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Approximate date of commencement of proposed sale to the public:  From time to time on or after the effective date
of this registration statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box: x 

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering.  o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  o 

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  o 
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer  o Accelerated filer x
Non-accelerated filer  o   (Do not check if a smaller reporting company) Smaller reporting company  o 

EXPLANATORY NOTE

This Post-Effective Amendment No. 2 to Amendment No. 1 to Form S-1 (this “Post-Effective Amendment No. 2”) is
being filed pursuant to Section 10(a)(3) of the Securities Act to update the Amendment No. 1 to Form S-1
(Registration No. 333-182075), which was previously declared effective by the Securities and Exchange Commission
on January 7, 2013, to include the audited financial statements and the notes thereto included in the Registrant’s
Annual Report on Form 10-K, as amended by the Registrant’s Annual Report on Form 10-K/A, for the fiscal year
ended March 31, 2013 and to update certain other information in such Amendment No. 1 to Form S-1.  On February
8, 2013, the Registrant filed a registration statement pursuant to Rule 462(b) promulgated under the Securities Act (the
“Rule 462(b) Registration Statement”) in connection with the registration of additional shares of the Registrant’s
common stock, $0.01 par value per share.  No additional securities are being registered under this Post-Effective
Amendment No. 2.  All applicable registration fees were paid at the time of the original filing of such Amendment No.
1 to Form S-1 and the Rule 462(b) Registration Statement.
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The information in this prospectus is not complete and may be changed.  The selling securityholders may not sell
these securities until the registration statement filed with the Securities and Exchange Commission is effective.  This
prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state
where the offer or sale is not permitted.

Subject to completion, dated October 11, 2013

PROSPECTUS

MOTORCAR PARTS OF AMERICA, INC.

1,941,975 Shares
 of Common Stock

This prospectus relates to the potential resale from time to time by the selling securityholders identified under the
heading “Selling Securityholders” on page 9 of some or all of 1,941,975 shares of our common stock, or the securities.
 The registration of the securities covered by this prospectus does not necessarily mean that any of the securities will
be offered or sold by the selling securityholders.

We will receive no proceeds from any resale of the shares of common stock, but we have agreed to pay certain
registration expenses.

The selling securityholders and their successors, including transferees, which we collectively refer to as the selling
securityholders, may offer the securities from time to time directly or through underwriters, broker-dealers or agents
and in one or more public or private transactions and at fixed prices, prevailing market prices, at prices related to
prevailing market prices or at negotiated prices. If these securities are sold through underwriters, broker-dealers or
agents, the selling securityholders will be responsible for underwriting discounts or commissions or agents’
commissions. See the sections entitled “Plan of Distribution” and “About this Prospectus” for more information.

Our common stock is traded on the Nasdaq Global Market under the symbol “MPAA.”  On October 10, 2013, the
closing price of our common stock was $13.12 per share.

Investing in our securities involves risks.  Risks associated with an investment in our securities will be described in
the applicable prospectus supplement and certain of our filings with the Securities and Exchange Commission, as
described under “Risk Factors” on page 4.

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

The date of this prospectus is                                                                      , 2013
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ABOUT THIS PROSPECTUS

This prospectus is a part of a “shelf” registration statement on Form S-1 that we filed with the Securities and Exchange
Commission, or the SEC, utilizing a continuous registration process.  Under this continuous registration process, the
selling securityholders may, from time to time, sell the offered securities described in this prospectus in one or more
offerings. Additionally, under this shelf registration process, in certain circumstances, we may provide a prospectus
supplement that will contain specific information about the terms of a particular offering by the selling
securityholders. We may also provide a prospectus supplement to add information to, or update or change information
contained in, this prospectus.  You should read both this prospectus and any prospectus supplement, including all
documents incorporated herein or therein by reference, together with additional information described under “Where
You Can Find More Information” and “Information Incorporated by Reference.”

