EXHIBIT 3.1



RESTATED CERTIFICATE OF INCORPORATION
oF

MOTORCAR PARTS & ACCESSORIES, INC.

Under Section 827 of the Business Corporation Law

The undersigned, being the holders of all the cut-
standing shares of MOTORCAR PARTS & ACCESSORIES, INC. entitled

to vote hereon, do hereby certify as follows:

L The name of the Corporation is MOTORCAR PARTS &
ACCESSORIES, INC. The name under which the Corporaticn was

formed was MOTORCAR PARTS ASSOCIATES, INC.

2. The Certificate of Incorporation of the Corpora-
tion was filed by the Department of State of the State of New

York on the 2nd day of april, 1968,

B The Certificate of Incorporation, as heretofore

amended, is hereby amended or changed to effect one or more of

the amendments or changes authorized by the Business Corporation

Law, to wit:

(a) To expand the purposes of the Corporation.
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(b) To amend the provision regarding the address

of the Corporation.

i) To change 200 shares of Common Stock with no
par value into 3,000,000 shares of Common Stock with a par value
of $.01 per share, to change 54.3428 issued shares of Common
Stock with no par value into 54.3428 shares of Common Stock with
a par value of $.0l1 per share, the rate of change being one for
one, to change 145.6572 shares of unissued Common Stock with no
par value into 4,999,945.7 shares of Common Stock with a par
value of $.01 per share, the rate of change being 34,326.8
shares of Common Stock with a par value of $.01 per share for
each currently authorized, but unissued share of Common Stock
with no paf value, and to authorize 5,000,000 shares of Pre-

ferred Stock with a par value of $.0l per share.
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(d) To provide that the Corporation's Board of
Directors shall be authorized to issue the Preferred Stock in
series, to establish the number of shares to be included in each
such series, and to fix the designation, relative rights, pref-

erences and limitations of the shares of each such series.

(e) To provide for indemnification of directors
and officers, that the Corporation shall have the power to pur-

chase and maintain insurance for such indemnification and limit



the liability of directors to the Corporation or its

shareholders.

(f} To provide that no holder of any of the
shares of any class, and no holder of any of the shares of any
series of any class, of the Corporation shall have any preemp-

tive rights.

9. To accomplish the foregoing amendments:

(a) Article First relating to the name of the
Corporation, Article Second relating to the purposes of the Cor-
poration, Article Third relating to the addres~ »f the Corpora-
tion and Article Fourth relating to the capita. stock of the
Corporation are amended to read as set forth in the same num-
bered Articles of the Certificate of Incorporaticn of the Corpo-

ration as hereinafter restated.

(b) New Article Fifth relating to the designa-
tion of the Secretary of State as agent for service of process
of the Corporation, new Article Sixth relating to preemptive
rights of shareholders and new Article Seventh relating to
indemnification of directors and officers are added as set forth
in the Certificate of Incorporation of the Corporaticn as here-

inafter restated.

C.J



5 The text of the Certificate of Incorporation of
the Corporation is hereby restated as further amended or changed

herein to read i1n its entirety as follows:

"CERTIFICATE OF INCORPORATION
OF
MOTORCAR PARTS & ACCESSORIES, INC.
FIRST: The name of the Corporation is:
Motorcar Parts & Accessories, Inc.

SECOND: The purposes for which the Corporation is
formed are as follows:

To engage in any lawful act or activity
for which corporations may be organized under
the New York Business Corporation Law, pro-
vided that the Corporation is not formed to
engaged in any act or activity requiring the
consent or approval of any state official,
depariment, board, agency or other body with-
out such consent or approval first being
obtained.

THIRD: The office of the Corporaticon within the
State of New York shall be located in the City of Woodbury,
County of Nassau.

FOURTH: Tne aggregate number of shares which the
Corporation is authorized to issue is 10,000,000 shares, con-
sisting of 5,000,000 shares of Common Stock of the par value of
$.01 per share and 5,000,000 shares of Preferred Stock of the
par value of $.01 per share.

