary processes ahdrahformation by relying on trade secret laws and-disclosure and confidentiality
agreements with certain of its employees and gihesons who have access to its proprietary prosesseother information.

GOVERNMENTAL REGULATION

The Company's operations are subject to fedegdk sind local laws and regulations governing, anathgr things, emissions to ai,
discharge to waters and the generation, handltotage, transportation, treatment and disposalasteand other materials. The Company is
not subject to any such laws and regulations whrehspecific to the automotive after-market industhe Company believes that its
business, operations and facilities have been enbeing operated in compliance in all materigpeess with applicable environmental and
health and safety laws and regulations, many otlwprovide for substantial fines and criminal saw for violations. The operation of
automotive parts remanufacturing plants, howevagiks risks in these areas, and there can beswrasce that the Company will not incur
material costs or liabilities. In addition,
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potentially significant expenditures could be reqdiin order to comply with evolving environmendgiald health and safety laws, regulations
or requirements that may be adopted or imposedkifittture. The Company believes, although therebeamo assurance, that the overall
impact of compliance with regulations and legisiatprotecting the environment will not have a mateffect on its future financial position
or results of operations.

EMPLOYEES

The Company has approximately 640 full time empésyef the Company's employees, 20 are considerathstrative personnel and six
are sales personnel. None of the Company's emageeparty to any collective bargaining agreemiemé Company has not experienced
any work stoppages and considers its employedaetato be satisfactory.

ITEM 2. PROPERTIES.

The Company maintains facilities in Torrance, @atifa, Roslyn, New York and Nashville, Tennessd® Torrance facilities contain an
aggregate of approximately 352,000 square feeeandmmodate most of the Company's corporate hegdguand remanufacturing,
warehousing and other office requirements. The Gompnoved into its initial Torrance facility, coasng of approximately 125,000 square
feet, in September 1993. The lease for the infidiaility provides for a monthly rental of $44,28%dugh September 1999, increasing
thereafter to $47,601 through March 31, 2002, éhmination date of the lease. In September 1985Cthmpany entered into a lease for an
additional approximately 80,000 square feet inasd facility in the same industrial area in Tomamand, in October 1996, increased its
leased space in the second facility to a totabpfaximately 227,000 square feet. The lease fos#twend facility provides for a base monthly
rental of $60,252 through September 1999, incrgasiereafter to $64,771 through March 31, 2002tehmination date of the lease. The
Company's facilities were designed and equippedrdatg to specifications generated by the Comparyrder to accommodate the
Company's current and projected needs. The fasildre anticipated to be sufficient to satisfy@oenpany's foreseeable production
requirements. The Company also maintains an Easst@alministrative and sales office in Roslyn, Néwk. This site contains
approximately 1,000 square feet of office spac@®diober 1995, the Company opened a 31,000-sqaateverehouse and distribution
facility in Nashville, Tennessee to service the @any's growing East Coast and Southern marketlélase for this facility expires on
October 31, 1998 and provides for a monthly reoit§9,331. In addition, the Company has facilit¢éts subsidiaries' locations in Malaysia
and Singapore.

ITEM 3. LEGAL PROCEEDINGS.

There are no pending material legal proceedingghich the Company or any of its properties is scijer, to the knowledge of the
Company, are any such legal proceedings threatened.
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

None.



PART Il

Item 5. Market for Registrant's Common Equity and Related Stockholder

Matters.

The Company's Common Stock, par value $0.01 peeghize "Common Stock"), is quoted on the Natioksdociation of Securities Dealers
Automated Quotation ("NASDAQ") National Market umdiee symbol MPAA. The following table sets forttethigh and low bid prices for
the Common Stock during each quarter of fiscal 1&%®fiscal 1997 as reported by NASDAQ. The priegmwrted reflect inter-dealer
guotations, may not represent actual transactindgia not include retail mark-ups, mark-downs anoassions.

Fiscal 1996 Fiscal 1997
High Low High Low
First Quarter 11 8.5 19 14.250
Second Quarter 15 10.375 15.750 9.375
Third Quarter 15.875 12.750 15 11.875
Fourth Quarter 15.875 11.375 17.625 13.250

As of June 23, 1997, there were 5,036,455 shar€swimon Stock outstanding held by 45 holders afnekc
The Company has not declared or paid dividendfierCommon Stock during the last two fiscal years.

The declaration of dividends in the future will dtethe election of the Board of Directors and wépend upon the earnings, capital
requirements and financial position of the Compaygneral economic conditions, state law requiremant! other relevant factors. In
addition, the Company's agreement with its ban&demprohibits payment of dividends without the Bamkior consent, except dividends
payable in Common Stock.
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ITEM 6. SELECTED FINANCIAL DATA.

The financial information set forth below for thedal years ended March 31, 1997, 1996 and 1994dhe read in conjunction with the
detailed information in the financial statementd aptes thereto appearing elsewhere herein.

The financial information set forth below for thisdal years ended March 31, 1994 and 1993 havedgdited by Richard A. Eisner &
Company, LLP, independent certified public accontga

Fiscal Year Ended March 31,

1997 1996 1995 1994 1993

(in thousands, except per share data)

Income Statement Data (1):

Net sales ......ooveeiiiieiiieeeeeee $86,872 $64,358 $39,235 $29,018 $ 24,033
Cost of goods sold 69,255 50,965 30,690 21,816 19,038
Research and development ..............cccec.. 185 - - - -
Selling eXpenses .......ccccceeeeeeiiieeeenns 2,305 1,984 1,498 2,117 1,441
General and administrative expenses ............. 4,974 4,577 3,704 2,593 2,134
MOVING EXPENSES ....ovvvvrieieiieieeeeeeeieinens -- -- -- 256 --
Operating iNCOME ........cceeeeeveveiiiiiniennns 10,153 6,832 3,343 2,236 1,420
Interest expense (net of interest income) ....... (1,090) (833) (540) (453) (352)
Income before income taxes ...........ccccoee... 9,063 5,999 2,803 1,783 1,068
Provision for income taxes (pro forma for fiscal
1994 and 1993) (2) .veevvvveeiiieiiiaeiiens 3,529 2,353 1,197 728 453

Net INCOMe ..c.vvevveviieeeeeie $ 5534 $ 3646 $ 1,606 $ 1,055 $ 615

Net Income per share (pro forma for fiscal

1994 and fiscal 1993) (3) ...eeevvveennee $ 111 $ 093 $ 049 $ 052 $ 0.29
Weighted average common shares outstanding
(pro forma for fiscal 1994 and fiscal 1993) (3) . 5,007 3,939 3,295 2,018 2,145

March 31,
1997 1996 1995 1994 1993

(in thousands)

Balance Sheet Data:

Total assets ....cccovveevieeiiiieens $75,510 $60,189 $25,823 $16,871 $ 9,045
Working capital ........ccccoeeveeens 51,800 44,254 18,096 12,041 1,958
Long-term debt and capitalized lease

obligations -- less current portions 17,839 15,135 9,502 4,920 14
Shareholders' equity ..........c........ 40,108 34,031 10,016 8,410 2,274

(1) Net sales and cost of goods sold for fiscal619995, 1994 and 1993 have been reclassifiecctease cost of goods sold, rather than
decrease net sales, by core trade-ins. See Notdd\fe financial statements contained herein.

(2) From January 1, 1987 through December 31, 11B@3Company was subject to taxation as an "S"aratjon in accordance with the Co
As a result, the net income of the Company duflirag time was faxed for federal (and some state)nirectax purposes directly to the
Company's shareholders rather than to the Companyforma data reflects the income tax expensenthatd have been recorded had the
Company not been exempt from the payment of su@sta

(3) Pro forma data for fiscal 1994 and fiscal 198ffect the stock split effected by the Companyanuary 1994, which increased the number
of issued and outstanding shares of Common Stoock §4.3428 shares to 2,000,000 shares.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF

FINANCIAL CONDITION AND RESULTS OF OPERATION.

GENERAL

The following discussion and analysis should bel ieaconjunction with the financial statements ates thereto appearing elsewhere
herein.

RESULTS OF OPERATIONS

F iscal Year Ended March 31,
1 997 1996 1995
Net sales 1 00.0% 100.0% 100.0%
Cost of goods sold 79.7 79.2 78.2
Gross profit 20.3 20.8 21.8
Research and development 0.2 0.0 0.0
Selling expenses 2.7 3.1 3.8
General and administrative expenses 5.7 7.1 9.4
Operating income 11.7 10.6 8.5
Interest expense - net of interest income 1.3 1.3 14
Income before income taxes 10.4 9.3 7.1
Provision for income taxes 4.1 3.7 3.1
Net income 6.4% 5.7% 4.1%

In its remanufacturing operations, the Companyiaobtased alternators and starters, commonly kn@avie@es," from various sources,
principally the Company's existing customers, addrins. Such trade-ins are recorded when coregegeved from customers. Credits for
cores are allowed only against purchases of simelamanufactured products and are generally usédnagtxty days of issuance by the
customer. Due to this trade-in policy, the Compdogs not reserve for trades. In addition, since it is unlikely that a cusier will not utilize
its trade-in credits, the credit is recorded whendore is returned as opposed to when the cusiaunehhases new products. The Company
believes that this policy is consistent throughtbietremanufacturing and rebuilding industry.

Beginning with fiscal 1997, the Company implemerdetew accounting presentation with respect teeperting of sales. In the past, the
Company deducted the value of all cores returnem fts customers in order to reach net sales. Utidenew presentation, revenues are
reported on a gross basis, that is core returms énastomers are not deducted in order to reachaies$, but rather are included in cost of
goods sold. Fiscal 1996 and 1995 have been refidasii reflect this new presentation. The Comphbaljeves that this new presentation
provides a truer depiction of
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actual sales and cost of goods sold. In additiaeflects a more proper relationship between satesinventory.

Fiscal 1997 compared to Fiscal 1996

Net sales for fiscal 1997 increased $22,514,008bd0%, from $64,358,000 to $86,872,000, over fid€86. The increase is attributable

the general growth of business with existing custi@nincluding the commencement of sales to a lemgeomer of alternators for domestic
vehicles, and the number of SKUs that these custoféer in their stores. In addition, the Compaieves that the continued aging of the
import vehicle fleet also contributed to its incsed sales. The expansion of the Company's proehectd include remanufactured alternators
and starters for domestic vehicles generated et sdapproximately $6,832,000 for fiscal 1997eTtumber of all units shipped to all
customers was approximately 1,379,000 units duigogl 1997 and approximately 1,093,000 units dyfiacal 1996, representing an
increase of approximately 26.2%. The increase irsales also reflects an increase in the numbkigbier priced, later-model units.

Cost of goods sold for fiscal 1996 increased $1&@30 or 35.9%, from $50,965,000 to $69,255,00@y digcal 1996. The increase is
primarily attributable to additional costs in contien with increased production. Cost of goods sd@d percentage of net sales increasec
the periods from 79.2% to 79.7%. While the incraasest of goods sold over the periods is miniritaan be primarily attributed to pricing
pressures experienced by the Company as offsétebgantinuing lowering of manufacturing costs by @ompany.

Selling expenses for fiscal 1997 increased $321¢00@®.2%, from $1,984,000 to $2,305,000, overdlid®96. Selling expenses as a
percentage of net sales decreased to 2.7% fot i88& from 3.1% for fiscal 1996. This decreassétling expenses as a percentage of net
sales represents the continued leveraging of gedlists over the Company's increased net salesn€teases in selling expenses in general
are attributable to increased payroll relatingig® Company's sales department.

General and administrative expenses for fiscal 18&éased $397,000 or 8.7%, from $4,577,000 t8BU000, over fiscal 1996. As a
percentage of net sales these expenses decreasati@periods from 7.1% to 5.7%. This decreaseesemts the continued leveraging of
these costs over the Company's increased net $alesncrease over the periods was the resultdifiadal insurance costs, including as a
result of an increase in directors and officerbiliy coverage up to $15,000,000, general salacydases (including giving effect to the 1996
federal minimum wage increase) and certain nonfretased state and local taxes.

Interest expense net of interest income was $10090pr fiscal 1997. This represents an increask?6f,000 or 30.9% over fiscal 1996.
Interest expense is comprised principally of isepaid on the Company's revolving credit faciltye borrowings under which increased «
the periods. The balance of interest expenseiis foans on the Company's capital leases. Interest
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income of $218,000 for fiscal 1997 was derived fiomestments principally from the Company's secpublic offering in November 1995.

Fiscal 1996 compared to Fiscal 1995

Net sales for fiscal 1996 increased $25,123,0081d0% from $39,235,000 to $64,358,000. The incrégaset sales is attributable to sale:
new customers, the general growth of businessewiting customers and, indirectly, to, the Compbaleves, the continued aging of the
import vehicle fleet. During fiscal 1996, the Compdegan shipping products to two significant nesstomers. The number of units shipped
to all customers was approximately 1,093,000 dufisgal 1996 as compared with approximately 689,8Ming fiscal 1995, representing an
increase of approximately 55.9%.

Cost of goods sold over the periods increased $80R0 or 66.1% from $30,690,000 to $50,965,00@ ifkbreases are attributable to
additional costs during the recent year in conoectiith increased production. As a percentage bales these expenses increased to 79.2%
for the recent fiscal year from 78.2% for the pfiscal year. This relatively small percentage @ase is primarily attributable to increased
direct production costs, which were partially offeg benefits the Company experienced from leveiggidirect production costs over
increased net sales. In February 1996, the Comipag&n experiencing pricing pressures on certaits afternators and starters, which may
affect gross profit to a limited extent in the fteuThe Company also anticipates lowering its mactufing costs to help offset price decre:

in response to these pricing pressures.

Selling expenses over the periods increased $48&082.4% from $1,498,000 to $1,984,000. Thiséase was the result of an increase of
approximately $433,000 in advertising and othesvedinces to customers during fiscal 1996. The balafthe increase was primarily
attributable to increased salaries of the Compasal&ss force. Advertising allowances accounted 5% of the Company's total selling
expenses for fiscal 1996 as compared to 47.3%doalf1995. Despite these increases, selling exysems a percentage of net sales decreasel
to 3.1% from 3.8% over the periods reflecting legging of these expenses over increased net sales.

General and administrative expenses over the pehmleased $873,000 or 23.6% from $3,704,000 {©7F4000. Approximately 69.2% of
the increase was due to costs incurred under thgp@oy's new incentive bonus plan which was impldéetim September 1995. The
additional increase is primarily attributable ter@ased insurance coverage, computer expensesafadgional fees. As a percentage of net
sales, general and administrative expenses dedréase 9.4% to 7.1% over the periods reflectingelaging of these expenses over incre
net sales.

Interest expense net of interest income of $219f60fiscal 1996 was $833,000, an increase of 541@8¥ $540,000 in fiscal 1995. Interest
expense is comprised principally of interest onGeenpany's revolving credit facility. The signifitly increased interest expense over the
prior year was due to the Company's increased Wwangounder this facility. Interest income is deidviecom shortterm investments principal
from the Company's second public offering in Novemb995.
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Liquidity and Capital Resources

The Company's recent operations have been fingmiedpally from the net proceeds of the Compasgsond public offering in November
1995, borrowings under its revolving credit fagilénd cash flow from operations. As of March 3197,%he Company's working capital was
$51,800,000, including $3,539,000 of cash and easfivalents.

Net cash used in operating activities during fisk@97, 1996 and 1995 was $5,978,000, $15,344,0066y721,000, respectively. T
principal use of cash in fiscal 1997 related taremease in inventory of $13,311,000 and an in@éasccounts receivable of $5,064,000
offset by an increase in accounts payable and ad@xpenses of $5,134,000. The increase in invyemtas due in large part to the additior
inventory in excess of $10,000,000 in connectiotinwhe Company's entrance during fiscal 1997 ineoktusiness of remanufacturing
alternators and starters for domestic vehicles.tifhieg of this inventory build-up was based intpgron the Company's belief that the
demand for its initial domestic alternator prodwdt be highest in the summer. The increase in ant®receivable was due primarily to the
increased net sales in fiscal 1997, although tlys datstanding of the accounts receivable remaioedtant over the periods. As of March
1997, the current portion of capitalized leasegailons was $743,000.

Net cash provided by investing activities durirercél 1997 was $6,770,000 as compared to net cashiuivesting activities during fisc
1996 and 1995 of $10,770,000 and $991,000, resedetDuring fiscal 1997, the Company used $8,888,6f investments to fund its
operations and purchased $2,085,000 of propesyt pind equipment. In fiscal 1996, short-term itwesits of $10,113,000 were purchased
with proceeds from the Company's 1996 public affgriwhich shorterm investments provided the source of the castl daring fiscal 1997

Net cash provided by financing activities in fis&897, 1996 and 1995 was $2,583,000, $25,667,00$4/525,000, respectively. The |

cash provided by financing activities in 1997 wasngarily attributable to an increase in the Compamgvolving line of credit as offset
primarily by payments on a capital lease obligatibime increase in fiscal 1996 was primarily attt#hle to the proceeds from the second
public offering and, to a lesser extent, an inaedaghe Company's revolving line of credit and ¢éxercise of warrants and options. Proceeds
from the second public offering totaled $19,501,00@e balance of cash provided by financing adésitn fiscal 1996 was from an increase
in the Company's revolving line of credit. The im&se in fiscal 1995 was due primarily to an inagéaghe Company's revolving line of
credit. During fiscal 1997, the Company realize&&800 from the proceeds of exercised stock optmukincreased its borrowings under
line of credit by $2,955,000.