The selling securityholders may only use this prospectus to sell the securities if it is accompanied by a prospectus
supplement.  Neither we nor the selling securityholders have authorized anyone to give any information or to make
any representation other than those contained or incorporated by reference in this prospectus and any accompanying
prospectus supplement.  You must rely only on the information and representations contained or incorporated by
reference in this prospectus or any accompanying prospectus supplement.  This prospectus and any accompanying
prospectus supplement do not constitute an offer to sell or the solicitation of an offer to buy any securities other than
the registered securities to which they relate, nor do this prospectus and any accompanying prospectus supplement
constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is
unlawful to make such offer or solicitation in such jurisdiction.  You should not assume that the information contained
in this prospectus and any accompanying prospectus supplement is accurate on any date subsequent to the date set
forth on the front of the document or that any information we have incorporated by reference is correct on any date
subsequent to the date of the document incorporated by reference, even though this prospectus and any accompanying
prospectus supplement is delivered or securities are sold on a later date.  Our business, financial condition, results of
operations and prospects may have changed since the respective dates of this prospectus, any accompanying
prospectus supplement or any information we have incorporated by reference.

Unless the context requires otherwise, the words “we,” “us,” “our” and “Company” refer to Motorcar Parts of America, Inc.
and its subsidiaries taken as a whole.  For purposes of this prospectus, the term “securityholders” shall refer to the
holders of our common stock.
1
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SUMMARY

This summary does not contain all of the information you should consider before investing in any securities offered
pursuant to this prospectus.  You should carefully read this entire prospectus and any applicable prospectus
supplement, including each of the documents incorporated herein or therein by reference, before making an
investment decision.  For instructions on how to find copies of these documents, see “Where You Can Find More
Information.”  Our principal executive offices are located at 2929 California Street, Torrance, California 90503 and our
telephone number is (310) 212-7910.

About Motorcar Parts of America, Inc.

We are a leading manufacturer, remanufacturer, and distributor of aftermarket automobile parts.  After the
Bankruptcy, as defined below, we have one reportable segment.  Within this segment, we manufacture and
remanufacture alternators and starters for import and domestic cars, light trucks, heavy duty, agricultural and
industrial applications.  On June 10, 2013, certain of Motorcar Parts of America, Inc.’s subsidiaries, Fenwick
Automotive Products Limited, or FAPL, Introcan, Inc., or Introcan, and Introcan’s direct and indirect subsidiaries,
Flo-Pro Inc., LH Distribution Inc., Rafko Logistics Inc., Rafko Holdings Inc. and Rafko Enterprises Inc., or,
collectively the Debtors, each filed a voluntary petition for relief under Chapter 7 of Title 11 of the United States Code
in the U.S. Bankruptcy Court for the District of Delaware, or the Bankruptcy. George L. Miller has been appointed as
the Chapter 7 Trustee of the Bankruptcy and is in the process of liquidating the Debtors’ assets.

The aftermarket for automobile parts is divided into two markets.  The first market is the do-it-yourself, or DIY,
market, which is generally serviced by the large retail chain outlets.  Consumers who purchase parts from the DIY
channel generally install parts into their vehicles themselves.  In most cases, this is a less expensive alternative than
having the repair performed by a professional installer.  The second market is the professional installer market,
commonly known as the do-it-for-me, or DIFM, market.  This market is serviced by the traditional warehouse
distributors, the dealer networks, and the commercial divisions of retail chains.  Generally, the consumer in this
channel is a professional parts installer.  Our products are distributed to both the DIY and DIFM markets and are
distributed predominantly throughout North America.  We sell our products to the largest auto parts retail and
traditional warehouse chains and to major automobile manufacturers for both their aftermarket programs and their
warranty replacement programs.  Demand and replacement rates for aftermarket remanufactured automobile parts
generally increase with the age of vehicles and increases in miles driven.

Historically, the largest share of our business was in the DIY market.  While that is still the case, our DIFM business
is now a significant part of our business.  In difficult economic times, we believe consumers are more likely to
purchase lower cost replacement parts in both the DIY and DIFM markets.  We focus on supplying both these
channels with the most cost efficient replacement parts for the consumer to purchase.

The DIFM market is an attractive opportunity for growth.  We are positioned to benefit from this market opportunity
in two ways:  (1) our auto parts retail customers are expanding their efforts to target the DIFM market and (2) we sell
our products under private label and our own brand names directly to suppliers that focus on professional installers.
 In addition, we sell our products to original equipment manufacturers for distribution to the professional installer both
for warranty replacement and their general aftermarket channels.  We have been successful in growing sales in our
rotating electrical segment to this market.