The relative rights, preferences and limitations of
the shares of each class of capital stock are as follows:

fa) Common Stock.

{l) Subject to the rights of any other class or
series of stock, the holders of shares of Common Stock shall be



entitled to receive, when and as declared by the Board of Direc-
tors, out of the assets of the Corporation legally available
therefor, such dividends as may be declared from time to time b'Y
the Board of Directors.

(2) Subject to such rights of any other class or
series of securities as may be granted from time to time, the
hclders of shares of Common Stock shall be entitled to receive
all the assets of the Corporation available for distribution to
shareholders in the event of the voluntary or involuntary liqui-
dation, dissolution or winding up of the Corporation, ratably,
Ln proportion to the number of shares of Common Stock held by
them. Neither the merger or consolidation of the Corporation
into or with any other corporation nor the merger or consolida-
tion of any other corporation intoc or with the Corporation nor
the sale, lease, exchange or other disposition (for cash, shares
of stock, securities or other consideration) of all or substan-
tially all the assets of the Corporation shall be deemed to be a
dissolution, ligquidation or winding up., voluntary or involun-
tary, of the Corporation

(3) Common Stock shall not be subject to
redemption.

(4) Subject to such voting rights of any other
class or series of securities as may be granted from time to
time pursuant to this Certificate of Incorporation, any amend-
ment thereto, or the provisions of the laws of the State of New
York governing business corporations, voting rigats shall be
vested exclusively in the holders of Common Stock. Each holder
of Common Stock shall have one vote in respect of each share of
such stock held.

(b) Preferred Stock. The Board of Directors of the
Corpeoration is authorized, subject to limitations prescribed by
law and the provisions of this Certificate of Incorporation, to
provide for the issuance of the Preferred Stock in series, and
by filing a certificate pursuant to the New York Business Corpo-
ration Law, to establish the number of shares to be included in
each such series, and to fix the designation, relative rights,
preferences and limitations of the shares of each such series.
The authority of the Board of Directors with respect to each
series shall include, but not be limited to, determination of
the following:

{1, the number of shares constituting that
series and the distinctive designation of that series;
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{2} whether the holders of shares of that series
shall be entitled to receive dividends and, if so, the rates of
such dividends, conditions under which and times such dividends
may be declared or paid, any preference of any such dividends
to, and the relation to, the dividends payable on any other
class or classes of stock or any other series of the same class
and whether dividends shall be cumulative or non-cumulative and,
if cumulative, from which date or dates;

(3) whether the holders of shares of that series
have voting rights in addition to the woting rights provided by
law and, L1f so, the terms and conditions of exercise of such
voting rights;

(4) whether shares of that series shall be con-
vertible into or exchangeable for shares of any other class, or
any series of the same or any other class, and, if so, the terms
and conditions thereof, including the date or dates when such
shares shall be convertible into or exchangeable for shares of
any other class, or any series of the same cor any other class,
the price or prices of or the rate or rates at which shares of
such series shall be so convertible or exchangeable, and any
adjustments which shall be made, and the circumstances in which
any such adjustments shall be made, in such conversion or
exchange prices or rates;

{5} whether the shares of that series shall be
redeemable, and, if so, the terms and conditions of such redemp-
tion, including the date or dates upon or after which they shall
be redeemable and the amount per share payable in case of
redemption, which amount may vary under different conditions and
at different redemption dates;

(6) whether the shares of that series shall be
subject to the operation of a retirement or sinking fund and, if
so subject, the extent teo and the manner in which it shall be
applied to the purchase or redemption of the shares of that
series, and the terms and provisions relative to the operation
thereof;

(7) the rights of the shares of that series 1in
the event of wvoluntary or involuntary ligquidation, dissolution
or winding up of the Corporation and any presence of any such
rights to, and the relation to, the rights in respect thereto of
any class or classes of stock or any other series of the same
class; and



({B) any other relative rights, preferences and
limitations of that series;

provided, however, that if the stated dividends and amounts pay-
able on liquidation with respect to shares of any series of the
preferred Stock are not paid in full, the shares of all series
of the Preferred Stocks shall share ratably in the payment of
dividends including accumulations, if any, in accordance with
the sums which would be payable on such shares if all dividends
were declared and paid in full, and in any distribution of
assets (other than by way of dividends) in accordance with the
sums which would be payable on such distribution if all sums
payable were discharged in full.