The Company has a credit agreement expiring in 1@88Wells Fargo Bank, National Association (tigahk") that provides for a revolving
credit facility in an aggregate principal amount erceeding $25,000,000, which credit facility éesred by a lien on substantially all of the
assets of the Company. The credit facility provifigsan interest rate on borrowings at the lowethef
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Bank's prime rate less .25% or LIBOR plus 1.65%d&irthe terms of the credit facility and includadhe maximum amount thereunder, the
Bank will issue letters of credit and banker's ataeces for the account of the Company in an agéeegmount not exceeding $2,500,000
June 16, 1997, the outstanding balance on thetdemility was approximately $23,878,000.

The Company's accounts receivable as of March@®7 tvas $22,328,000. This represents an increa®&, 064,000 or 29.3% over accounts
receivable on March 31, 1996. This is consistett tfie 35.0% increase in net sales in fiscal 198 fiscal 1996. In addition, there are
times when the Company extends payment terms witlaio customers in order to help them financenareiase in the number of SKUs
carried by that customer and for other purposes.ddmpany partially protects itself from losses thuancollectible accounts receivable
through an insurance policy with an independenditiesurance company at an annual premium of aqmately $70,000. The Company's
policy generally has been to issue credit to nestaraers only after the customers have been includddr the coverage of its accounts
receivable insurance policy. As of March 31, 198@, Company's accounts receivable from its largestomer represented approximately
57% of all accounts receivable.

The Company's inventory as of March 31, 1997 wds8BR,000, which represents an increase of $13)801gr 46.6% over inventory as of
March 31, 1996. The increase includes the adddfapproximately $10,800,000 of inventory during thst half of fiscal 1997 for the
Company's entrance into the business of remanufagtalternators and starters for domestic vehiclég increase generally reflects the
Company's anticipated growth in net sales, primamilconnection with respect to domestic vehiclesreased business from existing
customers and the need to have sufficient inveritosupport shorter lead times for deliveries tetemers. Also, the Company continues to
increase the number of SKUs sold requiring the Caomgggo carry raw materials for this wider variefyparts.

Disclosure Regarding Private Securities LitigatiorReform Act of 1995

This report contains certain forward-looking stadems with respect to the future performance ofGbepany that involve risks and
uncertainties. Various factors could cause acerllts to differ materially from those projectedsirch statements. These factors include, but
are not limited to, the uncertainty of long-ternsukts from the Company's recent entrance into tisinless of remanufacturing alternators and
starters for domestic vehicles, concentration fssto certain customers, the potential for chamgesnsumer spending, consumer
preferences and general economic conditions, isetkaompetition in the automotive parts remanufagjuindustry, unforeseen increases in
operating costs and other factors discussed hareirin the Company's other filings with the Segesiand Exchange Commission.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required by this item is set faritthe Financial Statements, commencing on pagenetdded herein.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON

ACCOUNTING AND FINANCIAL DISCLOSURE.

Not applicable

-17-



PART 1lI

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT.

The information required by this item is incorp@cby reference herein in the "Election of Diresta@ection of the Company's Proxy
Statement to be filed pursuant to Regulation 14A.

ITEM 11. EXECUTIVE COMPENSATION.

The information required by this item is incorpedby reference herein in the "Executive Compensasection of the Company's Proxy
Statement to be filed pursuant to Regulation 14A.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN

BENEFICIAL OWNERS AND MANAGEMENT.

The information required by this item is incorp@aby reference herein in the "Security Ownershiglanagement"” section of the
Company's Proxy Statement to be filed pursuantsguiation 14A.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS.

The information required by this item is incorp@by reference herein in the "Certain Transactieastion of the Company's Proxy
Statement to be filed pursuant to Regulation 14A.
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PART IV

ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AND REPORTS ON FORM 8-K.

a. Exhibits:

Number Description of Exhibit Method of Filing

3.1 Certificate of Incorporation Incorporated bference to of the Company. Exhibit 3.1 to the ConypmRegistration Statement on Form
SB-2 (No. 33-74528) declared effective on March@94 (the "1994 Registration Statement”).

3.2 Amendment to Certificate of Incorporated byerefce to Incorporation of the Company. Exhibittd.the Company's Registration
Statement on Form S-1 (No. 33-97498) declared #ffeon November 14, 1995 (the "1995 Registratiate3nent").

3.3 Amendment to Certificate of Filed herewith.
Incorporation of the Company.

3.4 By-Laws of the Company. Incorp orated by reference to

Exhibit 3.2 to the 1994 Registration Statement.

4.1 Specimen Certificate of the Incorporated bgmefice to Company's Common Stock. Exhibit 4.1 ¢c1®904 Registration Statement.
4.2 Form of Underwriter's Common Incorporated dgmence to Stock Purchase Warrant. Exhibit 4. héo11994 Registration Statement.
4.3 1994 Stock Option Plan. Incorporated by refeeeio Exhibit 4.3 to the 1994 Registration Statetmen
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Number Description of Exhibit Method of Filing

4.4 Form of Incentive Stock Option Incorporatedréference to Agreement. Exhibit 4.4 to the 1994iReggion Statement.

4.5 1994 Non-Employee Director Incorporated bynexfiee to Stock Option Plan. Exhibit 4.5 to the Camys Annual Report on Form 10-
KSB for the fiscal year ended March 31, 1995.

4.6 Executive and Key Employee Incorporated byregfee to Incentive Bonus Plan. Exhibit 4.6 to tB@3. Registration Statement.

10.1  Credit Agreement, dated as Incorp orated by reference to
of June 1, 1996, by and Exhibi t 10.4 to the Company's
between the Company and Quarte rly Report on Form 10- Q for
Wells Fargo Bank, N.A. the qu arter ended December 31, 1996
(the "December 31, 1996 Form 10-
Q").
10.2  First Amendment to Credit Filed herewith.

Agreement, dated as of
November 1, 1996, by and
between the Company and Wells
Fargo Bank, N.A.

10.3 Revolving Line of Credit Note, Incorp orated by reference to
dated as of November 1, 1996, Exhibi t 10.5 to the December 31,
by and between the Company and 1996 F orm 10-Q.

Wells Fargo Bank, N.A.
10.4  Lease Agreement, dated March 9, Incorp orated by reference to

1993, by and between the Company Exhibit 10.3¢dl®84 and Maricopa Enterprises, Ltd., Registrefitatement.
relating to the Company's initial

facility located in Torrance,
California.
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Number Description of Exhibit Method of Filing

10.5 Second Amendment to Lease, Filed herewith.
dated October 1, 1996, by and
between the Company and Maricopa
Enterprises, Ltd., relating
to the Company's initial facility
located in Torrance, California.

10.6 Amendment to Lease, dated Incorporated byeaefe to October 3, 1996, by and between Exhibik7.€ the December 31,

the Company and Golkar 1996 F orm 10-Q.
Enterprises, Ltd. relating to
additional property in Torrance,

California.

10.7  Amended and Restated Employment Incorp orated by reference to
Agreement, dated as of September Exhibi t 10.7 to the 1995
1, 1995, by and between the Regist ration Statement.

Company and Mel Marks.

10.8 First Amendment to Amended and  Filed herewith.
Restated Employment Agreement,
dated as of April 1, 1997, by
and between the Company and Mel
Marks.

10.9 Amended and Restated Employment Incorporatedfbrence to Agreement, dated as of SeptembdbiEx0.8 to the 1995

1, 1995, by and between the Regist ration Statement.
Company and Richard Marks.

10.10  First Amendment to Amended Filed herewith.
and Restated Employment
Agreement, dated as of April
1, 1997, by and between the
Company and Richard Marks.

10.11 Employment Agreement, dated IncorporatecebBsrence to as of February 1, 1994, by and Exhihil to the 1994 between the
Company and Registration Statement. Steven Kratz.
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Number Description of Exhibit Method of Filing

10.12  First Amendment to Employment  Exhibi t 10.12 to the 1995
Agreement, dated as of Regist ration Statement.
September 1, 1995, by and
between the Company and
Steven Kratz.

10.13 Second Amendment to Employment  Filed herewith.
Agreement, dated as of
April 1, 1997, by and between
the Company and Steven Kratz.

10.14 Employment Agreement, dated Incorp orated by reference to

as of March 1, 1994, by and Exhibit 10.12 to the4lBetween the Company and Peter RegistrationrSéate Bromberg.

10.15 First Amendment to Employment Incorporateddfgrence to Agreement, dated as of SeptembebExX.12 to the 1995

1, 1995, by and between the Regist ration Statement.
Company and Peter Bromberg.

10.16  Second Amendment to Employment  Filed herewith.
Agreement, dated as of April
1, 1997, by and between the
Company and Peter Bromberg.

10.17 Employment Agreement, dated as  Incorp orated by reference to
of September 1, 1995, by and Exhibi t 10.13 to the 1995
between the Company and Eli Regist ration Statement.
Markowitz.

10.18 Employment Agreement, dated as  Filed herewith.

of April 1, 1997, by and among
MVR, Unijoh and Vincent Quek.

10.19 Form of Consulting Agreement, Incorporateddfgrence to dated as of September 1, 1995, Ext0hl4 to the 1995 by and between
the Company and Registration Statement. Selwyre Joff
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Number Description of Exhibit Method of Filing

10.20

10.21

10.22

221

231

271

Lease Agreement, dated March
28, 1995, by and between the
Company and Equitable Life
Assurance Society of the
United States, relating to
the Company's facility located
in Nashville, Tennessee.

Incorp
Exhibi
Annual

the f
1995.

Lease Agreement, dated
September 19, 1995, by and
between Golkar Enterprises,
Ltd. and the Company relating
to the Company's facility
located in Nashville, Tennessee.

Incorp
Exhibi
Regist

Agreement and Plan of Filed
Reorganization, dated as of

April 1, 1997, by and among

the Company, Mel Marks, Richard
Marks and Vincent Quek relating

to the acquisition of MVR

and Unijoh.

List of Subsidiaries. Filed

Consent of Richard A. Eisner Filed

& Company, LLP.

Financial Data Schedule. Filed

b. REPORTS ON FORM 8-K:

orated by reference to

t 10.11 to the Company's

Report on Form 10-KSB for
iscal year ended March 31,

orated by reference to
t 10.18 to the 1995
ration Statement.

herewith.

herewith.

herewith.

herewith.

No reports on Form-K were filed by the Company during the fiscal geaended March 31, 1997.
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REPORT OF INDEPENDENT AUDITORS

Board of Directors and Shareholders
Motorcar Parts & Accessories, Inc.
Torrance, California

We have audited the accompanying balance shedtstofcar Parts & Accessories, Inc. as at Marchl®B7 and March 31, 1996 and the
related statements of income, changes in sharaisblpuity and cash flows for each of the threes/@athe period ended March 31, 1997.
These financial statements are the responsibilithie Company's management. Our responsibilitg Esxipress an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgeedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digeesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements enumeratealve present fairly, in all material respects, fihancial position of Motorcar Parts &
Accessories, Inc. at March 31, 1997 and March 996land the results of its operations and its fasfs for each of the three years in the
period ended March 31, 1997, in conformity with geally accepted accounting principles.

Richard A. Eisner & Company, LLP

New York, New York
May 16, 1997
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MOTORCAR PARTS & ACCESSORIES, INC.

BALANCE SHEETS
ASSETS March 31,
(Note F) 1997 1996
Current assets:
Cash and cash equivalents (Note A[1]) .. $3,539,000 $ 164,000
Short-term investments (Notes A[2] and B) 8,336,000

Accounts receivable - net of allowance
for doubtful accounts of $200,000 and

$100,000, respectively (Note J) . . .. 22,328,000 17,264,000
Inventory (Notes A[3]and C) . ...... 41,862,000 28,551,000
Prepaid expenses and other current assets 593,000 637,000
Deferred income tax asset

(Notes A[4]and K) .. ......... 142,000 226,000

Total current assets . ...... 68,464,000 55,178,000
Long-term investments (Notes A[2] and B) .. 1,874,000 2,393,000
Plant and equipment - net (Notes A[7] and D) 4,291,000 2,469,000
Otherassets ................ 881,000 149,000

TOTAL............. $75,510,000 $60,189,000

Current liabilities:
Current portion of capital lease

obligations (Note E) . ......... $ 743,000 $ 554,000
Accounts payable and accrued expenses . . 13,777,000 8,855,000
Income taxes payable (Notes A[6] and K) . 2,005,000 1,331,000
Due to affiliate (Note G) ........ 139,000 184,000

Total current liabilities . . . . . 16,664,000 10,924,000
Long-term debt (Note F) ........... 17,496,000 14,541,000
Capitalized lease obligations - less current

portion (Note E) . ............ 343,000 594,000
Other liabilities . .. ........... 570,000
Deferred income tax liability
(Notes A[6]and K) . ........... 329,000 99,000
Total............. 35,402,000 26,158,000

Commitments and other matters (Notes H, | and J)

SHAREHOLDERS' EQUITY

(Note L)

Preferred stock; par value $.01 per share,
5,000,000 shares authorized; none issued

Common stock; par value $.01 per share,
20,000,000 shares authorized; 4,867,500
and 4,819,750 shares issued and

outstanding ............... 49,000 48,000
Additional paid-in capital ......... 28,973,000 28,431,000
Retained earnings . . . ........... 11,086,000 5,552,000

Total shareholders' equity . . .. 40,108,000 34,031,000
TOTAL............. $75,510,000 $60,189,000

The accompanying notes to financial statementsuatiategral part hereof.
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MOTORCAR PARTS & ACCESSORIES, INC.
STATEMENTS OF INCOME

Year Ended March 31,

1997 1996 1995
Income:
Net sales (Note A[6]) . . . $86,872,000 $64,358,000 $39,235,000
Operating expenses:
Cost of goods sold . . .. 69,255,000 50,965,000 30,690,000
Research and development . 185,000
Selling expenses . . ... 2,305,000 1,984,000 1,498,000
General and administrative
expenses ........ 4,974,000 4,577,000 3,704,000
Total operating
expenses. . ... 76,719,000 57,526,000 35,892,000
Operating income . ... ... 10,153,000 6,832,000 3,343,000

Interest expense (net of
interest income of $218,000,
$219,000 and $73,000 for
1997, 1996 and 1995,

respectively) ....... 1,090,000 833,000 540,000
Income before income taxes . . 9,063,000 5,999,000 2,803,000
Provision for income taxes

(Notes A[4] and K) .. .. 3,529,000 2,353,000 1,197,000
NET INCOME .......... $ 5,534,000 $ 3,646,000 $ 1,606,000

Weighted average common shares
outstanding (Note A[7]) . . 5,007,000 3,939,000 3,295,000

Net income per common share . $1.11 $ .93 ¢

The accompanying notes to financial statementsiatiategral part hereof.
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MOTORCAR PARTS & ACCESSORIES, INC.

STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY

(Note L)
Common Stock
- e Additional
Number of Paid-in Retained
Shares Amount Capital Earnings Total

Balance - March 31, 1994 .............ccceec.. 3,207,500 $ 32,000 $8,078,000 $ 300,00 0 $8,410,000
Net inCOMEe .......occveeeeriiiiiiiiiiieeeee 1,606,00 0 1,606,000
Balance - March 31, 1995 ..........cccceeeee 3,207,500 32,000 8,078,000 1,906,00 0 10,016,000
Proceeds from exercise of warrants

and optioNS ........ceevviiiieiiniiiieeee 112,250 1,000 867,000 868,000
Proceeds from public offering (net

of costs of $1,874,000) .........cccceeennee 1,500,000 15,000 19,486,000 19,501,000
Net inCOMEe .......oocveeeeiiiiiiieieiieeeee 3,646,00 0 3,646,000
Balance - March 31, 1996 ............cccceee. 4,819,750 48,000 28,431,000 5,552,00 0 34,031,000
Proceeds from exercise of options ............... 47,750 1,000 355,000 356,000
Tax benefit from exercise of options ............ 187,000 187,000
Net inCOMEe .......occveeieriiiiiiiiiiieeeee 5,534,00 0 5,534,000

BALANCE - MARCH 31, 1997 .......cccieiiis 4,867,500 $ 49,000 $28,973,000 $11,086,00 0 $40,108,000

The accompanying notes to financial statementsiatiategral part hereof.
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Cash flows from operating activities:
Netincome .......ccccoevvveviiiiiciiecne
Adjustments to reconcile net income to net cash
activities:
Depreciation and amortization ..............
(Increase) decrease in:
Accounts receivable ......................
INVeNtory ......ccccevvvevveviiiiniiiinns
Prepaid expenses and other current assets
Other assets .............. .
Deferred income taxes .........c..........
Increase (decrease) in:
Accounts payable and accrued expenses ....
Income taxes payable ............c........
Due to affiliate ............ .
Other liabilities ..........ccccoeeneene

Net cash (used in) operating activities

Cash flows from investing activities:
Purchase of property, plant and equipment ......
Change in investments ...........ccceeveeenn

Net cash provided by (used in) investing

Cash flows from financing activities:
Net increase in line of credit .................
Payments on capital lease obligation ...........
Proceeds from public offerings .................

Proceeds from exercise of warrants and options .

Net cash provided by financing activitie

MOTORCAR PARTS & ACCESSORIES, INC.

STATEMENTS OF CASH FLOWS

Year Ended M

...................... $ 5,534,000 $ 3,646,0
(used in) operating

...................... 717,000 429,0

(5,064,000)  (6,589,0
(13,311,000) (16,434,0
44,000  (300,0
(732,000) (50,0
314,000 (82,0

5,134,000  3,094,0
861,000 785,0
(45,000)  157,0
570,000

...................... (5,978,000) (15,344,0

...................... (2,085,000)  (657,0
...................... 8,855,000 (10,113,0

activities .......... 6,770,000 (10,770,0

...................... 2,955,000  5,552,0
...................... (728,000)  (254,0
...................... 19,501,0
...................... 356,000 868,0

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT S .......cccceia. 3,375,000 (447,0

Cash and cash equivalents - beginning of year .....

