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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  Description of Exhibit
No.

3.1 Certificate of Amendment to the Certificate of Incorporation




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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Secretary of State

204 North Carson Street, Suite 1

Carson City, Nevada 89701-4520

(775) 684-5708

Website: www.nvsos.gov

Certificate of

Amendment
(PURSUANT TO NRS 78.385
AND 78.390)

USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

Certificate of Amendment to Articles of Incorporation
For Nevada Profit Corporations
(Pursuant to NRS 78.385 and 78.390 - After Issuance of Stock)

1. Name of corporation:
AMP Holding Inc.

2. The articles have been amended as follows: (provide article numbers, if available)

“FOURTH: The authorized capital stock of this Corporation is 325,000,000 shares of capital stock, consisting of 250,000,000 shares of
common stock with full voting rights and with a par value of $0.001 per share, and 75,000,000 shares of preferred stock, with a par value of
$.001 per share (the "Preferred Stock"). The Preferred Stock may be issued from time to time in one or more series with such designations,
preferences and relative participating, optional or other special rights and qualifications, limitations or restrictions thereof, as shall be stated
in the resolutions adopted by the Corporation's Board of Directors (the "Board”) providing for the issuance of such Preferred Stock or series
thereof; and the Board is hereby vested with authority to fix such designations, preferences and relative participating, optional or other
special rights or qualifications, limitations, or restrictions for each series, including,

3. The vote by which the stockholders holding shares in the corporation entitling them to exercise a least a majority of the voting power, or
such greater proportion of the voting power as may be required in the case of a vote by classes or series, or as may be

required by the provisions of the articles of incorporation* have voted

. - 53.7%

in favor of the amendment is:

4. Effective date of filing: 8/13/10
(optional)
(must not be later than 90 days after the certificate is filed)

5. Signature: (required)

/s/ Stephen S. Burns
Signature of Officer: Stephen S. Burns, CEO

*If any proposed amendment would alter or change any preference or any relative or other right given to any class or series of outstanding
shares, then the amendment must be approved by the vote, in addition to the affirmative vote otherwise required, of the holders of shares
representing a majority of the voting power of each class or series affected by the amendment regardless to limitations or restrictions on the
voting power thereof.

IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing to be rejected.

This form must be accompanied by appropriate fees. Nevada Secretary of State Amend Profit-After
Revised: 3-6-09
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but not by way of limitation, the power to fix the redemption and liquidation preferences, the rate of dividends payable and the time for and
the priority of payment thereof and to determine whether such dividends shall be cumulative or not and to provide for and fix the terms of
conversion of such Preferred Stock or any series thereof into Common Stock of the Corporation and fix the voting Power, if any, of shares of
Preferred Stock or any series thereof.

Pursuant to NRS 78.385 and NRS 78.390, and any successor statutory provisions, the Board of Directors is authorized to adopt n resolution
to increase, decrease, add, remove or otherwise alter any current or additional classes or series of this Corporation's capital stock by a board
resolution amending these Articles, in the Board or Directors' sole discretion for increases or decreases of any class or series of authorized
stock where applicable pursuant to NRS 78.207 and any successor statutory provision, or otherwise subject to the approval of the holders of
at least a majority or shares having voting rights, either in a special meeting or the next annual meeting of shareholders. Notwithstanding the
foregoing, where any shares of any class or series would be materially and adversely affected by such change, shareholder approval by the
holders of at least a majority of such adversely affected shares must also be obtained before filing an amendment with the Office of the
Secretary of State of Nevada. The capital stock of this Corporation shall be non-assessable and shall not be subject to assessment to pay the
debts of the Corporation.”



