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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Agreements of Certain Officers

On August 24, 2010, Nancy Dunlap was appointed as a director of AMP Holding Inc. (the “Company”)

There is no understanding or arrangement between Ms. Dunlap and any other person pursuant to which Ms. Dunlap
was selected as a director of the Company. Ms. Dunlap does not have any family relationship with any director,
executive officer or person nominated or chosen by us to become a director or an executive officer. Since January 1,
2009, Ms. Dunlap has not had a direct or indirect material interest in any transaction or proposed transaction, in which
the Company was or is a proposed participant exceeding $120,000. On August 24, 2010, Ms. Dunlap entered into a
letter agreement with the Company pursuant to which she was appointed as a director of the Company in
consideration of an annual fee of $40,000. Additionally, the Company granted Ms. Dunlap options to purchase
325,000 shares of the Company’s common stock at US$0.60 per share. The options will expire five years from the
vesting period with 75,000 options vesting upon the signing of the agreement and 50,000 every six months thereafter
for a total of 325,000 shares.

Ms. Dunlap has served as a Director of the Jon S. Corzine Foundation from 2000 to present and has also served as
personal counsel to Jon S. Corzine and Director of The Corzine Home Office from 1999 to the present where she
serves as trustee of the Jon S. Corzine Trust (the “Foundation”). Ms. Dunlap is responsible for the management and
allocation of the Foundation's resources and oversees its continuing programs. Ms. Dunlap has served as Of Counsel
to the New York law Firm Nadborny & Brinberg LLP from 2003 to the present.

Aside from her work with the Jon S. Corzine Foundation, Ms. Dunlap is also a Trustee of the Nation Institute from
2005 to the present. Ms. Dunlap graduated with a B.A. from the University of Denver in 1973 and holds a J.D. from
St. John's University School of Law which she received in 1991.
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10.1 Director Agreement by and between AMP Holding Inc. and Nancy Dunlap dated August 23, 2010
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

AMP HOLDING INC.

Date: August 27,2010 By: /s/ Stephen S. Burns
Name: Stephen S. Burns
Title: CEO