CASH AND CASH EQUIVALENTS - END OF YEAR

Supplemental disclosures of cash flow informatio
Cash paid during the year for:
INterest .......ccccvviiiiiieiiiinns
Income taxes
Noncash investing and financing activities:
Property acquired under capital lease ........
Property acquired included in accounts payable
at March 31, 1996 and financed through a cap
during fiscal 1997 .......ccccevvvvennnn

...................... $ 1,262,000 $ 1,035,0
...................... 2,354,000 1,590,0

...................... 454,000 707,0
and accrued expenses

italizable lease

...................... 212,000 212,0

The accompanying notes to financial statementsuatiategral part hereof.
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1995
00 $ 1,606,000
00 306,000
00) (6,409,000)
00) (4,886,000)
00) (115,000)
00) 29,000
00) 20,000
00 2,486,000
00 290,000
00 (48,000)
00) (6,721,000)
00) (375,000)
00) (616,000)
00) (991,000)
00 4,683,000
00) (158,000)
00
00
00 4,525,000
00) (3,187,000)
00 3,798,000
00 $ 611,000
00 $ 572,000
00 862,000
00 93,000
00



MOTORCAR PARTS & ACCESSORIES, INC.
NOTES TO FINANCIAL STATEMENTS
(NOTE A) - The Company and its Significant AccougtiPolicies:

Motorcar Parts & Accessories, Inc. (the "Compansgmanufactures and distributes alternators amtestaand assembles and distributes
spark plug wire sets for the automotive after-maik@ustry (replacement parts sold for use on Jekiafter initial purchase). These
automotive parts are sold to automotive retail ehaind warehouse distributors throughout the UrStates.

[1] Cash equivalents:
The Company considers all highly liquid short-ténwestments purchased with a maturity of three mm®ort less to be cash equivalents.
[2] Investments:

The Company's marketable securities are classfiealvailable for sale and reported at fair valuelwhpproximates amortized cost. Any
unrealized gains or losses are classified as aaepeomponent of shareholders' equity.

[3] Inventory:
Inventory is stated at the lower of cost or markest being determined by the average cost method.
[4] Income taxes:

The Company accounts for income taxes in accordaitbeStatement of Financial Accounting Standarads N9 ("SFAS 109"), "Accountir
for Income Taxes" which requires the use of thiiliiy method of accounting for income taxes. Ttability method measures deferred
income taxes by applying enacted statutory rateffact at the balance sheet date to the diffeebetveen the tax bases of assets and
liabilities and their reported amounts in the fio@h statements. The resulting asset or liabistadjusted to reflect changes in the tax laws as
they occur.

[5] Depreciation and amortization:

Property and equipment are depreciated on thgbtdiie method over their estimated useful lives. ledmdd improvements are amortizec
the straight-line method over the shorter of tlestimated useful life or the term of the lease.

(continued)
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MOTORCAR PARTS & ACCESSORIES, INC.
NOTES TO FINANCIAL STATEMENTS

(NOTE A) - The Company and its Significant Accounting PoBkcie

(continued)
[6] Revenue recognition:

The Company recognizes sales when products arpeshiffhe Company obtains used alternator and istaris, commonly known as cores,
from its customers as trade-ins and by purchasiegntfrom vendors. Cores are an essential matexéded for remanufacturing operations.
During the year ended March 31, 1997, the Compampyeémented a new accounting presentation with mgpets reporting of sales. In the
past, net sales were reduced by the core invertduge to reflect deductions for cores returnedcfedit from customers (“"core trade- ins")
and by the value of the credits issued in excessi inventory value ("product trade-ins"). Cosgoods sold was reduced for core trade-ins
only. As reclassified, net sales are reduced byymbtrade-ins and other deductions and allowaanBsand core trade-ins are included in
cost of goods sold. Net sales and cost of goodkfsolthe years ended March 31, 1996 and Marcii835 were reclassified to reflect this
change.

Trade-ins are recorded upon receipt of cores frostorners. Credits for core and product trade-iasaowed only against future purchases
of similar remanufactured products and are geneuwsied by the customer within sixty days of isseamiue to this unique trade-policy, the
Company does not provide a reserve for trade-madtition, since it is remote that a customer mall utilize its trade-in credits, the credit is
recorded when the core is returned as opposedéa e customer purchases new products. This pslicgnsistent throughout the
remanufacturing and rebuilding industry.

The effect of this policy is as follows:

March 3 1,
1997 1996 1995

Sales.......... $97,677,000 $73,826,0 00 $ 45,272,000
Product trade-ins. . .. (10,805,000) (9,468,0 00) (6,037,000)
Net sales. . ... ... 86,872,000 64,358,0 00 39,235,000
Core trade-ins . . . .. (29,179,000) (19,445,0 00) (10,978,000)
Net sales as previously

classified. . . . .. $ 57,693,000 $44,913,0 00 $ 28,257,000
Cost of goods sold . . . $ 69,255,000 $50,965,0 00 $ 30,690,000
Core trade-ins . . . .. (29,179,000) (19,445,0 00) (10,978,000)
Cost of goods sold as

previously classified $ 40,076,000 $ 31,520,0 00 $19,712,000

(continued)
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MOTORCAR PARTS & ACCESSORIES, INC.
NOTES TO FINANCIAL STATEMENTS

(NOTE A) - The Company and its Significant AccougtiPolicies:

(continued)
[7] Earnings per share:

Earnings per share is computed using the weightethge number of shares outstanding during eaah wéé&h include the incremental
effect of common stock equivalents consisting otktoptions.

[8] Use of estimates:

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdss#ts and liabilities and disclosure of contingesets and liabilities at the date of the
financial statements and the reported amountsvefmges and expenses during the reporting periodiahcesults could differ from those
estimates.

[9] Impairment of long-lived assets:

The Company adopted Statement of Financial Accogrtandards No.

121 ("SFAS 121", "Accounting for the Impairmentlaing-Lived Assets and for Long-Lived Assets tadisposed Of" during the year.
SFAS 121 establishes accounting standards fortpairment of long-lived assets, certain identifeabtsets, and goodwill related to those
assets. There was no effect of adoption of SFASch?the financial statements.

[10] Financial instruments:

The carrying amounts of accounts receivable, adsquayable, accrued expenses, capitalized leaggmtibhs and long-term debt
approximate their fair value.

Estimated fair value of these financial instrumeatsme of which are for short durations, has bederchined using available market
information. In evaluating the fair value inforntj considerable judgment is required to interfiretmarket data used to develop the
estimates. The use of different market assumpaowigor different valuation techniques may have sena effect on the estimated fair value
amounts. Accordingly, the estimates of fair valuespnted herein may not be indicative of the anwtinat could be realized in a current
market exchange.

(continued)



MOTORCAR PARTS & ACCESSORIES, INC.
NOTES TO FINANCIAL STATEMENTS

(NOTE A) - The Company and its Significant AccougtiPolicies:

(continued)
[11] Stock-based compensation:

In October 1995, the Financial Accounting Stand&dard issued Statement of Financial Accountingn&tads No. 123 ("SFAS 123"),
"Accounting for Stock-Based Compensation". SFAS é@8ourages, but does not require, companies tod®@ompensation cost for stock-
based employee compensation plans at fair value Ciimpany has elected to continue to accountdatitck-based compensation plans
using the intrinsic value method prescribed by Artting Principles Board Opinion No. 25 ("APB No."R%Accounting for Stock Issued to
Employees" and disclose the pro forma effects anneeme and earnings per share had the fair valoptions been expensed. Under the
provisions of APB No. 25, compensation cost focktoptions is measured as the excess, if any,eofjttoted market price of the Company's
common stock at the date of the grant over the ate employee must pay to acquire the stock. K&de L[2]).

[12] Recently issued accounting pronouncements:

In February 1997, the Financial Accounting Standd@dard issued Statement of Financial Accountimm&irds No. 128 ("SFAS 128"),
"Earnings per Share". This new standard requires plesentation of basic and diluted earnings pares("EPS") on the face of the statement
of income and requires reconciliation of the nurteasaand the denominators of the basic and dil&fe8 calculations. This statement will be
effective for the third quarter of the Company'989%iscal year. The Company has not yet quantifibdt effect the adoption of SFAS 128
will have on its earnings per share of common stock

(NOTE B) - Investments:

The estimated fair value of available for sale staeents at March 31 is as follows:

1997 1996
U.S. Treasury bills due in
oneyearorless...... $-0- $ 2,272,000
Municipal bonds due in one
yearorless........ -0- 4,492,000
U.S. Treasury notes due in
oneyearorless...... -0- 1,572,000
-0- 8,336,000

Mortgage-backed securities and
municipal bonds due after
onevyear.......... 1,874,000 2,393,000

(continued)
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MOTORCAR PARTS & ACCESSORIES, INC.
NOTES TO FINANCIAL STATEMENTS
(NOTE B) - Investments: (continued)

The estimated fair value of each investment appnakes the amortized cost and, therefore, thera@umrealized gains or losses as of March
31, 1997.

(NOTE C) - Inventory:

Inventory is comprised of the following:

March 31,
1997 1 996
Raw materials. . ....... $24,046,000 $17,5 68,000
Work-in-process. . ... ... 4,270,000 34 66,000
Finished goods . . . ... .. 13,546,000 7,5 17,000
Total...... $41,862,000 $28,5 51,000
(NOTE D) - Plant and Equipment:
Plant and equipment, at cost, are summarized ksv&l
March 31,
1997 1 996
Machinery and equipment. ... $ 4,362,000 $ 2, 311,000
Office equipment and fixtures. 1,272,000 891,000
Leasehold improvements . . .. 472,000 365,000
6,106,000 3, 567,000

Less accumulated depreciation
and amortization (including
assets held under capital
lease). .......... (1,815,000) (1 ,098,000)

(NOTE E) - Obligations Under Capital Leases:

The Company has various capital leases for machered computer equipment. Assets aggregating appately $2,338,000 have been
capitalized.

(continued)
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MOTORCAR PARTS & ACCESSORIES, INC.
NOTES TO FINANCIAL STATEMENTS
(NOTE E) - Obligations Under Capital Leases: (counid)

Future minimum lease payments at March 31, 199thfmcapitalized leases are as follows:

1998.. i $ 829,000
1999, i 306,000
2000, 61,000

1 ,196,000
Amount representing imputed interest . 110,000

Present value of future minimum

lease payments..........cccccvveeeeeennnn. 1 ,086,000
Less current maturities...........cccee.e. 743,000
Long-term obligation at March 31, 1997....... $ 343,000

(NOTE F) - Long-Term Debt:

In November 1996, the Company amended its revollirggof credit agreement. The agreement provides fcredit facility in an aggregate
principal amount not exceeding $25,000,000 andlisteralized by a lien on substantially all of tesets of the Company. The agreement
expires on June 1, 1998 and provides for intenestarrowings at a fluctuating rate per annum .2%36W the bank's prime rate or at a fixed
rate at 1.65% above LIBOR. The agreement allow<itrapany to obtain from the bank letters of creatit] banker's acceptances in an
aggregate amount not exceeding $2,500,000 andresgihie Company to maintain certain financial matis of March 31, 1997 balances due
under this agreement amounted to $17,496,000.

The Company previously had a $15,000,000 revollimgof credit agreement with the same bank. Baardue under this agreement
amounted to $14,541,000 as of March 31, 1996.

(continued)
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MOTORCAR PARTS & ACCESSORIES, INC.
NOTES TO FINANCIAL STATEMENTS

(NOTE G)- Related Patrties:

The Company conducts business with MVR ProductsRT&, Ltd. ("MVR"). MVR operates a shipping warekewhich conducts business
with Unijoh Sdn, Bhd ("Unijoh™). Unijoh operategemanufacturing facility similar to the Company. R¢ warehouse is located in
Singapore and Unijoh's factory is located in Malay$wo shareholders/officers/directors of the Campown 70% of both MVR and Unijc
with the remaining 30% owned by an unrelated thady. All of the cores processed by Unijoh aredpiced for the Company on a contract
remanufacturing basis. The cores and other rawrial@ised in production by Unijoh are suppliedtfly Company and are included in the
Company's inventory. Inventory owned by the Compamy held by MVR and Unijoh was $762,000 and $920&s at March 31, 1997 and
March 31, 1996, respectively. The Company incuoests of approximately $1,574,000, $1,432,000 and4®,000 from the affiliates for the
years ended March 31, 1997, March 31, 1996 and iMait¢ 1995, respectively. The amount due to aféiles at March 31, 1997 and Mau

31, 1996 was due to MVR.

In April 1997, MVR and Unijoh became wholly owneabsidiaries of the Company in a stock-f&tock merger which will be accounted fol
a manner similar to a pooling of interests. Undierterms of the merger agreement, the Companydsktie 455 shares of common stock.
financial statements prior to the date of comboratiave not been restated as the effect is notrialaie the Company's financial condition
and results of operations. The combined assets@nddined liabilities of MVR and Unijoh aggregatgzpbeoximately $632,000 and $398,0
respectively, at the date of combination.

(NOTE H)- Employment Agreement and Bonus Plan:

The Company has employment agreements with sigeyffj expiring from September 1, 1997 through Selpé 1, 2000, which provide for
annual base salaries aggregating $1,295,000. lii@ddour of the officers were granted optiongguant to the Company's Stock Option
Plan (Note L[2]) for the purchase of 317,500 shafesommon stock (92,500, 90,000 and 135,000 gdaintéiscal years 1997, 1996 and
1995, respectively). Of these options, 25,000 &hAd0 were exercised during the years ended Mach®7 and March 31, 1996,
respectively.

The Company has established a bonus plan for thefibef executives and certain key employees. Gdweus is calculated as a percentage of
the base salary ranging from 18% to 50%. The bpeosentage varies according to the percentageaiserna earnings before income taxes
and other predetermined parameters.

(continued)
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MOTORCAR PARTS & ACCESSORIES, INC.

NOTES TO FINANCIAL STATEMENTS

(NOTE I) - Commitments:

The Company leases offices and warehouse facilitidew York, California and Tennessee under opggdeases expiring through 2002.
The aggregate rentals under these leases and lgasbshave been terminated was $819,000, $60%606805435,000 for the years ended
March 31, 1997, March 31, 1996 and March 31, 188&pectively. Certain leases contain escalatiomsela for real estate taxes and operating

expenses.

The Company also leases office equipment and machimder noncancellable operating leases havimgireng terms in excess of one y

At March 31, 1997, the future minimum rental paytsamder the above operating leases are as follows:

Real

Total Estate Ma chinery
1998......... $1,493,000 $1,366,000 $1 27,000
1999......... 1,401,000 1,319,000 82,000
2000......... 1,334,000 1,301,000 33,000
2001......... 1,353,000 1,348,000 5,000

2002......... 1,348,000 1,348,000
Total. $6,929,000 $6,682,000 $2 47,000

(NOTE J)- Major Customers and Credit Concentration:

The Company partially protects itself from lossas tb uncollectible accounts receivable throughpiirehase of credit insurance. Accounts
receivable balances not covered by credit insurare@rimarily due from leading automotive partsiters.

The Company's four largest customers accountethéofollowing percentage of net sales:

Year Ended
March 31,
Customer 1997 1996 1995
Ao 18% 21% 27%
B............ 18 11 14
Covvnnit. 29 20 12
D............ 8 18

(continued)
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MOTORCAR PARTS & ACCESSORIES, INC.
NOTES TO FINANCIAL STATEMENTS
(NOTE J) - Major Customers and Credit Concentrat{oantinued)

Customer A accounted for approximately 13%, 25% %0%b of the accounts receivable at March 31, 18tch 31, 1996 and March 31,
1995. In addition, Customer C accounted for appnaxely 57% and 35% of the accounts receivable atival, 1997 and March 31, 1996.

(NOTE K) - Income Taxes:

The provision for income taxes consists of theofwlhg:

Year Ended March 3 1,
1997 1996 1995
Current:
Federal. . ..... $2,750,000 $1,913,000 $ 900,000
State........ 465,000 522,000 277,000
Deferred . .. ... 314,000 (82,000) 20,000
Total..$3,529,000 $2,353,000 $ 1,197,000

The difference between the tax provision and thewarnhthat would be computed by applying the stayutederal income tax rate to income
before taxes is attributable to the following:

Year Ended March 31,
1997 1996 1995
Income tax provision
at34%....... $ 3,081,000 $ 2,040,000 $ 953,000

State and local taxes,
net of federal

benefit. ... ... 307,000 345,000 183,000
Permanent differences .  (20,000) 18,000 11,000
Other......... 161,000  (50,000) 50,000

Total.. $3,529,000 $2,353,000 $ 1,197,000

Deferred income tax asset of $142,000 and $22608rch 31, 1997 and March 31, 1996, respectivelgpomprised of temporary
differences in tax and financial reporting resutprimarily from capitalization of certain invenyocosts for tax purposes. Deferred tax
liability of $329,000 and $99,000 at March 31, 18®id March 31, 1996, respectively, is comprisedifférences resulting from using
accelerated depreciation rates for tax purposes.

(continued)
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MOTORCAR PARTS & ACCESSORIES, INC.
NOTES TO FINANCIAL STATEMENTS

(NOTE L) - Shareholders' Equity:

[1] Capital Stock:

In November 1995, the Company effected a publieraffy of its securities. The Company issued 1,530@dhares for $14.25 a share, yielding
net proceeds of approximately $19,501,000 afteeomdting commissions and expenses totalling appnately $1,874,000. Also, two
principal shareholders sold an aggregate of 344sh@@es in connection with this offering.

[2] Stock option plan:

In December 1993, the shareholders approved a Sptikn Plan (the "Plan") which was amended in ®etd 996 to provide for the
granting of options to purchase 720,000 commoneshiar employees and directors. Options grantedlbraajther "incentive stock options”
within the meaning of Section 422A of the InterRalvenue Code or nonqualified options. The Plaulisiaistered by the Board of Directors,
which determines the terms of options exerciseryding the exercise price, the number of sharbgestito the option and the terms and
conditions of exercise.