While we continually seek to diversify our customer base, we currently derive, and have historically derived, a
substantial portion of our sales from a small number of large customers.  To mitigate the risk associated with this
concentration of sales, we have or are renegotiating long-term agreements with many of our major customers.  The
increased demand for product as a result of entering into these longer-term agreements often requires that we increase
our inventories, accounts payable and personnel.  Customer demands that we purchase their remanufactured core
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inventory have also been a significant and an additional strain on our available working capital.  The marketing and
other allowances we typically grant our customers in connection with our new or expanded customer relationships
adversely impact the near-term revenues, profitability and associated cash flows from these arrangements.  However,
we believe the investment we make in these new or expanded customer relationships will improve our overall
liquidity and cash flow from operations over time.

For our fiscal year ended March 31, 2013, we reported a net loss of $91,511,000.  For our most recent fiscal quarter
ended June 30, 2013, we reported a net income of $100,980,000.

We are party to a financing agreement, or the Financing Agreement, dated as of January 18, 2012 and as amended to
date, with a syndicate of lenders, Cerberus Business Finance, LLC, or Cerberus, as collateral agent, and PNC Bank,
National Association, as administrative agent. The loans under the Financing Agreement consist of: (i) term loans
aggregating $105,000,000, collectively, the Term Loans, and (ii) revolving loans of up to $20,000,000, subject to
borrowing base restrictions and a $10,000,000 sublimit for letters of credit, collectively, the Revolving Loans and
together with the Term Loans, the Loans, in each case maturing on January 17, 2017.  Since the execution of the
Financing Agreement, we have entered into the following material amendments and waivers:

·

First Amendment to Financing Agreement, dated as of March 18, 2012, which extended (a) our deadline for
transferring deposit accounts to PNC Bank, National Association, or PNC, and to deliver related cash
management agreements and (b) extended the time that accounts payable due to Wanxiang America
Corporation, or Wanxiang, would not count as indebtedness for purposes of the financial covenants.

·

Second Amendment to Financing Agreement, dated as of May 24, 2012, pursuant to which we (a) borrowed an
additional $10,000,000 in term loans, (b) modified the interest rates applicable to all term loans to either LIBOR plus
8.5% or base rate plus 7.5% (at the Company’s option), (c) modified the quarterly amortization payments for all term
loans to commence on October 1, 2012 at a rate of $250,000 per quarter with an increase to $600,000 per quarter on
April 1, 2013 and $1.35 million on October 1, 2013 until maturity, (d) adjusted the Applicable EBITDA Multiple
numbers and financial covenants, (e) added a requirement that we maintain cash and cash equivalents of up to
$10,000,000 in the aggregate until our obligations with respect to Wanxiang have ceased and (f) issued a warrant to
Cerberus for 100,000 shares of our common stock for an initial exercise price of $17.00 per share for a period of five
years, subject to certain adjustments.

·

Third Amendment and Waiver to Financing Agreement, dated as of August 22, 2012, pursuant to which (a) our
existing subordinated indebtedness and general unsecured indebtedness baskets were replaced with baskets
permitting our additional investment in FAPL, and its guaranty of $22,000,000 of FAPL’s obligations to Wanxiang
pursuant to the Revolving Credit/Strategic Cooperation Agreement, referred to herein as the Guaranty, (b) our
general lien basket was removed, (c) additional reporting requirements regarding financial reports of auditors and
material notices were added, (d) certain defaults arising as a result of our failure to comply with certain reporting
requirements were waived and (e) certain other consequential amendments were made.

2
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·
Fourth Amendment to Financing Agreement, dated as of December 3, 2012, which permitted us to repurchase up to
$300,000 of our common stock held by Melmarks Enterprises LLLP.

·
Fifth Amendment to Financing Agreement, dated as of January 16, 2013, which permitted us to repurchase up to
$454,675 of our shares held by Selwyn Joffe.

·

Sixth Amendment and Waiver to Financing Agreement, dated as of June 14, 2013, pursuant to which (a) the agents
and lenders agreed to waive any event of default that would otherwise arise under the Financing Agreement due to
the qualification in the opinion by our certified public accountants with respect to the financial statements for the
fiscal year ended March 31, 2013, (b) a reporting requirement with respect to our liquidity levels and certain
inventory purchases were added, and (c) a financial covenant under which we must maintain the following levels of
liquidity on the following dates unless otherwise consented to by the lenders was added: on June 28, 2013, an
aggregate amount of at least $25,000,000; on July 31, 2013, an aggregate amount of at least $26,000,000; and on
August 30, 2013, an aggregate amount of at least $27,000,000, in each case subject to certain adjustments.