FIFTH: The Secretary of State of the State of New
York is hereby designated as the agent of the Corporation upon
whom any process in any action or proceeding against the Corpo-
ration may be served, and the address to which the Secretary of
State shall mail a copy of process in any action or proceeding
against the Corporation which may be served upon him is: Motor-
car Parts & Accessories, 144 Woodbury Road, Suite 34, Woodbury,
New York 11797, Attn: Mr. Mel Marks.

SIXTH: No holder of any of the shares of any class,
and no holder of any of the shares of any series of any class,
of the Corporation shall have any preemptive rights and, as
such, no holder of any of the shares of any class, and no holder
of any of “he shares of any series of any class, of the Corpora-
tion shall be entitled as of right to subscribe for, purchase or
otherwise acquire any shares of any class, or shares of any
series of any class, of the Corporation which the Corporation
proposes to issue or any rights or options which the Corporation
proposes to grant for the purchase of shares of any class, or
shares of any series of any class, of the Corporation or for the
purchase of any shares, bonds, securities or obligations of the
Corporation which are convertible into or exchangeable for, or
which carry any rights to subscribe for, purchase or otherwise
acquire shares of any class, or shares of any series of any
class, of the Corporation, and any and all such shares, bonds,
securities or obligations of the Corpcration, whether now or
hereafter authorized or created, may be issued, or may be reis-
sued or transferred if the same have been reacquired and have
treasury status, and any and all of such rights and options may
be granted by the Board of Directors in its discretion may
determine, without first offering the same, or any therecf, to
any said holder.



SEVENTH: (a) The corporaticn shall be permitted to
indemnify, and advance expenses to, any officer, director cr
other person to the fullest extent from time to time permitted
by law, and, to the extent consistent therewith, shall indemnify
~r advance expenses to any such officer, director or other per-
son to the fullest extent required Dy Or pursuant to any present
or future by-law of the corporation, agr=ement approved by the
goard of Directors, Or resolution of stockholders or directors;
and the adoption of any such resolution or entering inte of any
such agreement approved by the Board of Directors is hereby
authaorized.

{by A director of the corporation shall not be
personally liable to the corporation or its stockholders for
damages for any breach of duty as a director; provided that,
except as hereinafter provided, this Section SEVENTH shall nei-
ther eliminate nor limit liability: (&) if a judgment or final
adjudication adverse to the director establishes that (i} the
director's acts or omissions were in bad faith or involved
intentional misconduct or knowing violation of law, (ii) the
director personally gained in fact a financial profit or other
advantage to which the director was not legally entitled, or
(1iii) the director’'s acts violated Section 719 of the New York
Business Corporation Law; or (b) for any act or omission Prior
to the effectiveness of this Section SEVENTH. If the corpcra-
tion hereafter may by law be permitted to further eliminate or
limit the perscnal liability of directors, then pursuant hereto
the liability of a director of the corporation shall, at such
time, automatically be further eliminated or limited to the
fullest extent permitted by law. Any repeal of or modification
to the provisions of this Section SEVENTH shall not adversely
affect any right or protection of a director or the corporation
existing pursuant to this Section SEVENTH immediately prior to
such repeal or modification.’

6. The amendments to, and restatement of, the Cer-
tificate of Incorporation of the Corporation herein provided for
were authorized by the unanimous written consent of the Board of
Directors of the Corporation and the holders of all the out-
standing shares of the Corporation’s Common Stock entitled to

vote hereon.
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