In August of 1995, the shareholders approved a Mah@yee Director Stock Option Plan (the "DirectBtan™) which provides for the
granting of options to purchase 15,000 common shardirectors. The Directors Plan is administdngthe Board of Directors.

The following table summarizes the activity underge Plans:

Year Ended March31,

1997 1996 1995
Wei ghted Weighted Weighted
Av erage Average Average
Exe rcise Exercise Exercise
Shares P rice Shares Price  Shares Price

Options outstanding at beginning

of year .....cocoevvennnnn. 335,000 $ 9.23 250,000 $ 7.40 85,000 $ 6.00
Granted ........cccocevevieennn 381,500 12.98 109,000 12.96 165,000 8.13
Exercised ... (47,750) 7.46 (23,000) 7.19
Cancelled . (180,250) 1469 (1,000) 8.13

Options outstanding at end of year 488,500 10.31 335,000 9.23 250,000 7.40

Options exercisable at end of
YEAr veiiiiieiiiieniiiens 290,417 9.34 278,000 8.83 173,000 7.47

(continued)
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MOTORCAR PARTS & ACCESSORIES, INC.
NOTES TO FINANCIAL STATEMENTS
(NOTE L) - Shareholders' Equity: (continued)
[2] Stock option plan: (continued)

The following table presents information relatiogstock options outstanding at March 31, 1997:

Options Outstanding Options Exercisable
Weight ed

Weighted Avera ge Weighted

Average Remain ing Average

Range of Exercise Life in Exercise
Exercise Price Shares Price Year s Shares Price
$6.00 -$8.125 178,000 $7.41 7.06 178,000 $7.41
$9.00 -$10.625 184,500 10.59 8.72 61,250 10.51
$11.875 - $12.250 51,500 1231 9.13 15,000 13.13
$14.69 - $17.313 74,500 1520 9.68 36,167 15.26
Total.. 488,500 10.31 8.30 290,417 9.34

As of March 31, 1997, 165,000 options are availétduture grant under the Plan and 10,500 optamesavailable for future grant under the
Directors Plan.

The weighted-average fair value at date of granbftions granted during the year ended March 9271and March 31, 1996 was $5.50 and
$5.63 per option, respectively. The fair value pfiens at date of grant was estimated using thelB&choles option pricing model utilizing

the following assumptions:

Mar ch 31
1997 1996
Risk-free interest rates. . . . . 5.8% - 6.5 % 6.1% - 6.9%
Expected option life in years . . 5 5
Expected stock price volatility . 36% 38%
Expected dividend yield . . . . . 0% 0%

Had the Company elected to recognize compensatisifoased on the fair value of the options at #te df grant as prescribed by SFAS 1
net income for the years ended March 31, 1997 aactivi31, 1996 would have been $5,180,000 and $3@2%r $1.03 per share and $.87

per share, respectively.

(continued)
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MOTORCAR PARTS & ACCESSORIES, INC.
NOTES TO FINANCIAL STATEMENTS

(NOTE L) - Shareholders' Equity: (continued)

[3] Warrants: In connection with the Company'siaipublic offering the Company issued to the umaéer 105,000 warrants to purchase
common stock at an exercise price of $7.20. In eotion with a public offering in November 1995, @00 warrants were exercised.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Resyigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

Dat e: June 26, 1997

MOTORCAR PARTS & ACCESSORI ES, | NC.

By: /s/ Mel Marks

Mel Mar ks,
Chai rman of the Board and
Chi ef Executive Oficer

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the Registrant and in the capacities and on thesdatlicated.

Si ghat ure Title Dat e
/sl Mel Marks Chai rman of the Board, June 26, 1997
------------------------ Chi ef Executive O ficer

Mel Mar ks and Director (principal

executive officer)

/sl Richard Marks Presi dent, Chi ef June 26, 1997
------------------------ Operating O ficer and

Ri chard Marks Di rector
/sl Murray Rosenzweig Di rector June 26, 1997

Murray Rosenzweig

/sl Mel Moskowitz Di rector June 26, 1997

Di rect or June 26, 1997
Sel wn Joffe
/sl Peter Bronberg Chi ef Financial Oficer June 26, 1997
------------------------ (principal financial officer
Pet er Bronberg and principal accounting officer)
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CERTIFICATE OF AMENDMENT TO THE CERTIFICATE OF INCO RPORATION
OF
MOTORCAR PARTS & ACCESSORIES, INC.
Under Section 805 of the Business Corporation Law
It is hereby certified that:

FIRST: The name of the Corporation is MOTORCAR PARI ACCESSORIES, INC. The name under which the Gaton was formed
was MOTORCAR PARTS ASSOCIATES, INC.

SECOND: The Certificate of Incorporation of the Garation was filed by the Department of State ef#tate of New York on the 2nd day
April, 1968.

THIRD: The Amendment to the Certificate of Incoration, as heretofore amended and restated, effegtéus Certificate of Amendment is
as follows:

(a) to increase the aggregate number of sharehwiécCorporation shall have authority to issuatthorizing 10,000,000 additional shares
of il Common Stock, with a par value of $.01 peargh and of the same class of Common Stock agésemtly authorized shares.

FOURTH: To accomplish the foregoing amendment,cdetFOURTH of the Certificate of Incorporation rihg to the aggregate number of
shares which the Corporation is authorized to issugereby amended to read as follows:

"FOURTH: The aggregate number of shares which rp@ation is authorized to issue is 25,000,000eshaonsisting of 20,000,000 shares
of Common Stock of the par value of $.01 per slka 5,000,000 shares of Preferred Stock of thegae of $.01 per shar



The relative rights, preferences and limitationshef shares of each class of capital stock areliasvk:

(a) Common Stock.

(1) Subject to the rights of any other class oresenf stock, the holders of shares of Common Sgbelll be entitled to receive, when and as
declared by the Board of Directors, out of the &sse&the Corporation legally available therefarcls dividends as may be declared from time
to time by the Board of Directors.

(2) Subject to such rights of any other class desef securities as may be granted from timénte tthe holders of shares of Common Stock
shall be entitled to receive all the assets ofGhgporation available for distribution to sharelesklin the event of the voluntary or involunt
liquidation, dissolution or winding up of the Corpton, ratably, in proportion to the number of taof Common Stock held by them.
Neither the merger or consolidation of the Corgdorainto or with any other corporation nor the meargr consolidation of any oth
corporation into or with the Corporation nor théestéease, exchange or other disposition (for calsares of stock, securities or other
consideration) of all or substantially all the dssa& the Corporation shall be deemed to be a ldisen, liquidation or winding up, voluntary

or involuntary, of the Corporation.

(3) Common Stock shall not be subject to redemption

(4) Subject to such voting rights of any other slasseries of securities as may be granted frora to time pursuant to this Certificate of
Incorporation, any amendment thereto, or the prongsof the laws of the State of New York governingginess corporations,
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voting rights shall be vested exclusively in thédeos of Common Stock. Each holder of Common S&bekl have one vote in respect of e
share of such stock held.

(b) Preferred Stock. The Board of Directors of @wporation is authorized, subject to limitatiomegeribed by law and the provisions of this
Certificate of Incorporation, to provide for thesisnce of the Preferred Stock in series, and imgfd certificate pursuant to the New York
Business Corporation Law, to establish the numbshares to be included in each such series, afid tioe designation, relative rights,
preferences and limitations of the shares of each series. The authority of the Board of Directwith respect to each series shall include,
but not be limited to, determination of the folloi

(1) the number of shares constituting that semekthe distinctive designation of that series;

(2) whether the holders of shares of that seriai bk entitled to receive dividends and, if s& tates of such dividends, conditions under
which and times such dividends may be declaredat, @ny preference of any such dividends to, Aeddlation to, the dividends payable on
any other class or classes of stock or any oth@ssef the same class and whether dividends bbeatlmulative or non-cumulative and, if
cumulative, from which date or dates;

(3) whether the holders of shares of that serige kating rights in addition to the voting rightopided by law and, if so, the terms and
conditions of exercise of such voting rights;

(4) whether shares of that series shall be corlerito or exchangeable for shares of any otressglor any series of the same or any other
class, and, if so, the terms and
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conditions thereof, including the date or datesmigch shares shall be convertible into or exchaligefor shares of any other class, or any
series of the same or any other class, the pripeicgs of or the rate or rates at which sharesioh series shall be so convertible or
exchangeable, and any adjustments which shall e paaad the circumstances in which any such adgrasrshall be made, in such
conversion or exchange prices or rates;

(5) whether the shares of that series shall beeradble, and, if so, the terms and conditions ofi sademption, including the date or dates
upon or after which they shall be redeemable aadgthount per share payable in case of redemptioichvamount may vary under different
conditions and at different redemption dates;

(6) whether the shares of that series shall beestiy) the operation of a retirement or sinkingdfiamd, if so subject, the extent and the ma
in which it shall be applied to the purchase oeragtion of the shares of that series, and the tarmdgrovisions relative to the operation
thereof;

(7) the rights of the shares of that series inethent of voluntary or involuntary liquidation, didstion or winding up of the Corporation and
any presence of any such rights to, and the relatipthe rights in respect thereto of any classl@asses of stock or any other series of the
same class; and

(8) any other relative rights, preferences andtéitions of that series; provided, however, th#éf stated dividends and amounts payable on
liquidation with respect to shares of any seriethefPreferred Stock are not paid in full, the ehaf all series of the Preferred Stocks shall
share ratably in the payment of dividends includisgumulations, if any, in accordance with the suhih would be payable on such shares
if all dividends were declared
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and paid in full, and in any distribution of ass@ther than by way of dividends) in accordancénlite sums which would be payable on ¢
distribution if all sums payable were dischargeduih”

FIFTH: The foregoing Amendment of the Certificafdrecorporation of the Corporation was authorizgdie consent in writing of all the
members of the Board of Directors of the Corporatiollowed by the vote of the holders of more tB8%6 of all outstanding shares of the
Corporation entitled to vote on the said Amendnaérihe Certificate of Incorporation.

IN WITNESS WHEREOF, we have subscribed this docurttéa 22nd day of August, 1996, and do herebyraffunder penalty of perjury,
that the statements contained therein have beenieed by us and are true and correct.

/sl Mel Marks

MEL MARKS, Chairnman of the Board of
Directors and Chief Executive Oficer

/sl Peter Bronberg

PETER BROVBERG, Assistant Secretary
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STATE OF New York )
) SS.:
COUNTY OF New York )

Peter Bromberg, being duly sworn deposes and kay$ie is one of the persons who signed the fonggmértificate of amendment; that he
signed said certificate in the capacity set oppasitbeneath his signature thereon; that he hdstheasaid certificate and knows the contents
thereof; and that the statements contained thareitrue to his own knowledge.

/sl Peter Bronberg

Pet er Bronberg, Assistant Secretary

Subscribed and sworn to before
me on August 22 , 1996.

/ s/ Brooke Spi egel

Notary Public
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FIRST AMENDMENT TO CREDIT AGREEMENT

THIS FIRST AMENDMENT TO CREDIT AGREEMENT (this "Amiment"”) is entered into as of November 1, 1996y between
MOTORCAR PARTS & ACCESSORIES, INC., a New York coration ("Borrower"), and WELLS FARGO BANK, NATIONA
ASSOCIATION ("Bank").

RECITALS

WHEREAS, Borrower is currently indebted to Bankguant to the terms and conditions of that certaedi€ Agreement between Borrower
and Bank dated as of June 1, 1996, as amendedifranto time ("Credit Agreement");

WHEREAS, Bank and Borrower have agreed to cerfaamges in the terms and conditions set forth irCirealit Agreement and have agreed
to amend the Credit Agreement to reflect said chang

NOW, THEREFORE, for valuable consideration, theefpcand sufficiency of which are hereby acknowksdighe parties hereto agree 1
the Credit Agreement shall be amended as follows:

1. Section 1.1(a) is hereby amended by deletinfje&t Million Dollars ($15,000,000.00)" as the nmaxim principal amount available under
the Line of Credit, and by substituting for saidaamt "Twenty-five Million Dollars ($25,000,000.00with such change to be effective upon
the execution and delivery to Bank of a promissarte substantially in the form of Exhibit A attadngereto (which promissory note shall
replace and be deemed the Line of Credit Note ddfin and made pursuant to the Credit Agreememta#irother contracts, instruments and
documents required by Bank to evidence such change.

2. Section 1.2(c) is hereby deleted in it's entigetd the following substituted therefor:

"Borrower shall pay to Bank a non-refundable anmaahmitment fee for the Line of Credit equal to Tyefive Thousand Dollars
($25,000.00), which fee shall be due and payabfelimpon execution of this Amendment, and in Joheach following year if and only if
the Line of Credit is renewed by Bank for an adudisil year.'



3. Section 4.9(e) is hereby deleted in it's entiegtd the following substituted therefor:

"(e) Ratio of Funded Debt to EBITDA not greaterrtt®D to 1.0, with "Funded Debt" defined as the gipal balance outstanding under the
Line of Credit as of any given calculation dateq anth "EBITDA" defined as net profit before taxuglinterest expense (net of capitalization
interest expense), depreciation expense and amtiotizexpense, calculated on a rolling four-quastesis as of any given calculation date;"

4. The following is hereby added to the Credit Agment as Sections 4.9(f) and (g):

"(f) EBITDA Coverage Ratio not less than 5.0 to e calculated on a rolling four quarter basish "EBITDA" as defined above and
"EBITDA Coverage Ratio" defined as EBITDA dividey the aggregate of total interest expense pluptioe period current maturity of
long-term debt and the prior period current mayusitsubordinated debt;

(g) from time to time such other information as Bamay reasonably request.”
5. The following is hereby added to the Credit Aggnent as Section 7.10:
"SECTION 7.10. ARBITRATION.

(a) Arbitration. Upon the demand of any party, &igpute shall be resolved by binding arbitratioxcépt as set forth in (e) below) in
accordance with the terms of this Agreement. A pDte" shall mean any action, dispute, claim or imv@rsy of any kind, whether in contr:
or tort, statutory or common law, legal or equitglrlow existing or hereafter arising under or inrextion with, or in any way pertaining to,
any of the Loan Documents, or any past, presefuttore extensions of credit and other activitieansactions or obligations of any kind
related directly or indirectly to any of the Loamd&ments, including without limitation, any of tfegegoing arising in connection with the
exercise of any selielp, ancillary or other remedies pursuant to dth® Loan Documents. Any party may by summary pealings bring a
action in court to compel arbitration of a Disputay party who fails or refuses to submit to arditon following a lawful demand by any
other party shall bear all costs
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and expenses incurred by such other party in cdmgerbitration of any Dispute.

(b) Governing Rules. Arbitration proceedings shalladministered by the American Arbitration Asstora("AAA") or such other
administrator as the parties shall mutually agenun accordance with the AAA Commercial ArbiteatiRules. All Disputes submitted to
arbitration shall be resolved in accordance withRFlederal Arbitration Act (Title 9 of the Unitedats Code), notwithstanding any conflicting
choice of law provision in any of the Loan Docungefithe arbitration shall be conducted at a locatioBalifornia selected by the AAA or
other administrator. If there is any inconsisteheyween the terms hereof and any such rules, timst@nd procedures set forth herein shall
control. All statutes of limitation applicable tayaDispute shall apply to any arbitration procegdifll discovery activities shall be expressly
limited to matters directly relevant to the DispbtEng arbitrated. Judgment upon any award rendaread arbitration may be entered in any
court having jurisdiction; provided however, thathng contained herein shall be deemed to be weraly any party that is bank of the
protections afforded to it under 12 U.S.C. ss.9aror similar applicable state law.

(c) No Waiver; Provisional Remedies, Self-Help &udeclosure. No provision hereof shall limit thghti of any party to exercise self-help
remedies such as setoff, foreclosure against erafany real or personal property collateral @musiy, or to obtain provisional or ancillary
remedies, including without limitation injunctivelief, sequestration, attachment, garnishmenteafipointment of a receiver, from a court
of competent jurisdiction before, after or durihg ppendency of any arbitration or other proceediing. exercise of any such remedy shall not
waive the right of any party to compel arbitratmmreference hereunder.

(d) Arbitrator Qualifications and Powers; AwardgbArators must be active members of the CalifoState Bar or retired judges of the state
or federal judiciary of California, with expertigethe substantive laws applicable to the subjeatten of the Dispute. Arbitrators are
empowered to resolve Disputes by summary rulingesponse to motions filed prior to the final anddibn hearing. Arbitrators (i) shall
resolve all Disputes in accordance with the sultstataw of the state of California, (ii)
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may grant any remedy or relief that a court ofdtage of California could order or grant within mpe hereof and such ancillary relief as is
necessary to make effective any award, and (id)l $tave the power to award recovery of all cosis #es, to impose sanctions and to take
such other actions as they deem necessary toitthe esetent a judge could pursuant to the FederadsRafl Civil Procedure, the California
Rules of Civil Procedure or other applicable lamyDispute in which the amount in controversy is088,000 or less shall be decided by a
single arbitrator who shall not render an awardrefter than $5,000,000 (including damages, cfests,and expenses). By submission to a
single arbitrator, each party expressly waivesragiyt or claim to recover more than $5,000,000. Aigpute in which the amount in
controversy exceeds $5,000,000 shall be decideddgrity vote of a panel of three arbitrators; pded however, that all three arbitrators
must actively participate in all hearings and dsidtions.