·

Seventh Amendment to Financing Agreement, dated as of August 26, 2013,  pursuant to which (a) we borrowed an
additional $20,000,000 in term loans, (b) the Senior Leverage Ratio and Fixed Charge Coverage Ratio covenants
were reset, (c) certain carveouts related to transaction fees and restructuring costs to the definitions of Consolidated
EBITDA and Excess Cash Flow and the calculation of liquidity were added and (d) the agents and lenders consented
to our payment of certain subordinated debt with respect to the Guaranty.

·Eighth Amendment to Financing Agreement, dated as of October 9, 2013, which permitted us to repurchase up to
$626,500 of our shares held by Selwyn Joffe.

3
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus involves risks.  You should carefully consider the
specific risks set forth under “Risk Factors” in the applicable prospectus supplement, under “Risk Factors” under Item 1A
of Part I of our Annual Report on Form 10-K, as amended by our Annual Report on Form 10-K/A, for the fiscal year
ended March 31, 2013 and under “Risk Factors” under Item 1A of Part II of our Quarterly Report on Form 10-Q for the
three months ended June 30, 2013, incorporated by reference herein, and all of the other information contained or
incorporated by reference in this prospectus before making an investment decision.  For more information, see
“Information Incorporated by Reference.” Although we are currently compliant with the covenants under the Financing
Agreement, we have obtained amendments and waivers from time to time in the past as described under “Summary” and
cannot assure you that we will not seek or obtain amendments or waivers in the future.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Information set forth in this prospectus and the information incorporated by reference herein may contain various
“forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, or the
Securities Act, Section 21 of the Exchange Act and pursuant to the Private Securities Litigation Reform Act of 1995.
 Such statements are based upon current expectations that involve risks and uncertainties.  For example, words such as
“may,” “will,” “should,” “expects,” “anticipates,” “intends,” “plans,” “believes,” “seeks,” “estimates” and similar expressions or variations
of such words are intended to identify forward-looking statements.  Various factors could cause actual results to differ
materially from those projected in such statements.  These factors include, but are not limited to:

·concentration of sales to certain customers;

·changes in our relationship with any of our major customers;

· the increasing customer pressure for lower prices and more favorable payment and other terms;

· the increasing demands on our working capital;

· the significant strain on working capital associated with large remanufactured core inventory purchases from
customers;

·our ability to obtain any additional financing we may seek or require;

·our ability to achieve positive cash flows from operations;

·
potential future changes in our previously reported results as a result of the identification and correction of errors in
our accounting policies or procedures or the potential material weaknesses in our internal controls over financial
reporting;

· lower revenues than anticipated from new and existing contracts;

·our failure to meet the financial covenants or the other obligations set forth in our bank credit agreements and the
lenders’ refusal to waive any such defaults;

·any meaningful difference between projected production needs and ultimate sales to our customers;

· increases in interest rates;

·changes in the financial condition of any of our major customers;
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· the impact of higher gasoline prices;

· the potential for changes in consumer spending, consumer preferences and general economic conditions;
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· increased competition in the automotive parts industry, including increased competition from Chinese and other
offshore manufacturers;

·difficulty in obtaining used cores and component parts or increases in the costs of those parts;

·political, criminal or economic instability in any of the foreign countries where we conduct operations;

·currency exchange fluctuations;

·unforeseen increases in operating costs;

·strategic cooperation agreement; and

·other factors discussed in this prospectus and the information incorporated by reference herein.

Given these risks, uncertainties and other factors, you should not place undue reliance on these forward-looking
statements.  Also, these forward-looking statements represent our estimates and assumptions only as of the date such
forward-looking statements are made.  You should read carefully this prospectus and the information incorporated
herein by reference as described under the heading “Information Incorporated by Reference,” completely and with the
understanding that our actual future performance may be materially different from what we expect.  We hereby
qualify all of our forward-looking statements by these cautionary statements.  Except as required by law, we assume
no obligation to update these forward-looking statements publicly or to update the reasons actual results could differ
materially from those anticipated in these forward-looking statements, even if new information becomes available in
the future.

