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Stephen M. Fleming, Esq.

Law Offices of Stephen M. Fleming PLLC
49 Front Street, Suite 206

Rockville Centre, New York 11570
Phone: (516) 833-5034
Fax: (516) 977-1209

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item
5.03

 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On September 8, 2010, AMP Holding Inc. (the “Company”) amended its certificate of incorporation to decrease its
authorized shares of common stock from 5,950,000,000 to 250,000,000 (the “Decrease Amendment”).  The Decrease
Amendment was approved by the board of directors as well as the shareholders holding a majority of the issued and
outstanding shares of common stock pursuant to a written consent dated May 12, 2010.

The foregoing information is a summary of each of the agreements involved in the transactions described above, is not
complete, and is qualified in its entirety by reference to the full text of those agreements, each of which is attached an
exhibit to this Current Report on Form 8-K.  Readers should review those agreements for a complete understanding of
the terms and conditions associated with this transaction.

Item
9.01

Financial Statements and Exhibits

Exhibit
No.

Description of Exhibit

3.1 Certificate of Amendment to the Certificate of Incorporation
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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: September 9, 2010  By: /s/ Stephen S. Burns
Name: Stephen S. Burns
Title: CEO
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