(e) Judicial Review. Notwithstanding anything har the contrary, in any arbitration in which #mount in controversy exceeds
$25,000,000, the arbitrators shall be required aiierspecific, written findings of fact and conctrss of law. In such arbitrations (i) the
arbitrators shall not have the power to make angrdwhich is not supported by substantial evidesroghich is based on legal error, (ii) an
award shall not be binding upon the parties urtlesgindings of fact are supported by substanttaence and the conclusions of law are not
erroneous under the substantive law of the stat@abfornia, and (iii) the parties shall have irdétbn to the grounds referred to in the Fed
Arbitration Act for vacating, modifying or correnti an award the right to judicial review of (A) vther the findings of fact rendered by the
arbitrators are supported by substantial evideswoe,(B) whether the conclusions of law are errosamder the substantive law of the stat
California. Judgment confirming an award in sugit@ceeding may be entered only if a court detersithe award is supported by substai
evidence and not based on legal error under thetauiive law of the state of California.

(f) Real Property Collateral; Judicial Referencetmthstanding anything herein to the contrary Dispute shall be submitted to arbitration if
the Dispute concerns indebtedness secured dicihdirectly, in whole or in part, by any real perty unless (i) the holder of the mortgage,
lien or security interest specifically elects intimg to proceed with the arbitration,
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or (ii) all parties to the arbitration waive anghits or benefits that might accrue to them by eidfithe single action rule statute of California,
thereby agreeing that all indebtedness and obtigatf the parties, and all mortgages, liens andriyg interests securing such indebtedness
and obligations, shall remain fully valid and ewmfeable. If any such Dispute is not submitted tdtiation, the Dispute shall be referred to a
referee in accordance with California Code of ClRiibcedure Section 638 et seq., and this gendeabreee agreement is intended to be
specifically enforceable in accordance with saidti®a 638. A referee with the qualifications reguirterein for arbitrators shall be selected
pursuant to the AAA's selection procedures. Judgmpon the decision rendered by a referee shathibered in the court in which such
proceeding was commenced in accordance with CalgdCode of Civil Procedure Sections 644 and 645.

(9) Miscellaneous. To the maximum extent practieatlie AAA, the arbitrators and the parties staktall action required to conclude any
arbitration proceeding within 180 days of the fijjiaf the Dispute with the AAA. No arbitrator or ethparty to an arbitration proceeding may
disclose the existence, content or results thesakpt for disclosures of information by a padguired in the ordinary course of its busin
by applicable law or regulation, or to the exteatessary to exercise any judicial review right§@eh herein. If more than one agreement
arbitration by or between the parties potentiafiplees to a Dispute, the arbitration provision mdiséctly related to the Loan Documents or
the subject matter of the Dispute shall controis®rbitration provision shall survive terminati@mendment or expiration of any of the Loan
Documents or any relationship between the parties."”

6. Except as specifically provided herein, all teramd conditions of the Credit Agreement remaifulinforce and effect, without waiver or
modification. All terms defined in the Credit Agraent shall have the same meaning when used ikthendment. This Amendment and the
Credit Agreement shall be read together, as onerdent.

7. Borrower hereby remakes all representationsnaarcanties contained in the Credit Agreement aaffirms all covenants set forth therein.
Borrower further certifies that as of the datelo$ tAmendment there exists no Event of Defaultefindd in the Credit Agreement, nor any
condition, act or event which with the giving oftice or the passage of time or both would congtituty such Event of Default.
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IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be executed as of the day andfiystwritten above.

MOTORCAR PARTS &
ACCESSORI ES, | NC.

By: /'s/ Richard Marks

Title: President

By:

Title:

/sl Peter

VELLS FARGO BANK,
NATI ONAL ASSCCI ATI ON

By: /s/ John P. Manning

John P. Manni ng
Vi ce President

Br onmber g



SECOND AMENDMENT TO LEASE

This Second Amendment to Lease, dated for referpageoses only, October 1, 1996, between Maricaparfrises, Ltd., (Lessor), and
Motorcar Parts & Accessories, Inc., (Lessee), wirea as follows:

1. RECITALS: This Second Amendment to Lease is nwitle reference to the following facts and objeesiv

a. Lessor and Lessee entered into a written Leatsel darch 8, 1993, whereby Lessor leased to Labkseeremises commonly known as
2727 Maricopa Street, Torrance, California 90503;

b. The parties desire to amend the Term of thed.eaghe terms and conditions hereinafter set forth

2. AMENDMENT OF TERM: The Term of the Lease shadldmended so that the Term of the Lease shall éxteand including March 31,
2002.

3. RENT: Base Rent for the period from April 1, Z38rough September 30, 1999 shall be $44,280.0éhpath. From October 1, 1999
through March 31, 2002, Base Rent shall be $47080der month.

4. EFFECTIVENESS OF LEASE: Except as set fortthis Second Amendment to Lease, all of the provisifithe Lease shall remain in
full force and effect and unchanged.

5. OPTIONS TO EXTEND TERM: If this Lease has noeb&ancelled or terminated prior to March 31, 2@0%®] if the Lessee is at the time
of exercise and through March 31, 2002, in poseassi the Premises and is not at the time of egerand through March 31, 2002 in default
of any of the terms, covenants or conditions of ttéase, Lessee is hereby granted two (2) optmesgtend the Term of this Lease for two
additional terms of five (5) years each from anéralfarch 31, 2002; provided that Lessee givest@rihotice to Lessor of the exercise of
each option of extension at least one hundred y@r20) days prior to the expiration of the preogdierm. The terms and conditions of the
Lease during the extended five (5) year optionquerishall be the same as herein contained, extapihie monthly Base Rent shall be
increased to ninety-five percent (95%) of the thesvailing fair rental value as of the commencenueatié of each option period, which shall
be mutually agreed upon by Lessor and LesseesHiple. However, no reevaluation shall result rergtal rate less than that established for
the prior rental period. In the event that Lessut bessee cannot mutually agree upon the then iirgyair rental value of the Premises, the
determination of the fair rental value as of thenazencement date of each option period shall bedoasen an appraisal by an S.I.R. broker
or an M.A.l. appraiser acceptable to both Lessdrlassee to the Los Angeles Chapter of the Ameraditration Association. All costs and
fees of said broker or of the Americ



Arbitration Association shall be borne equally byskor and Lessee. The fair rental value shall &reased during the second thirty (30)
months of each five (5) year extended term, thewarhof such increases to be agreed upon at thettienfair rental value is established.

IN WITNESS WHEREOF, the parties hereto have exetthiess Second Amendment to Lease.
MARICOPA ENTERPRISES, LTD.

Dat ed: 11/ 14/ 96 /sl David V. Karney

DAVI D V. KARNEY, GCeneral Partner

MOTORCAR PARTS & ACCESSORIES, INC.

Dated: 11/14/96 /s/ Richard Marks




FIRST AMENDMENT
TO
AMENDED AND RESTATED EMPLOYMENT AGREEMENT

This First Amendment to Amended and Restated Ennpéoy Agreement, dated as of April 1, 1997 (the "Adraent"), is by and between
MOTORCAR PARTS & ACCESSORIES, INC, a New York corgtion having an address at 2727 Maricopa Strewstamce, California
90503 (the "Company") and MEL MARKS, an individuakiding at 269 Gramercy Drive, Jericho, New Yoik33 (the "Employee").

WHEREAS, the Company and the Employee are padies tAmended and Restated Employment Agreemend datef September 1, 1995
(the "Agreement"); and

WHEREAS, the Company and the Employee desire tandrtiee Agreement in certain respects.

NOW, THEREFORE, in consideration of the foregoimgl the mutual covenants and conditions hereinaétforth, the parties hereby ag
as follows:

1. Amendment to the Agreement. The Agreement istheamended as of April 1, 1997, as follows:
Paragraph 5(a) of the Agreement is hereby amemditsl éntirety as follows:

"(a). Base Salary. The Company shall pay Employeénanum base salary ("Salary") of Three Hundreddsand Dollars ($300,000) per
year. The Salary shall be subject to review andsadjent on an annual basis, or, at the Comparscsation, on such date as the Comp
may designate; provided, however, that in no esball Employee's Salary be adjusted below the $designated herein."

2. Counterparts. This Amendment may be signed énasrmore counterpart copies, each of which carsstan original, but all of which,
when taken together, shall consti tute one agreebieding upon all of the parties hereto.

3. Governing Law. This Amendment shall be goverogdnd construed in accordance with the laws ofStia¢e of New York, without regard
to the conflicts of law rules therec



4. Agreement to Continue as Amended. Except asfiraddind amended by this Amendment, the Agreentedt semain and continue in full
force and effect after the date hereof.

IN WITNESS WHEREOF, the parties hereunto have eteztand delivered this Amendment as of the daséiritten above.
MOTORCAR PARTS & ACCESSORIES

By:

Name:

Title:

Mel Marks
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FIRST AMENDMENT
TO
AMENDED AND RESTATED EMPLOYMENT AGREEMENT

This First Amendment to Amended and Restated Ennpéoy Agreement, dated as of April 1, 1997 (the "Adraent"), is by and between
MOTORCAR PARTS & ACCESSORIES, INC, a New York corgtion having an address at 2727 Maricopa Strewstamce, California
90503 (the "Company") and RICHARD MARKS, an indivad with an address c/o Motorcar Parts & Accessoliec., 2727 Maricopa Street,
Torrance, California 90503 (the "Employee™).

WHEREAS, the Company and the Employee are padies tAmended and Restated Employment Agreemend datef September 1, 1995
(the "Agreement"); and

WHEREAS, the Company and the Employee desire tondrtiee Agreement in certain respects.

NOW, THEREFORE, in consideration of the foregoimgl he mutual covenants and conditions hereinaéitforth, the parties hereby ag
as follows:

1. Amendment to the Agreement. The Agreement iskheamended as of April 1, 1997, as follows:
Paragraph 5(a) of the Agreement is hereby amemditsl éntirety as follows:

"(a). Base Salary. The Company shall pay Employeénanum base salary ("Salary") of Four Hundred 0$and Dollars ($400,000) per
year. The Salary shall be subject to review andsadjent on an annual basis, or, at the Comparscsatiion, on such date as the Comp
may designate; provided, however, that in no esball Employee's Salary be adjusted below the $designated herein."

2. Counterparts. This Amendment may be signed énasrmore counterpart copies, each of which carnsstan original, but all of which,
when taken together, shall consti tute one agretebieding upon all of the parties hereto.

3. Governing Law. This Amendment shall be goverogdnd construed in accordance with the laws ofStia¢e of New York, without regard
to the conflicts of law rules therec



4. Agreement to Continue as Amended. Except asfiraddind amended by this Amendment, the Agreentedt semain and continue in full
force and effect after the date hereof.

IN WITNESS WHEREOF, the parties hereunto have eteztand delivered this Amendment as of the daséiritten above.
MOTORCAR PARTS & ACCESSORIES

By:

Name:

Title:

Richard Marks
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SECOND AMENDMENT
TO
EMPLOYMENT AGREEMENT

This Second Amendment to Employment Agreementddaseof April 1, 1997 (the "Amendment"), is by dretween MOTORCAR PARTS
& ACCESSORIES, INC, a New York corporation havingaddress at 2727 Maricopa Street, Torrance, Calif®0503 (the "Company")
and STEVEN KRATZ, an individual with an address ®lotorcar Parts & Accessories, Inc., 2727 Maric8peet, Torrance, California
90503 (the "Employee").

WHEREAS, the Company and the Employee are padies Employment Agreement dated as of Februarf94 {the "Agreement"); and
WHEREAS, the Company and the Employee desire todrtiee Agreement in certain respects.

NOW, THEREFORE, in consideration of the foregoimgl the mutual covenants and conditions hereinaétforth, the parties hereby ag
as follows:

1. Amendment to the Agreement. The Agreement istheamended as of April 1, 1997, as follows:
The first paragraph of Paragraph 5 of the Agreeriseinéreby amended in its entirety as follows:

"5. Compensation. As compensation for his servacgscovenants hereunder, the Company shall paydyepla minimum base salary
("Salary") of Two Hundred Twenty-Five Thousand ol ($225,000) per year. The Salary shall be sutgaeview and adjustment on an
annual basis, or, at the Company's discretionuch date as the Company may designate; providedever, that in no event shall
Employee's Salary be adjusted below the Salargdeted herein.”

2. Counterparts. This Amendment may be signed énasrmore counterpart copies, each of which carsstan original, but all of which,
when taken together, shall constitute one agreelrieding upon all of the parties hereto.

3. Governing Law. This Amendment shall be goverogdnd construed in accordance with the laws ofStia¢e of New York, without regard
to the conflicts of law rules therec



4. Agreement to Continue as Amended. Except asfiraddind amended by this Amendment, the Agreentedt semain and continue in full
force and effect after the date hereof.

IN WITNESS WHEREOF, the parties hereunto have eteztand delivered this Amendment as of the daséiritten above.
MOTORCAR PARTS & ACCESSORIES

By:

Name:

Title:

Steven Kratz
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SECOND AMENDMENT
TO
EMPLOYMENT AGREEMENT

This Second Amendment to Employment Agreementddaseof April 1, 1997 (the "Amendment"), is by dretween MOTORCAR PARTS
& ACCESSORIES, INC, a New York corporation havingaddress at 2727 Maricopa Street, Torrance, Calif®0503 (the "Company")
and PETER S. BROMBERG, an individual with an addr@® Motorcar Parts & Accessories, Inc., 2727 btgya Street, Torrance, Califor
90503 (the "Employee").

WHEREAS, the Company and the Employee are padias Employment Agreement dated as of March 144 18% "Agreement"); and
WHEREAS, the Company and the Employee desire tondrtiee Agreement in certain respects.

NOW, THEREFORE, in consideration of the foregoimgl the mutual covenants and conditions hereinaétforth, the parties hereby ag
as follows:

1. Amendment to the Agreement. The Agreement istheamended as of April 1, 1997, as follows:
The first paragraph of Paragraph 5 of the Agreeriseinéreby amended in its entirety as follows:

"5. Compensation. (a) As compensation for his ses/and covenants hereunder, the Company shaltpajoyee a minimum base salary
("Salary") of One Hundred Forty-Five Thousand Dallé5145,000) per year. The Salary shall be sulbjeview and adjustment on an
annual basis, or, at the Company's discretionuch date as the Company may designate; providedever, that in no event shall
Employee's Salary be adjusted below the Salargdeted herein.”

2. Counterparts. This Amendment may be signed énasrmore counterpart copies, each of which carsstan original, but all of which,
when taken together, shall consti tute one agretebieding upon all of the parties hereto.

3. Governing Law. This Amendment shall be goverogdnd construed in accordance with the laws ofStia¢e of New York, without regard
to the conflicts of law rules thereof.
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4. Agreement to Continue as Amended. Except asfiraddind amended by this Amendment, the Agreentedt semain and continue in full
force and effect after the date hereof.

IN WITNESS WHEREOF, the parties hereunto have eteztand delivered this Amendment as of the daséiritten above.
MOTORCAR PARTS & ACCESSORIES

By:

Name:

Title:

Peter S. Bromberg
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EMPLOYMENT AGREEMENT

Employment Agreement dated as of April 1, 1997wieen MVR Products Pte Limited, a Singapore corpamagnd Unijoh Sdn, Bhd, a
Malaysian corporation (collectively, the "Compati)eand Vincent Quek, also known as Quek Kok Haeindividual residing in Singapore
(the "Employee"), each of the foregoing having ddrass at 18, Penjuru Road, Singapore 609126.

WITNESSETH:

WHEREAS, the Companies desire that Employee be@ragdlby them and render services to them, and Brepls willing to be so
employed and to render such services to the Corapaall upon the terms and subject to the conditcamtained herein.

NOW, THEREFORE, in consideration of the mutual ctavets and agreements contained herein, and otbdragal valuable consideratic
the receipt and sufficiency of which is hereby amkledged, the parties agree as follows:

1. Employment. Subject to and upon the terms anditions contained in this Agreement, the Compahg&reby agree to employ Employee
and Employee agrees to enter the employ of the @aiegp, for the period set forth in Paragraph 2dfete render the services to the
Companies, their affiliates and subsidiaries déscrin Paragraph 3 hereof.

2. Term. Employee's term of employment under tigse&ment shall commence on the date hereof (thenh@mcement Date™) and shall
continue for a period through and including theoselcanniversary of the date hereof (the "Employniemin") unless extended in writing by
both parties or earlier terminated pursuant ta¢hes and conditions set forth herein.

3. Duties. (a) Employee shall be employed as Peasidf MVR and Unijoh and responsible for managenoeéthe operations thereof.

(b) Employee agrees to abide by all by-laws, peti@and other general employment conditions of eatite Companies' parent, Motorcar
Parts & Accessories, Inc. ("MPA") and the Companies

4. Exclusive Services and Best Efforts. Employesl stevote his entire working time, attention, beorts and ability during regular busin
hours exclusively to the service of the Compartiesiy affiliates and subsidiaries during the terfnthis Agreement.

5. Compensation. As compensation for his servio@gnants and agreements hereunder, the Compatiestively shall pay Employee an
aggregate salary ("Salary") of One Hundred andTiresusand United States Dollars (US$110,000) per.



6. Business Expenses. Employee shall be reimbdosednd entitled to advances (subject to repayrteetite Companies if not actually
incurred by Employee) with respect to, only thoasibess expenses incurred by him which are augwibiy MPA and the Companies and
which Employee has submitted receipts.

7. Employee Benefits. During the Employment Termpoyee shall be entitled to such insurance, digabhealth, medical and automobile
benefits from the Companies as he was entitlecoro the Companies during the preceding fiscal yeavided that Employee shall be
required to comply with the conditions attendant@werage by such plans and shall comply with andriitled to benefits only in accordal
with the terms and conditions of such plans. Emgéoghall be entitled to such paid vacation eachgeang the Employment Term as he \
entitled to from the Companies during the precedisgal year and of such duration and at such tiasedoes not, in the opinion of MPA and
the Companies, interfere with Employee's performarfchis duties hereunder. The Companies may widhinom any benefits payable to
Employee all taxes and amounts as shall be pedotteequired pursuant to law, rule or regulatit of the benefits to which Employee
may be entitled may be changed from time to timeidrdrawn at any time in the discretion of MPAtbe Companies.