ABOUT THIS OFFERING

The securities offered in this prospectus relate to the potential resale of 1,941,975 shares of our common stock, of
which 1,936,000 shares of common stock were issued to the selling securityholders on April 26, 2012 in a private
placement exempt from registration under the Securities Act in reliance upon Rule 506 of Regulation D pursuant to
the Subscription Agreement dated, April 20, 2012, between the selling securityholders and us (the “Subscription
Agreement”).  In connection with this sale, we agreed to file this registration statement to register the shares of
common stock issued to the selling securityholders pursuant to the Registration Rights Agreement, dated April 20,
2012, between the selling securityholders and us (the “Registration Rights Agreement”).  In February 2013, an
additional 1,459 and 4,516 shares of our common stock, registered under a registration statement filed on February 8,
2013 with the SEC pursuant to Rule 462(b) promulgated under the Securities Act, were issued to Blue Clay Master
Fund Ltd. and Grand Slam Capital Master Fund, Ltd., respectively, pursuant to the Registration Rights Agreement.

USE OF PROCEEDS

This prospectus relates to the securities that may be offered and sold from time to time by the selling securityholders
who will receive all of the proceeds from any sale of the securities. We will not receive any of the proceeds from any
sales of the securities by the selling securityholders. However, we will pay the registration expenses.

5
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PLAN OF DISTRIBUTION

The selling securityholders, or their pledgees, donees, transferees, or any of their successors in interest selling shares
received from a named selling securityholder as a gift, partnership distribution or other non-sale-related transfer after
the date of this prospectus (all of whom may be selling securityholders), may sell the securities from time to time on
any stock exchange or automated interdealer quotation system on which the securities are traded, in the
over-the-counter market, in privately negotiated transactions or otherwise, at fixed prices that may be changed, at
market prices prevailing at the time of sale, at prices related to prevailing market prices or at prices otherwise
negotiated. The selling securityholders may sell the securities by one or more of the following methods, without
limitation:

(a)block trades in which the broker or dealer so engaged will attempt to sell the securities as agent but may position
and resell a portion of the block as principal to facilitate the transaction;

(b)purchases by a broker or dealer as principal and resale by the broker or dealer for its own account pursuant to this
prospectus;

(c)an exchange distribution in accordance with the rules of any stock exchange on which the securities are listed;

(d)ordinary brokerage transactions and transactions in which the broker solicits purchases;

(e)privately negotiated transactions;

(f)short sales;

(g)through the writing of options on the securities, whether or not the options are listed on an options exchange;

(h)through the distribution of the securities by any selling securityholder to its partners, members or securityholders;

(i)one or more underwritten offerings on a firm commitment or best efforts basis; and

(j)any combination of any of these methods of sale.

The selling securityholders may also transfer the securities by gift.  We do not know of any arrangements by the
selling securityholders for the sale of any of the securities.

The selling securityholders may engage brokers and dealers, and any brokers or dealers may arrange for other brokers
or dealers to participate in effecting sales of the securities.  These brokers, dealers or underwriters may act as
principals, or as an agent of a selling securityholder.  Broker-dealers may agree with a selling securityholder to sell a
specified number of the securities at a stipulated price per security.  If the broker-dealer is unable to sell securities
acting as agent for a selling securityholder, it may purchase as principal any unsold securities at the stipulated price.
 Broker-dealers who acquire securities as principals may thereafter resell the securities from time to time in
transactions in any stock exchange or automated interdealer quotation system on which the securities are then listed, at
prices and on terms then prevailing at the time of sale, at prices related to the then-current market price or in
negotiated transactions.  Broker-dealers may use block transactions and sales to and through broker-dealers, including
transactions of the nature described above.  The selling securityholders may also sell the securities in accordance with
Rule 144 under the Securities Act, rather than pursuant to this prospectus, regardless of whether the securities are
covered by this prospectus.
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From time to time, one or more of the selling securityholders may pledge, hypothecate or grant a security interest in
some or all of the securities owned by them.  The pledgees, secured parties or persons to whom the securities have
been hypothecated will, upon foreclosure in the event of default, be deemed to be selling securityholders.  The number
of a selling securityholder's securities offered under this prospectus will decrease as and when it takes such actions.
 The plan of distribution for that selling securityholder's securities will otherwise remain unchanged.  In addition, a
selling securityholder may, from time to time, sell the securities short, and, in those instances, this prospectus may be
delivered in connection with the short sales and the securities offered under this prospectus may be used to cover short
sales.
6
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To the extent required under the Securities Act, the aggregate amount of selling securityholders' securities being
offered and the terms of the offering, the names of any agents, brokers, dealers or underwriters and any applicable
commission with respect to a particular offer will be set forth in an accompanying prospectus supplement.  Any
underwriters, dealers, brokers or agents participating in the distribution of the securities may receive compensation in
the form of underwriting discounts, concessions, commissions or fees from a selling securityholder and/or purchasers
of selling securityholders' securities, for whom they may act (which compensation as to a particular broker-dealer
might be in excess of customary commissions).