8. Death and Disability. (a) The Employment Terralsterminate on the date of Employee's death,hicivevent Employee's Salary,

reimbursable expenses and benefits owing to Emplty®ugh the date of Employee's death shall ket tpaiis estate. Other than a death
benefit equal to one-fourth of Employee's Salaryhendate of Employee's death, which shall be fmhds estate within 120 days following
such date, Employee's estate will not be entitbeahty other compensation upon termination of thgse&ment pursuant to this Paragraph ¢

(b) If, during the Employment Term, in the opinioha duly licensed physician selected by MPA ared@ompanies, Employee, because of
physical or mental illness or incapacity, shalldrae substantially unable to perform the dutiesserdices required of him under this
Agreement for a period of 60 consecutive days @ da&ys in the aggregate during any six-month pdvi®d and the Companies may, upon
at least twenty (20) days' prior written noticeagivat any time after the expiration of such 602% day period, as the case may be, to
Employee of their intention to do so, terminate thgreement as of such date as may be set fottieinotice. In case of such termination,
Employee shall be entitled to receive his Salagynbursable expenses and benefits owing to Emplthyeagh the date of termination.
Employee will not be entitled to any other compéiasaupon termination of this Agreement pursuarthie Paragraph 8(b).

9. Termination. (a) MPA or the Companies may teatérthe employment of Employee for Cause (as heéefined). Upon such termination,
the Companies and its affiliates shall be reledised any and all further obligations under this égment (it being agreed that MPA shall
have no obligations hereunder), except that thegamies shall be obligated to pay Employee his $ataimbursable expenses and benefits
owing to Employee through the day on which Emplogeterminated. Employee will not be entitled ty ather compensation upon
termination of this Agreement pursuant to this Beaph 9(a).
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(b) As used herein, the term "Cause" shall meathé willful failure of Employee to perform his tiess pursuant to Paragraph 3 hereof, wi
failure is not cured by Employee within twenty (2@ys following notice thereof from MPA or the Coamges; (ii) any other material breach
of this Agreement by Employee, including any of thaterial representations or warranties made byl&yep; (iii) any act, or failure to act,
by Employee in bad faith or to the detriment of MBthe Companies; (iv) the commission by Emplogkan act involving moral turpitude,
dishonesty, theft, unethical business conductngrather conduct which significantly impairs th@uéation of, or harms, MPA or the
Companies, their subsidiaries or affiliates;

(v) any misrepresentation, concealment or omissioBmployee of any material fact in seeking emplewirhereunder; or (vi) any other
occurrence or circumstance generally recognizédasse” for employment termination under applicdde.

(c) In the event that during the 90-day period rgdin the last day of the Employment Term the egmbmnt of Employee is terminated by
the Companies other than for Cause or the Compaotify Employee of their election not to reneweattend this Agreement for a period of
at least one year, then Employee, in addition joard all other amounts to which he expressly negtitled hereunder, shall be entitled
severance benefit in an amount equal to his Sataiiplied by a fraction the numerator of which ke the number of days elapsed in such
period up to the date of such termination or etectind the denominator of which shall be 360; gtedithat in the event that no notice of
such election is given prior to the end of the Evgpient Term, then such severance benefit shah e smount equal to one-fourth of such
Salary.

10. Disclosure of Information and Restrictive Coaen Employee acknowledges that, by his employnfenhas been and will be in a
confidential relationship with MPA and the Companénd their affiliates (which term, whenever usethis Agreement, includes without
limitation the Companies' parent(s)) and will haeeess to confidential information and trade sea&MPA and the Companies, their
subsidiaries and affiliates. Confidential infornasitiand trade secrets include, but are not limibedustomer, supplier and client lists, price
lists, marketing, distribution and sales strategied procedures, operational and equipment techgjduwsiness plans and systems, quality
control procedures and systems, special projectd¢eaninological research, including projects, redeand reports for any entity or client or
any project, research, report or the like concerismles or manufacturing or new technology, emmammmnpensation plans and any other
information relating thereto, and any other recpfitlss, drawings, inventions, discoveries, apglmas, processes, data and information
concerning the business of MPA or the Companies; fubsidiaries and affiliates which are not ia public domain. Employee agrees the
consideration of the execution of this AgreementieyCompanies:

(a) Employee will not, during the term of this Agreent or at any time thereafter, use, or disclosmy third party, trade secrets or
confidential information of MPA or the Companiesluding, but not limited to, confidential informati or trade secrets belonging or relating
to MPA or the Companies, their subsidiaries, &fés, customers and clients or proprietary prosessprocedures of MPA or the Compar
their subsidiaries, affiliates, customers and ttieRroprietary processes and procedures shalidacbut shall not be limited to, all
information
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which is known or intended to be known only to eoygles of MPA or the Companies, their subsidianesaffiliates or others in a
confidential relationship with MPA or the Compan@gheir subsidiaries and affiliates which relat@dusiness matters.

(b) Employee will not, during the term of this Agraent and for a period of two (2) years thereattieectly or indirectly, under any
circumstance other than at the direction and fertnefit of MPA and the Companies, engage in digjaate in any business activity,
including, but not limited to, acting as a directofficer, employee, agent, independent contragtartner, consultant, licensor or licensee,
franchisor or franchisee, proprietor, syndicate memshareholder or creditor or with a person hgwainy other relationship with any other
business, company, firm occupation or businessiggctin any geographic area within Singapore, Mala or southeastern Asia that is,
directly or indirectly, competitive with any bussseconducted by the Companies or any of their digs&@s or affiliates during the term of t
Agreement or thereafter. Should Employee own 5%ess of the issued and outstanding shares of a ofasecurities of a corporation the
securities of which are traded on a national sdesrexchange or in the over-the-counter market) savnership shall not cause Employee to
be deemed a shareholder under this Paragraph 10(b).

(c) Employee will not, during the term of this Agreent and for a period of two (2) years thereaftethis behalf or on behalf of any other
business enterprise, directly or indirectly, unaiey circumstance other than at the direction anthi® benefit of MPA and the Companies,
solicit or induce any creditor, customer, supplagficer, employee or agent of MPA or the Compamieany of their subsidiaries or affiliates
to sever its relationship with or leave the empdpny such entities.

(d) This Paragraph 10 and Paragraphs 11, 12 ahérg®f shall survive the expiration or terminatadrihis Agreement for any reason.

(e) It is expressly agreed by Employee that thareadnd scope of each of the provisions set fdstiva in this Paragraph 10 are reasonable
and necessary. If, for any reason, any aspeceddltlove provisions as it applies to Employee isrdgined by a court of competent
jurisdiction to be unreasonable or unenforceabile provisions shall only be modified to the minimartent required to make the provisic
reasonable and/or enforceable, as the case m&ni@oyee acknowledges and agrees that his seieasf a unique character and expre
grants to MPA and the Companies or any of theisgliries, affiliates, successors or assigneesjdgheto enforce the provisions above
through the use of all remedies available at laim @quity, including, but not limited to, injuneé relief.

(f) It is expressly agreed by Employee that therjsions set forth above in this Paragraph 10 gparsge from and independent of any similar
such provisions entered into under the agreeméattrrg to the acquisition by MPA of the Companies.
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11. Companies' Property. (a) Any patents, investidiscoveries, applications or processes, desjgiexised, planned, applied, created,
discovered or invented by Employee in the courdeérployee's employment under this Agreement andlwpértain to any aspect of the
Companies' or their respective subsidiaries' dliafs' business shall be the sole and absolaegpty of the Companies, and Employee shall
make prompt report thereof to the Companies anchptly execute any and all documents reasonablyestqd to assure the Companies the
full and complete ownership thereof.

(b) All records, files, lists, including computegrmerated lists, drawings, documents, equipmensanidar items relating to the Companies'
business which Employee shall prepare or recetwa the Companies shall remain the Companies' salexclusive property. Upon
termination of this Agreement, Employee shall prtgngeturn to the Companies all property of the @amies in his possession. Employee
further represents that he will not copy or cawske copied, print out or cause to be printed aytsoftware, documents or other materials
originating with or belonging to the Companies. Boype additionally represents that, upon termimatibhis employment with the
Companies, he will not retain in his possessionsrch software, documents or other materials.

12. Remedy. It is mutually understood and agreatEmployee's services are special, unique, unusxihordinary and of an intellectual
character giving them a peculiar value, the losstath cannot be reasonably or adequately compethéaidamages in an action at law.
Accordingly, in the event of any breach of this é&gment by Employee, including, but not limitedtt® breach of the non-disclosure, non-
solicitation and non-compete clauses under Parhdr@mereof, MPA and the Companies shall be edtitteequitable relief by way of
injunction or otherwise in addition to damages M&#l the Companies may be entitled to recover. dlitiad, MPA and the Companies shall
be entitled to reimbursement from Employee, upguest, of any and all reasonable attorneys' feéempenses incurred by it in enforcing
any term or provision of this Agreement.

13. Representations and Warranties of Employeédn (@jder to induce the Companies to enter inte Agreement, Employee hereby
represents and warrants to MPA and the Companislaws: (i) Employee has the legal capacity andestricted right to execute and deli
this Agreement and to perform all of his obligatidrereunder; (ii) the execution and delivery of thgreement by Employee and the
performance of his obligations hereunder will niaiate or be in conflict with any fiduciary or othéuty, instrument, agreement, document,
arrangement or other understanding to which Emgaye party or by which he is or may be boundubjexct; and (iii) Employee is not a
party to any instrument, agreement, document, genaent or other understanding with any person (dtta MPA or the Companies)
requiring or restricting the use or disclosure mf aonfidential information or the provision of aagnployment, consulting or other services.

(b) Employee hereby agrees to indemnify and hofdchtess MPA and the Companies from and against adyali losses, costs, damages and
expenses (including, without
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limitation, its reasonable attorneys' fees) incdiwe suffered MPA or by the Companies resultingrfrany breach by Employee of any of his
representations or warranties set forth in Pardgi&ga) hereof.

14. Notices. All notices given hereunder shallb®iiting and shall be deemed effectively given wingailed, if sent by registered or certif
mail, return receipt requested, addressed to Ereplay his address set forth on the first pageisfAgreement and to the Companies at the
address set forth on the first page of this Agregmeith a copy to MPA, 2727 Maricopa Street, Tamg, California 90503, Attention: Mr.
Richard Marks, President, and with a copy to Pa@deapin Flattau & Klimpl, LLP, 1211 Avenue of thengricas, New York, New York
10036, Attention: Gary J. Simon, Esq., or at suddir@ss as such party shall have designated byiGemiven in accordance with this
Paragraph 14, or when actually received by theygartwhom intended, if sent by any other means.

15. Entire Agreement. This Agreement constitutesahtire understanding of the parties with resfreits subject matter and no change,
alteration or modification hereof may be made ekaemvriting signed by the parties hereto. Any prio other agreements, promises,
negotiations or representations not expresslystt in this Agreement are of no force or effect.

16. MPA Ownership. Employee acknowledges and aghestthe Companies are controlled by its parefAland that any reference in this
Agreement to the judgment, discretion, opinion thieo determination of any kind (including as conpéated by Paragraph 9) to be made by
the Companies may be made on behalf of the Compagi®PA.

17. Severability. If any provision of this Agreenishall be unenforceable under any applicable then notwithstanding such
unenforceability, the remainder of this Agreemdratliscontinue in full force and effect.

18. Waivers, Modifications, Etc. No amendment, rfiodtion or waiver of any provision of this Agreenteshall be effective unless the same
shall be in writing and signed by each of the partiereto, and then such waiver or consent shalffeetive only in the specific instance and
for the specific purpose for which given.

19. Assignment. Neither this Agreement, nor anizwiployee's rights, powers, duties or obligationgteder, may be assigned by Employ
This Agreement shall be binding upon and inurdlienefit of Employee and his heirs and legalasgmtatives and the Companies and-
successors and assigns. Successors of the Comphalkemclude, without limitation, any corporation corporations acquiring, directly or

indirectly, all or substantially all of the assefshe Companies, whether by merger, consolidapanchase, lease or otherwise, and such

successor shall thereafter be deemed "the Compdargse purposes hereof.

20. Applicable Law. This Agreement shall be deeltoeldave been made, drafted, negotiated and a pastithe transactions contemplated
hereby consummated and performed in the
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State of New York and shall be governed by andtcoed in accordance with the laws of the State @V ork, without regard to the
conflicts of law rules thereof. Nothing containedhis Agreement shall be construed so as to redin@ commission of any act contrary to
law, and whenever there is any conflict between@oyision of this Agreement and any statute, lasdjnance, order or regulation, contrary
to which the parties hereto have no legal rightdotract, the latter shall prevail, but in suchrévany provision of this Agreement so affected
shall be curtailed and limited only to the exteat@ssary to bring it within the legal requirements.

21. Jurisdiction and Venue. It is hereby irrevogadgreed that all disputes or controversies betvileeiCompanies and Employee arising out
of, in connection with or relating to this Agreemehall be exclusively heard, settled and deterthimearbitration to be held in the City of
New York, County of New York, in accordance witletBommercial Arbitration Rules of the American Araifion Association then in effec
The parties also agree that judgment may be enterélde arbitrator's award by any court havingsfiigtion thereof and the parties consent to
the jurisdiction of any court located in the Cifiyidew York, County of New York, for this purpose.

22. Full Understanding. Employee represents aneesghat he fully understands his right to diselisaspects of this Agreement with his
private attorney, that to the extent, if any thatdesired, he availed himself of this right, thatias carefully read and fully understands all of
the provisions of this Agreement, that he is corapeto execute this Agreement, that his agreenoestécute this Agreement has not been
obtained by any duress and that he freely and talily enters into it, and that he has read thisudeent in its entirety and fully understands
the meaning, intent and consequences of this dagiwtgch is that it constitutes an agreement of leyrpent.

23. Counterparts. This Agreement may be executadymumber of counterparts, each of which shatldemed an original and all of which
taken together shall constitute one and the sameagent.
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first above written.

MVR PRODUCTS PTE LIMITED

By:
Name:
Title:
UNIJOH SDN, BHD
By:
Name:
Title:

Vincent Quek
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AGREEMENT AND PLAN OF REORGANIZATION

AGREEMENT AND PLAN OF REORGANIZATION dated as of iz 31, 1997, among MOTORCAR PARTS & ACCESSORIBRZ |, a
New York corporation having its principal placetafsiness at 2727 Maricopa Street, Torrance, Cald#®0503 ("Transferee"), ME
MARKS, an individual having a residence at 1790@&#/Ateen Way, Boca Raton, Florida 33496 ("M. MARKRICHARD MARKS, an
individual having a residence at 13484 Bayliss Rbad Angeles, California 90049 ("R. MARKS") andNCENT QUEK, also known as
Quek Kok Hoe, an individual having a residenceiimg8pore and having an office at 2727 Maricopae®treorrance, California 90503
("QUEK". M. Marks, R. Marks and Quek are hereipatometimes collectively referred to as "Trangf&ro

WITNESSETH:

WHEREAS, each of the Transferors owns 133,333 @&Bin the case of Quek) ordinary shares of S$iebGhare of MVR Products Pte
Limited, a corporation organized under the lawSioigapore ("MVR") and 333,333 (333,334 in the a@fs®uek) ordinary shares RM1 per
share of Unijoh Sdn, Bhd, a corporation organizeden the laws of Malaysia ("Unijoh") all such ordig shares of MVR (the "MVR Share
and all such ordinary shares of Unijoh (the "Unifginares") (the MVR Shares and the Unijoh Shardkeatively, the "Shares") being all of
the issued and outstanding ordinary shares of MiRUnijoh, respectively; an



WHEREAS, MVR and Unijoh are affiliated with the Tisferee and conduct, on a contract basis, remanufag operations similar to those
conducted by the Transferee at its Los Angeles nefaaturing facility; and

WHEREAS, the Transferors desire to exchange theeSHar shares of common stock, par value $.0Elpare, of the Transferee ("MPA
Common Stock"), and the Transferee is willing &us and deliver shares of MPA Common Stock to taadferors solely in exchange for
the Shares, upon the terms and subject to the ttmmslhereinafter set forth pursuant to a plareofganization designed to qualify as a tax-
free reorganization under Section 368(a)(1)(Bheflnternal Revenue Code of 1986, as amended @thee"); and

WHEREAS, the Transferee has obtained an indeperatatysis from Houlihan Lokey Howard & Zukin, a sfadity investment banking firr
("Houlihan Lokey"), as to the value of Unijoh and/®; and

WHEREAS, based in part upon the valuation analysisided by Houlihan Lokey and following such negtibns, the Special Committee of
the Board of Directors of the Transferee deemssadé and in the best interests of the sharehotdéhe Transferee the acquisition of all of
the issued and outstanding Shares in exchangetfy435 shares (the "MPA Shares") of MPA Common|Stoc

NOW, THEREFORE, in consideration of the mutual cesgts contained herein, the parties hereto agrédlews:
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ARTICLE |

EXCHANGE OF SHARES
FOR MPA SHARES

Section 1.1. Exchange Transaction. Upon the temdssabject to the conditions set forth in this Agrent, the Transferors shall, at the
Closing (as defined in Section 2.1 hereof), contensfer, assign and deliver to the Transferaestes forms representing all of the Shares,
which transfer forms duly executed shall convdeg tib and ownership of the Transferors' interedfl\yR and Unijoh to the Transferee. In
exchange therefor, the Transferee shall, at thei@ipissue and deliver to each Transferor ceatifis representing an aggregate of 145,455
authorized but previouslynissued shares of MPA Common Stock registereldemame each such Transferor. Any transfer taggistratior
duty up to an aggregate amount of $10,000 which beagayable in Singapore and/or Malaysia in conoeaetith such exchange transaction
will be the responsibility of the Transferee.