The selling securityholders and any underwriters, brokers, dealers or agents that participate in the distribution of the
securities may be deemed to be "underwriters" within the meaning of the Securities Act, and any discounts,
concessions, commissions or fees received by them and any profit on the resale of the securities sold by them may be
deemed to be underwriting discounts and commissions.

A selling securityholder may enter into hedging transactions with broker-dealers and the broker-dealers may engage in
short sales of the securities in the course of hedging the positions they assume with that selling securityholder,
including, without limitation, in connection with distributions of the securities by those broker-dealers.  A selling
securityholder may enter into options or other transactions with broker-dealers that involve the delivery of the
securities offered hereby to the broker-dealers, who may then resell or otherwise transfer those securities.  A selling
securityholder may also loan or pledge the securities offered hereby to a broker-dealer and the broker-dealer may sell
the securities offered hereby so loaned or upon a default may sell or otherwise transfer the pledged securities offered
hereby.

The selling securityholders and other persons participating in the sale or distribution of the securities will be subject to
applicable provisions of the Exchange Act, and the rules and regulations thereunder, including Regulation M.  This
regulation may limit the timing of purchases and sales of any of the securities by the selling securityholders and any
other person.  The anti-manipulation rules under the Exchange Act may apply to sales of securities in the market and
to the activities of the selling securityholders and their affiliates. Furthermore, Regulation M may restrict the ability of
any person engaged in the distribution of the securities to engage in market-making activities with respect to the
particular securities being distributed for a period of up to five business days before the distribution.  These
restrictions may affect the marketability of the securities and the ability of any person or entity to engage in
market-making activities with respect to the securities.

We have agreed to indemnify in certain circumstances the selling securityholders and any brokers, dealers and agents
who may be deemed to be underwriters, if any, of the securities covered by the registration statement, against certain
liabilities, including liabilities under the Securities Act.  The selling securityholders have agreed to indemnify us in
certain circumstances against certain liabilities, including liabilities under the Securities Act.

The securities offered hereby were originally issued to the selling securityholders pursuant to an exemption from the
registration requirements of the Securities Act.  We agreed to register the securities under the Securities Act, and to
keep the registration statement of which this prospectus is a part effective until the earliest time as one of the
following shall have occurred: (i) a registration statement covering such securities has been declared, effective by the
SEC and all such securities have been disposed of pursuant to such effective registration statement or unless such
securities were issued pursuant to an effective registration statement, (ii) such securities have been publicly sold under
Rule 144, (iii) all such securities may be sold in one transaction pursuant to Rule 144 or (iv) such securities have been
otherwise transferred in a transaction that constitutes a sale thereof under the Securities Act.  We have agreed to pay
all expenses in connection with this offering, but not including underwriting discounts, concessions, commissions or
fees of the selling securityholders or any fees and expenses of counsel or other advisors to the selling securityholders.

We will not receive any proceeds from sales of any securities by the selling securityholders.
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We cannot assure you that the selling securityholders will sell all or any portion of the securities offered hereby.
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DESCRIPTION OF COMMON STOCK

The following summary of the terms of our common stock does not purport to be complete and is subject to and
qualified in its entirety by reference to our Certificate of Incorporation, as amended, or certificate of incorporation,
and Amended and Restated By-Laws, as amended, or bylaws, which are incorporated by reference herein as well as
applicable provisions of New York law.

General

We have authority to issue 20,000,000 shares of common stock, $0.01 par value per share.  As of October 9, 2013, we
had 14,489,979 shares of common stock outstanding, held of record by 31 securityholders.  As of October 9, 2013, we
had an aggregate of 2,060,634 shares of common stock reserved for issuance upon exercise of outstanding stock
options granted under our 1994 Employee Stock Option Plan, 1996 Employee Stock Option Plan, 1994
Non-Employee Director Stock Option Plan, 2003 Long-Term Incentive Plan, 2004 Non-Employee Director Stock
Option Plan and 2010 Incentive Award Plan, and an aggregate of 735,484 shares of common stock reserved for
exercise of outstanding warrants at an initial exercise price of $7.75 per share.

Voting Rights

The holders of our common stock are entitled to one vote for each share held of record on each matter submitted to a
vote of securityholders, including the election of directors. Our securityholders do not have cumulative voting rights
in the election of directors.  Accordingly, the holders of a majority of the shares of common stock entitled to vote in
any election of directors can elect all of the directors standing for election, if they so choose.

Dividends

Subject to preferences that may be applicable to any other class or series of securities then outstanding, holders of
common stock are entitled to receive dividends when, as, and if declared by our board of directors out of legally
available funds.

Liquidation

Subject to preferences that may be applicable to any other class or series of securities then outstanding, the holders of
common stock will be entitled to receive, on a pro rata basis, all our remaining assets available for distribution to
securityholders in the event of our liquidation (whether voluntary or involuntary), dissolution or winding up.

Rights and Preferences

Holders of our common stock have no preemptive or conversion rights or other subscription rights and there are no
redemption or sinking funds provisions applicable to the common stock.

Fully Paid and Nonassessable

All outstanding shares of our common stock are fully paid and nonassessable and the shares of common stock offered
hereby will be fully paid and nonassessable.

Certificate of Incorporation and Bylaw Provisions

See “Certain Provisions of New York Law and Our Charter and Bylaws” for a description of provisions of our
certificate of incorporation and bylaws which may have the effect of delaying changes in our control or management.
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Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Continental Stock Transfer & Trust Company, 17 Battery
Place, 8th Floor, New York, New York 10004, and can be reached at (212) 509-4000.  Our shares of common stock
are listed on the NASDAQ Global Market under the symbol “MPAA.”
8
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SELLING SECURITYHOLDERS

The table below sets forth information regarding beneficial ownership of our common stock by the selling
securityholders.  When we refer to the “selling securityholders” in this prospectus we mean the persons listed in the
table below and any successors, including transferees thereof.  The selling securityholders may from time to time offer
and sell any or all of the securities set forth below pursuant to this prospectus.  The selling securityholders initially
acquired shares of our common stock in a private placement exempt from registration under the Securities Act in
reliance upon Rule 506 of Regulation D, which closed on April 26, 2012. See “About this Offering” above.  The selling
securityholders may sell any or all of the shares of our common stock offered under this prospectus.

Beneficial ownership is determined in accordance with the rules of the SEC and includes voting or investment power
with respect to the securities.

We have based our calculation of the percentage of beneficial ownership prior to and after the offering on 14,489,979
shares of our common stock outstanding as of October 9, 2013, including the shares of common stock covered hereby.
 We do not know when or in what amounts the selling securityholders may offer securities for sale, if at all. It is
possible that the selling securityholders will not sell any or all of the securities offered under this prospectus. Because
the selling securityholders may offer all or some of the securities pursuant to this prospectus and because we have
been advised that there are currently no agreements, arrangements or understanding with respect to the sale of any
such securities, we cannot estimate the number of securities that will be held by the selling securityholders after the
completion of this offering. Solely for purposes of the table below, we have assumed that the selling securityholders
will sell all of their shares offered pursuant this prospectus.

9
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Name

Beneficial
Ownership of Our
Common Stock
Prior to the Offering

Maximum
Shares
of Our
Common
Stock
Being
Offered
Hereby

Beneficial
Ownership of
Our Common Stock
After the Offering(

1) 

Shares Percent Shares Percent
Wellington Trust Company, National Association Multiple
Common Trust Funds Trust, Micro Cap Equity Portfolio (2) 952,791 6.58% 326,400 626,391 4.32%
Prescott Group Aggressive Small Cap Master Fund G.P. 550,000 3.80 550,000 0.00 0.00
Perritt Microcap Opportunities Fund (3) 324,500 2.24 125,000 199,500 1.38
Nantahala Capital Partners II, Limited Partnership (4) 247,487 1.71 133,874 113,613 0.78
Pembroke Management Ltd. For: The GBC US Growth Fund 241,600 1.67 56,900 184,700 1.27
Grand Slam Capital Master Fund, Ltd. 164,016(5) 1.13 69,516 94,500 (5) 0.65
Blackwell Partners LLC(4) 114,281 0.79 61,817 52,464 0.36
Nantahala Capital Partners CL, Limited Partnership (4) 108,075 0.75 58,462 49,613 0.34
Wellington Trust Company, National Association Multiple
Collective Investment Funds Trust, Micro Cap Equity Portfolio
(2) 100,897 0.70 33,600 67,297 0.46
Hudson Bay Master Fund, Ltd. (6)
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