ARTICLE Il
CLOSING

Section 2.1. Date of Closing. The closing undes tkgreement (the "Closing") shall take place atdfiiees of Parker Chapin Flattau &
Klimpl, LLP, 1211 Avenue of the Americas, New YoiMew York 10036, or at such other place as shathbtually agreed upon in writing
by the Transferee and the Transferors, at 2:00,Rdghkl time, on March 31, 1997. If the Closingi held by the close of business on such
date, the Closing may be postponed, at the soleropt the Transferee, to a date not later tharil8r, 1997. However, if the Closing is not
held by the close
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of business on April 30, 1997, this Agreement steathinate without any further obligation or liahjilon the part of any party hereto.

Section 2.2. Action at Closing. At the Closing, Tfransferee and the Transferors shall take suébracand execute and deliver such
documents, instruments, certificates and opinienara provided for in this Agreement.

ARTICLE 1l

REPRESENTATIONS AND WARRANTIES OF THE TRANSFERORS

Each Transferor, jointly and severally, hereby espnts and warrants to the Transferee as follows:

Section 3.1. Authority and Capacity of the Transfer Each Transferor has all requisite power, aitthand capacity to perform the
obligations required of him under this Agreement.

Section 3.2. Title to the Shares. Each Transferthe lawful record and beneficial owner of 133,8833,334 in the case of Quek) MVR
Shares and 333,333 (333,334 in the case of Quel)hiBhares, which, together with the MVR Shares dnijoh Shares so owned by the
other Transferors, constitute 100% of the issuaetlaanstanding shares of common stock of MVR anddbniand the conveyance, transfer,
assignment and delivery of the Shares by the Teaois to the Transferee pursuant to Section 1 ddfievill transfer to, and vest in,
Transferee legal and valid title thereto, free eledyr of all claims, liens, charges and encumbraoéany kind whatsoever.

Section 3.3. Organization, Good Standing and CatedPower and Authority of MVR and Unijoh. EachMi¥R and Unijoh is a corporation
duly organized, validly existing and in
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good standing under the laws of Singapore and Maayespectively, and each is duly qualified amitherized to transact business as a
foreign corporation in each jurisdiction in whidtoivns properties or is otherwise conducting itsibess, except where the failure to be so
qualified or authorized would not have a materdlease effect on the financial condition of MVR dddijoh, taken as a whole. Each of
MVR and Unijoh has the corporate power and authéoitown, lease and operate its properties andmy ©n its business as it is now being
conducted.

Section 3.4. Capitalization. The authorized catatk of MVR consists of 400,000 ordinary share$1000 per share, all of which shares
issued and outstanding, of which 133,333 sharekealdceof record and beneficially by M. Marks, 13®3hares are held of record and
beneficially by R. Marks and 133,334 shares ard bétecord and beneficially by Quek. The authatizapital stock of Unijoh consists of
1,000,000 ordinary shares RM1 per share, all ottvshares are issued and outstanding, of whict8B333%hares are held of record and
beneficially by M. Marks, 333,333 shares are hélceoord and beneficially by R. Marks and 333,3B4rss are held of record and
beneficially by Quek. All of the issued and outstiaug shares of common stock of MVR and Unijoh arly duthorized, validly issued, fully
paid and non-assessable, with no personal liakitiyching to the ownership thereof. There arexigtinag options, calls, agreements or
commitments of any character obligating either MMRUnijoh to authorize, issue or acquire any oféspective shares of capital stock and
there are no options, calls or similar agreement®ommitments relating to the issued and outstandirares of common stock of MVR and
Unijoh.

Section 3.5. Subsidiaries and Affiliates. NeithevRinor Unijoh, directly or indirectly, owns any neaial interest in or controls any other
corporation, association or other form of busir@gmnization.
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Section 3.6. No Violation. Neither the executiow aielivery of this Agreement nor the consummatibthe transactions contemplated her
will

(a) violate any provision of the corporate chaaeby-laws of either MVR or Unijoh, as amended &bed (b) with or without the giving of
notice and/or the passage of time, materially w@laonflict with, result in the breach or termionatof, constitute a material default under, or
result in the creation of any material lien, changencumbrance upon any of the assets of eitheR MiVUnijoh pursuant to, any material
contract, agreement, indenture, lease or committeenhich either MVR or Unijoh is a party or by whiit or any of its assets may be bot
except as may be set forth in Schedules 3.6(a)sgb)Bor as would not have a material adverse effeche financial condition of MVR and
Unijoh, taken as a whole, or (c) materially violatey judgment, decree, order, statute, rule or gowental regulation applicable to either
MVR or Unijoh.

Section 3.7. Financial Statements. There have heaished to the Transferee the audited balancetsioé MVR as at March 31, 1995 and
1996 (the latter balance sheet of MVR being hefanaeferred to as the "MVR Balance Sheet") ardahdited statements of income for
each of the years then ended, in each case inglticknrespective notes thereto and accompanielebseport of Ernst & Young, independent
certified public accountants. Such 1995 and 198&nftial statements fairly present the financialtgosof MVR as at the respective dates
specified and the results of operations of MVRtfa respective periods specified, in conformitymw@tatements of Auditing Guideline and
Statements of Auditing Practice and applicable aoting standards. Except for liabilities and ohbligas incurred in the ordinary course of
business since the date of the MVR Balance Shaeferred to in Schedules 3.7(a) or 3.7(b), MVRgoet have any material liabilities or
obligations, other than liabilities and obligatioe$lected in the MVR Balance Sheet or the respeatotes thereto and liabilities and
obligations which, in accordance with the foregoing
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accounting standards, were not required to have seeeflected as of such date. In addition, theres been furnished to the Transferee the
audited balance sheets of Unijoh as at March 335 Hhd 1996 (the latter balance sheet of Unijohdbereinafter referred to as the "Unijoh
Balance Sheet") and the audited statements of indoneach of the years then ended, in each cakeling the respective notes thereto and
accompanied by the report of Ernst & Young, indejfegr certified public accountants. Such 1995 aribXBhancial statements fairly present
the financial position of Unijoh as at the respextilates specified and the results of operatiotingbh for the respective periods specified,
in conformity with approved auditing standards. &pdcfor liabilities and obligations incurred in tbadinary course of business since the date
of the Unijoh Balance Sheet or referred to in Sciei3.7(a) or 3.7(b), Unijoh does not have anyenitliabilities or obligations, other than
liabilities and obligations reflected in the Unij@alance Sheet or the respective notes therettiabilities and obligations which, in
accordance with approved auditing standards, wetresiguired to have been so reflected as of sutzh da

Section 3.8. Title to Assets. Except as set fortBéhedules 3.8(a) and 3.8(b), MVR owns the assééexted on the MVR Balance Sheet as
owned by it and Unijoh owns the assets reflectethernijoh Balance Sheet as owned by it, in easle dree and clear of all material claims,
liens, charges and encumbrances. All of such agseerally are in good condition and repair, reabtenwear and tear excepted, and are
suitable for the uses for which they are intended.

Section 3.9. Contracts, Etc. Schedules 3.9(a) a8(th)3set forth all material written contracts, egmnents, indentures, leases, licenses and
commitments (collectively, the "Contracts") to whielVR or Unijoh is a party or by which either oktin or any of their respective assets
may be bound, other than (a) sales orders and gseabrders entered into in the ordinary courseusiiness, (b) contracts, agreements,
indentures, leases and commitments which may benated
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at the option of MVR or Unijoh, as the case maydrenot more than 60 days, prior notice and ddamatlve, in the aggregate, more than
$50,000 and (c) contracts with the TransfereeoAthe Contracts are in full force and effect, witih material amendment.

Section 3.10. Insurance. The assets of MVR andolrdye covered by insurance policies which areliférce and effect with all premiums
due thereon paid in full and which are reasonatigaate in amount, scope and coverage to prote@® BN Unijoh against any material |
of its properties or any material interruption tis dperations.

Section 3.11. Books and Records. The books anddead each of MVR and Unijoh are in all materiepects complete and correct, have
been maintained in accordance with sound busimassiges and reflect all material transactions kicl either MVR or Unijoh was a party
since January 1, 1995.

Section 3.12. Bank Accounts. The Transferors hawvésead, and will continue to advise, the Transfexre¢o the name and address of each
bank or other financial institution which is a dsjtary of MVR or Unijoh or in which either has deaeposit box, the name and account
number under which such account is maintained lameshéme and title or capacity of each person aizéhato draw thereon or have access
thereto.

Section 3.13. Taxes. Each of MVR and Unijoh hasdfivith the .appropriate governmental agenciesalieturns required to be filed and has
paid all assessments shown to be due on suchttarseand all assessments claimed to be due byexmguental authority with respect
thereto. To the best knowledge of the Transfetbese are no pending examinations by any goverrmhanthority of the income tax returns
of either MVR or Unijoh, and all prior additionadsessments for taxes (or interest or penaltiesoh¢rif any, have been paid or provided
Neither MVR nor Unijoh has executed or filed witlhyaaxing authority any agreement extenc
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the period for assessment or collection of anyatak neither MVR nor Unijoh is a party to any act@mroceeding by any governmental
authority for assessment or collection of taxes.

Section 3.14. Litigation. Except as set forth im&aule 3.14, there are no actions, suits, procgedjndgments or decrees existing or, to the
knowledge of the Transferors, threatened or prapaginst or affecting MVR or Unijoh or any of theperties of either which have resul
or would result in any material adverse changéénttusiness, properties or financial condition &Ror Unijoh, and neither MVR nor
Unijoh nor any of the assets of either is subjecry outstanding judgment issued by any courtliirg in excess of $25,000 in the
aggregate. To the best knowledge of the Transfettoese are no pending orders known to the Traosfef any governmental authority
which may materially adversely affect the operaiohMVR or Unijoh as now conducted.

Section 3.15. Trademarks, Trade Names, PatentsSEbedules 3.15(a) and 3.15(b) set forth comletiecorrect lists and descriptions of all
patents, copyrights, trade names, trademarks, Jegogice names and service marks which are uskdldrfor use in the business or
operations of MVR or Unijoh, respectively (the ‘dngible Property"). Each of MVR and Unijoh is tlegistered and beneficial owner, or
registered user, as the case may be, of all suahdible Property set forth on Schedule 3.15(&8.05(b). All of MVR's and Unijoh's rights in
said Intangible Property are in full force and effand the Transferors have no knowledge of anynsléghat any such right is not valid or
enforceable by MVR or Unijoh, as the case may befany infringement upon or conflict with any angible Property rights, or of any
infringement upon or conflict with any trademanade name, copyright, patent or proprietary rightany application relating to the
foregoing, or of any third party claim alleging &uofringement or conflict. Each of MVR and Unijblas the right to use all patents,
trademarks, trade names, copyrights, inventiorsigds,
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formulae, trade secrets, manufacturing processesytiow and other industrial property rights neaegso manufacture and market the
products presently manufactured or marketed bgdtuding any product licensed from others.

Section 3.16. Absence of Defaults, Etc. Neither MivaR Unijoh is in default, and neither has receiaag notice of any alleged material
default, under any contract, agreement, indentease or other commitment to which it is a partpymhich it or any of its assets is bound
and, to the best knowledge of the Transferors,thergarty to any such contract, agreement, indenteiase or other commitment is in
material default thereunder. To the best knowleafgle Transferors, neither MVR nor Unijoh has &teld, in any material respect, or
received notice of any alleged material violatidnamy applicable law, regulation or ordinance tiatato its operations or assets. All material
licenses and permits required in connection withadperation of MVR's business and Unijoh's busihes® been issued and are in full force
and effect.

Section 3.17. Absence of Certain Changes. Sincddteeof the MVR Balance Sheet and the Unijoh Bada®heet neither MVR nor Unijoh
has:

(a) operated its business and dealt with its asdkés than in the ordinary course;
(b) cancelled or compromised any material debtaing
(c) released, transferred or granted any matdghts;

(d) suffered any material adverse change in i@nfamal condition, properties or business or obthmetual knowledge of any present or future
business condition which would materially adverssfgct the assets, properties or business of M¥Brijoh or which would prevent either
of them from carrying on its business in substdlgtthe same manner as that in which it is beingdtated,;

(e) made, amended or cancelled any material canaigeement, indenture, lease or other commitmiefdtiled to keep any of them in full
force and effect or to perform any of its obligasahereunder;
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(f) paid any material bonus or extraordinary congagion to any director, officer or employee incstet with past practice;

(9) entered into any transaction which would resuliny representation or warranty of the Trangfeoomntained in this Agreement becoming
untrue in any material respect immediately afterdbnsummation of such transaction; or

(h) declared any dividend or made any distributmits shareholders.

Section 3.18. Consideration. For purposes of Se&fib of the New York Business Corporation Lawwithtstanding any other
representations or warranties hereunder, the rigtgceive any MPA Shares under this Agreemenuosyant to the transactions
contemplated hereby has not been agreed to asamtive to service or continued service with MPAany subsidiary or affiliate of MPA.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE TRANSFEREE

The Transferee hereby represents and warrant&kooédhe Transferors as follows:

Section 4.1. Organization, Good Standing and CatedPower and Authority. The Transferee is a cafpam duly organized, validly existing
and in good standing under the laws of the Statéesi York. The Transferee has the corporate poweraaithority to own, lease and operate
its properties and to carry on its business asribw being conducted.

Section 4.2. Capitalization. The authorized catatk of the Transferee consists of 10,000,008eshaf common stock, par value $.01 per
share, of which 4,866,000 shares are issued asthoding and 5,000,000 shares of preferred stacie nf which is issued or outstanding.
Upon the delivery at the Closing of the MPA Shatethe Transferors in exchange for
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the MVR Shares, the MPA Shares delivered to thadfeaors will be duly authorized, validly issuedlly paid and non-assessable, with no
personal liability attaching to the ownership ttodre

Section 4.3. Financial Statements and Other Cotpdnformation. The Transferee has furnished thedche Transferors copies of the
Annual Report to Shareholders of the Transfere¢hifiscal year ended March 31, 1996, the Annwegdd®t on Form 10-K of the Transferee
for the fiscal year ended March 31, 1996 filed wiite Securities and Exchange Commission ("SEC"thaduarterly Reports on Form -
of the Transferee for each of the fiscal quartecded June 30, September 30 and December 31, 1886\ih the SEC. The financial
statements of the Transferee contained in the sdadeeports fairly present the financial positidrihe Transferee as at the respective dates
specified and the consolidated results of operatan cash flows of the Transferee for the respegigriods specified, in conformity with
United States generally accepted accounting prlegiponsistently applied, subject, in the casenafudited financial statements, to changes
resulting from year-end audit adjustments. Nonsuzh reports, as of the respective dates on whhwere filed with the SEC, contained
any untrue statement of a material fact or faitedtate a material fact required to be stated in@renecessary in order to make the staten
therein, in light of the circumstances under whindly were made, not misleading.

Section 4.4. Effective Agreement. The execution @gliery of this Agreement and the consummatiotheftransactions contemplated
hereby have been duly authorized by all necessapocate action of the Transferee and this Agreememnstitutes the legal, valid and
binding obligation of the Transferee enforceablaiasgt the Transferee in accordance with its teMeither the execution and delivery of this
Agreement nor the consummation of the transactionsemplated hereby will (a) violate any provisadrihe certificate of incorporation or
by-laws of the Transferee,
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as amended to date, (b) with or without the givdhgotice and/or the passage of time, materialyate, conflict with, result in the breach or
termination of, constitute a material default undemresult in the creation of any material lieharge or encumbrance upon any of the assets
of the Transferee or its subsidiary pursuant tg,raaterial contract, agreement, indenture, leas®mmitment to which the Transferee is a
party or by which the Transferee or any of its gries may be bound or (¢) materially violate amygment, decree, order, statute, rule or
governmental regulation applicable to the Trangfeesxcept such individual violations, conflictseaches, terminations, defaults or liens as
would not have a material adverse effect on thenfofal condition of the Transferee.

Section 4.5. Litigation. There are no actions,ssytoceedings, judgments or decrees existing dhet knowledge of the Transferee,
threatened or proposed against or affecting thasfeaee or any of its properties which would resuliny material adverse change in the
consolidated business, properties or financial it@mdof the Transferee.

Section 4.6. Absence of Certain Changes. Since Mait¢ 1996, the Transferee has not suffered angrabadverse change in its financial
condition, properties or business.

ARTICLE V

COVENANTS OF THE TRANSFERORS

Section 5.1. Access to Properties and Records. Braivafter the date hereof, the Transferors wilkeaMVR and Unijoh to afford to the
officers, attorneys, accountants and other reptaees of the Transferee full and free accessith ®f the premises, properties, personnel,
books and records of MVR and Unijoh as the Trar&fenay reasonably request.

-13-



Section 5.2. Certain Restrictions. Each Transfactinowledges that by his employment with or stoskership of MVR and Unijoh and
prospective stock ownership of MPA that he may haaeess to confidential information and trade gsagsuch entities. Confidential
information and trade secrets include, but ardimdted to, customer, supplier and client listacprlists, marketing, distribution and sales
strategies and procedures, operational and equipeemiques, business plans and systems, qualityat procedures and systems, special
projects and technological research, includinggutsj, research and reports for any entity or cherstny project, research, report or the like
concerning sales or manufacturing or new technglegyloyee compensation plans and any other infiomeelating thereto, and any other
records, files, drawings, inventions, discoveragplications, processes, data and information coimgethe business of such entities which
are not in the public domain. Each Transferor agthat he will not at any time following the datréof use or disclose to any third party,
trade secrets or confidential information of angtsantities, including, but not limited to, confidil information or trade secrets belongin
such entities or their customers and clients opipetary processes or procedures thereof. Eactsfigan agrees that for two years (four years
in the case of Mr. Quek) following the date hereefwill not, directly or indirectly, under any cinmstances other than at the direction anc
the benefit of such entities, engage in or pari@pn any business activity, including, but notited to, acting as a director, officer,
employee, agent, independent contractor, parteesudtant, licensor or licensee, franchisor or ¢rasee, proprietor, syndicate member,
shareholder or creditor or with a person having @thwer relationship with any other business, corgpirm occupation or business activity,
in any geographic area within the United Statesootheastern Asia (including Singapore and Malayhkit is, directly or indirectly,
competitive with any business conducted by suctiesntShould Mr. Quek own 5% or less of the issaed outstanding shares of a class of
securities of a
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corporation the securities of which are traded amaed States national securities exchange drerover-thecounter market, such ownersl
shall not cause Mr. Quek to be deemed a sharehoidisr the immediately preceding sentence. EachsTeeor agrees that for two years
(four years in the case of Mr. Quek) following tfete hereof he will not, on his behalf or on bebakny other business enterprise, direct
indirectly, under any circumstance other than atdinection and for the benefit of such entitiedic#t or induce any creditor, customer,
supplier, officer, employee or agent of any suditeto sever its relationship with or leave themay of any such entity. Each Transferor
agrees that the nature and scope of the provisibtiss

Section 5.2 are reasonable and necessary. Ifnforemson, any aspect of the above provisionsaspltes to a Transferor is determined by a
court of competent jurisdiction to be unreasonallenenforceable, the provisions shall only be riedito the minimum extent required to
make the provisions reasonable and/or enforceablihe case may be.

ARTICLE VI

CONDITIONS PRECEDENT TO OBLIGATIONS OF THE TRANSFER EE

The obligations of the Transferee under this Agreinare subject to the satisfaction at or pricheoClosing of each of the following
conditions (any of which may be waived by the Tfaree in its sole discretion):

Section 6.1. Correctness of Representations andawas. All of the representations and warrarafethe Transferors contained in this
Agreement or otherwise made in writing pursuarthte Agreement shall have been true and correall imaterial respects when made and
shall be true and correct in all material respattbe date of the Closing as though restated autkrat such time; all of the terms, covenants
and conditions of this Agreement required to be pieed with and performed by the Transferors shaliehbeen duly complied with and
performed
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in all material respects; and the Transferors dfale delivered to the Transferee a certificateesigoy M. Marks, R. Marks and Quek, dated
the date of the Closing, to the foregoing effect.

Section 6.2. Fairness Opinion. The Transferee slaak received an opinion of Houlihan Lokey, imficeand substance satisfactory to the
Transferee, to the effect that the terms of thestation contemplated by this Agreement are faamfa financial viewpoint, to the
shareholders of the Transferee.

Section 6.3. Absence of Litigation. There shalhbeaction, suit, proceeding, judgment or decrealipgnbefore or threatened by any court or
governmental agency which would result in any nmakadverse change in the business, propertieimandial condition of either MVR or
Unijoh or in which it is sought or threatened tetrain, enjoin or prohibit (or to obtain damages imaterial amount in connection with) the
consummation of the transaction contemplated hereby

Section 6.4. Absence of Certain Changes. Theré sbahave occurred since the date of the MVR BadaBheet any material casualty
(irrespective of any insurance relating theretogng of the assets of either MVR or Unijoh or atlyes material adverse change in the
financial condition, properties or business of @tMVR or Unijoh.

Section 6.5. Corporate Books; Corporate ApprovEte Transferee shall have received (a) all of tirparate minute books, stock books,
stock transfer ledgers, corporate seals and otirporate records of MVR and Unijoh; and (b) sudieottems and documents as the
Transferee may reasonably request and as may kestaort with the purposes of this Agreement.

Section 6.6. Opinions of Counsel. The Transferedl slave received an opinion of counsel to eachl'¥R and Unijoh substantially in the
form attached hereto as Annex A.

Section 6.7. Employment Agreement. MVR, Unijoh &ukk shall have entered into an employment agreebatween them substantially in
the form attached hereto as Annex B.
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ARTICLE VII

CONDITIONS PRECEDENT TO OBLIGATIONS OF THE TRANSFER ORS

The obligations of the Transferors under this Agreet are subject to the satisfaction at or priagheodate of Closing of each of the followi
conditions (any of which may be waived by the Tfarm's jointly) in their sole discretion:

Section 7.1. Correctness of Representations andawas. All of the representations and warrartighe Transferee contained in this
Agreement or otherwise made in writing pursuarthte Agreement shall have been true and correall imaterial respects when made and
shall be true and correct in all material respatthe date of the Closing as though restated aatdkrat such time; all of the terms, covenants
and conditions of this Agreement required to be giged with and performed by the Transferee at @rfp the date of the Closing shall have
been duly complied with and performed in all materéspects; and the Transferee shall have detiterthe Transferors a certificate signed
by the Chief Financial Officer of the Transfereatadl the date of the Closing, to the foregoingatffe

Section 7.2. Absence of Litigation. There shalhbeaction, suit, proceeding, judgment or decreaipenbefore or threatened by any court or
governmental agency which could result in any niatedverse change in the business, propertieisandial condition of the Transferee o
which it is sought or threatened to restrain, engwiprohibit (or to obtain damages in a matenmbant in connection with) the consummat
of the transactions contemplated hereby.

Section 7.3. Fairness Opinion. The Transferee slaak received the opinion of Houlihan Lokey ddsedliin Section 6.2 hereof.

Section 7.4. Employment Agreement. MVR, Unijoh &ukk shall have entered into an employment agreebatween them substantially in
the form attached hereto as Annex B.
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ARTICLE VIl

INVESTMENT UNDERTAKING; REGISTRATION RIGHTS

Section 8.1. Investment Undertaking and Lock-UgtEaf M. Marks, R. Marks and Quek confirms his wstending that the shares of MPA
Shares to be issued to him pursuant to this Agraemi be "restricted securities” within the meagiof Rule 144 of the General Rules and
Regulations under the Securities Act of 1933, asratad (the "Act"), and acknowledges that he witjuae such shares for his own account
for investment and not with a view to the distribatthereof. Each of M. Marks, R. Marks and Quekesally agrees that he will not sell,
transfer or otherwise dispose of any of such shamésss (a) a registration statement under thenftbtrespect to such shares has become

is at the time of disposition, effective or (b)tire opinion of counsel for the Transferee, the psegl disposition may be made in accordance
with the provisions of such Rule 144 or anothemepton from registration without constituting a ltion of the Act or of any other
applicable federal or state securities laws. Eddl.dVlarks, R. Marks and Quek further agrees tteatrtay sell one-fourth of the MPA Shares
received by him hereunder commencing on the fireiveersary of the date hereof and may sell an exdit one-fourth of the MPA Shares
received by him hereunder commencing on each afi¢iiesucceeding three anniversaries of the dat@fgreement (notwithstanding
earlier saleability under any applicable securigegs) (the "Lock-Up") and further agrees that Thansferee may place on all certificates
representing MPA Shares delivered to them purstaathiis Agreement (or shares issued in replacethen¢of) (a) a legend to the effect that
the shares represented by such certificates havgeea registered under the Act and that the galesfer or other disposition of such shares
is subject to the provisions of the Act and of hgreement, a copy of which shall be availableifiepection at the office of the Transferee in
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Torrance, California, and (b) a legend to the éffieat the shares represented by such certifieatesubject to the Lock-Up.

Section 8.2. Additional Investment Representati@ach Transferor represents that he is an accdeiditestor as that term is defined under
Regulation D promulgated by the SEC under the At not a United States person for purposes pliGgbility of the Act and any rules and
regulations thereunder), is financially able torltéa economic risk of this investment, includihg gbility to afford holding the MPA Shares
for an indefinite period or to afford a completedmf the investment therein, has such knowleddeeaperience in financial and business
matters as to be capable of evaluating the meridgiaks of an investment in the MPA Shares, hesived and read the financial and other
information regarding MPA referred to herein, haefemployed by and/or conducted extensive buswigs$MPA for an extended period
time prior to the date hereof, has been given gpodunity to ask questions of, and receive ansiers, MPA concerning this transaction
and the business and financial condition of MPA] has made an independent evaluation of the nwdritds transaction.

Section 8.3. No Registration Rights. Each Transfacknowledges and agrees that the Transfereendd@gant any registration rights of any
kind with respect to the MVR Shares.

ARTICLE IX

SURVIVAL OF REPRESENTATIONS AND WARRANTIES; INDEMNI FICATION

Section 9.1. Survival of Representations and WaranAll representations, warranties and agreesnmaide by the Transferors or the
Transferee in this Agreement or in any instrumemspant hereto shall survive the Closing and amgsdtigation at any time made by or on
behalf of such party, provided, however, that ranclshall be asserted by the Transferee against
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either of the Transferors or by either of the Tfarm's against the Transferee for breach of ani segresentation, warranty or agreement
unless the party asserting such claim shall hawengivritten notice of such claim to the party ortigs against whom it is asserted on or
before the date which is one year after the dathelosing (except that the foregoing provisdisia apply to the obligations of the
Transferors set forth in Section 5.2 of this Agreeatror those of the Transferors and the Transfegeéorth in Article VIII of this Agreemen

Section 9.2. Indemnification. (a) Each of the Tfarars jointly and severally, shall, on demand eimahify and hold harmless the Transferee
from, and reimburse the Transferee for, any lost@sages, liabilities, deficiencies and expenseduding reasonable attorneys' fees)
incurred by the Transferee after the date heregéhgon of, or arising out of, (i) any material mgesentation, omission of fact or material
breach of any representation or warranty containdkis Agreement or in any instrument deliveredhte Transferee hereunder on behalf of
any Transferor, or (ii) any failure by any Transfieto perform any obligation or duty required togerformed by any of them under any
provision of this Agreement. In the event that alajm shall be asserted against the Transferee, MiMBnijoh by anyone other than a party
to this Agreement, which may result in the assertip the Transferee of a claim under this Secti@@@) or otherwise against the Transferors,
the Transferee shall notify the Transferors of stlaim promptly, and the Transferors shall be gigegeasonable opportunity, at their sole
expense, to control or, at their option, to paptte in, the original defense against or the comjse of such claim. In connection therewith,
the Transferee shall cooperate fully with the Tfares's and shall make available to the Transfeatingertinent information under the
Transferee's control relating thereto. Notwithstagénything in this Agreement to the contrary, the Transferors shall in no event be liable
to the Transferee under this Section 9.2(a) orratise under this Agreement until the aggregate dmsa
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sustained by the Transferee shall exceed $50,0d¢han only for the damages above $50,000 andh(gpievent shall such liability of any
Transferor exceed the value, at Closing, of the MPares received by him pursuant to this Agreement.

(b) The Transferee shall, on demand, indemnifytasld harmless each Transferor from, and reimbuaist @ransferor for, any losses,
damages, liabilities, deficiencies and expensedu@ing reasonable attorneys' fees) incurred bydfier the date hereof by reason of, or
arising out of (i) any material misrepresentatiomjssion of fact or material breach of any représton or warranty contained in this
Agreement or in any instrument delivered to himelb@der by the Transferee or (ii) any failure by Thansferee to perform any obligation or
duty required to be performed by the Transfereeeuady provision of this Agreement. In the eveiat #iny claim shall be asserted against
any Transferor by anyone other than a party toAkieement which may result in the assertion by Bransferor of a claim under this Sect
9.2(b) or otherwise against the Transferee, thaesfesiors shall notify the Transferee of such clpmiomptly, and the Transferee shall be gi

a reasonable opportunity, at its sole expenseyritral or, at its option, to participate in theginal defense against or the compromise of such
claim. In connection therewith, the Transferorslist@operate fully with the Transferee and shalkmavailable to the Transferee all pertir
information under the Transferors' control relatihgreto. Notwithstanding anything in this Agreemrenthe contrary, (x) the Transferee sl
in no event be liable to the Transferors under $astion 9.2(b) or otherwise under this Agreemenit the aggregate damages sustained by
the Transferors shall exceed $50,000 and (y) iawvemt shall such liability of the Transferee exctegvalue, at Closing, of the MPA Shares
transferred to the Transferors at the Closing.

ARTICLE X
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MISCELLANEOUS

Section 10.1. Expenses. Whether or not the traiosasctontemplated by this Agreement shall be comsated and except as otherwise
expressly provided in this Agreement, each of tuigs hereto shall pay the fees and expenses obiinsel, accountants and other experts
(including Houlihan Lokey in the case of the Tramek) and all other expenses incurred by it in eotion with the preparation for, entering
into and consummation of the transactions contetaglby this Agreement and all other matters indidleereto.

Section 10.2. Notices. All notices, requests, deteamnd other communications which are requireceamjited to be given under this
Agreement shall be in writing and shall be deenoelgiatve been duly given upon the delivery or maitimgreof, as the case may be, if
delivered personally or sent by registered or fiedimail, return receipt requested, postage pte@a follows:

(a) if to any or all of the Transferors, to suchtigs at any of their respective addresses sdt fybve, with a copy thereof to William Pollak,
Esq., Putney, Twombly, Hall & Hirson, 521 Fifth Auge, New York, New York 10175; and

(b) if to the Transferee, to Peter Bromberg, Chiefancial Officer, Motorcar Parts & Accessories;.|r2727 Maricopa Street, Torrance,
California 90503, with a copy thereof to Gary Jn8n, Esq., Parker Chapin Flattau & Klimpl, LLP, 12Avenue of the Americas, New Yo
New York 10036

or to such other person or address as any of ttiepaereto shall have specified by notice iningitto all other parties hereto.

Section 10.3. Entire Agreement. This Agreement fegth the entire agreement and understandingeoptrties hereto with respect to the
transactions contemplated hereby and supersedemndrsil prior agreements and understandings meglati the subject matter hereof. No
representation, promise, inducement or statemeinterftion has been made by any party hereto
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which is not embodied in this Agreement or the teritstatements, certificates, schedules or otheurdents delivered pursuant hereto or in
connection with the transactions contemplated heratd no party hereto shall be bound by or lifeany alleged representation, promise,
inducement or statement of intention not set foehein or therein.

Section 10.4. Amendment., Waiver. This Agreemeny bemamended, modified. superseded or cancelledaiay of the terms, covenants,
representations, warranties or conditions heregf bgawaived, only by a written instrument executgdhe parties hereto or, in the case of a
waiver, by the party waiving compliance.

Section 10.5. Parties in Interest. All of the tergm/enants, representations, warranties and gonglitontained in this Agreement shall be
binding upon, and shall inure to the benefit of Badenforceable by, the parties hereto and thejradive heirs, successors and assigns, but
this Agreement and the rights and obligations dorthherein shall not be assignable by any of H#régs hereto prior to the Closing without
the prior written consent of each other party teret

Section 10.6. Severability. If any provision ofsiigreement or the application of any such prowig@many person or circumstance shall be
held invalid, illegal or unenforceable in any respgy a court of competent jurisdiction, such ingdidy, illegality or unenforceability shall not
affect any other provision hereof.

Section 10.7. Delivery of Schedules and Documédirits. schedules and documents referred to hereintieare delivered and initialed on
behalf of the respective parties hereto for ideratfon purposes.

Section 10.8. Governing Law. This Agreement shalgbverned by and construed and enforced in accoedaith the laws of the State of
New York, without regard to the application of t@nflicts of law rules thereo
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Section 10.9. Captions. The section headings aueddierein are for reference purposes only and isbiain any way affect the meaning or
interpretation of this Agreement.

Section 10.10. Counterparts. This Agreement magxeeuted in any number of counterparts, each oflwsiall be deemed to be an original
instrument and all of which together shall contita single agreement.
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IN WITNESS WHEREOF, the parties hereto have dulgoexed this Agreement on the date first above evritt

/sl Mel Marks

MEL MARKS

/sl Richard Marks

RI CHARD MARKS

/sl Vincent Quek

VI NCENT QUEK

MOTORCAR PARTS & ACCESSORIES, INC.

By: /s/ Peter Bronberg

Pet er Bronberg,
Chi ef Financial Oficer
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SUBSIDIARIES

Name Jurisdiction of Organization
MVR Products Pte Limited Singapore

Unijoh Sdn, Bhd Malaysia



CONSENT OF INDEPENDENT AUDITORS

We hereby consent to the incorporation by referémt¢ee Registration Statement pertaining to th@4istock option plan of Motorcar Parts
Accessories, Inc. on Form S-8 of our report datexy 46, 1997 which is included in the annual reparForm 10-K for the year ended March
31, 1997.

/sl Richard A Eisner & Conpany, LLP

New Yor k, New Yor k
June 23, 1997



ARTICLE 5
CIK: 0000918251

NAME: Motorcar Parts and Accessor

PERIOD TYPE YEAR
FISCAL YEAR END MAR 31 199¢
PERIOD START APR 01 199
PERIOD END MAR 31 199°
CASH 3,539,001
SECURITIES 0
RECEIVABLES 22,528,00
ALLOWANCES 200,00(
INVENTORY 41,862,00
CURRENT ASSET¢ 68,464,00
PP&E 6,106,00!
DEPRECIATION 1,815,00!
TOTAL ASSETS 75,510,00
CURRENT LIABILITIES 16,664,00
BONDS 0
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 49,00(
OTHER SE 40,059,00
TOTAL LIABILITY AND EQUITY 75,510,00
SALES 86,872,00
TOTAL REVENUES 86,872,00
CGS 69,255,00
TOTAL COSTS 76,719,00
OTHER EXPENSE! 0
LOSS PROVISION 0
INTEREST EXPENSE 1,090,00!
INCOME PRETAX 9,063,00!
INCOME TAX 3,529,001
INCOME CONTINUING 5,534,001
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 5,534,001
EPS PRIMARY 1.11
EPS DILUTED 1.11
End of Filing
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