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Item 1.01     Entry Into A Material Definitive Agreement

Item 3.02     Unregistered Sales of Equity Securities
 
Item 5.02     Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On May 25, 2011, AMP Holding Inc. (the “Company”) granted the below stock options and common stock purchase warrants to Joseph
Paresi, James Taylor and Stephen Burns, officers and directors of the Company, for achieving various milestones and targets over the last six
months including the continuous raising of and management of operational funds, the development of an operational plan that addresses
product development, production readiness, vehicle certification planning and start of the certification process, the addition of key personnel
to fulfill operational requirements such as procurement, engineering and finance, the establishment of a number of channels to market and
initial agreements with distributors including the recently announced Distribution Agreement with Northern Lights Energy ehf. (“NLE”), an
Icelandic company that operates in the energy and transportation sectors, pursuant to which the Company will manufacture, assemble,
produce, and sell Company products to NLE in exchange for granting NLE the exclusive right within the country of Iceland.   Further, Mr.
Paresi has been appointed as Executive Chairman pursuant to which he will assist the Company in various fund raising efforts, business
development planning and support and specific corporate development activities in a cooperative manner with Mr. Taylor.   Mr. Paresi has
provide such services, without salary, since his appointment as Chairman of the Board of Directors.  The Company issued Mr. Paresi a stock
option to acquire 500,000 shares of common stock at an exercise price of $0.60 per share for a period of five years, a stock option to acquire
1,000,000 shares of common stock at an exercise price of $0.60 per share for a period of five years and a common stock purchase warrant to
acquire 500,000 shares of common stock at an exercise price of $2.00 per share for a period of five years.   The Company issued Mr. Taylor a
stock option to acquire 500,000 shares of common stock at an exercise price of $0.60 per share for a period of five years and a common stock
purchase warrant to acquire 500,000 shares of common stock at an exercise price of $2.00 per share for a period of five years.  The Company
issued Mr. Burns a stock option to acquire 500,000 shares of common stock at an exercise price of $0.60 per share for a period of five years
and a common stock purchase warrant to acquire 500,000 shares of common stock at an exercise price of $2.00 per share for a period of five
years.

The above securities were issued in a private placement transaction made in reliance upon exemptions from registration pursuant to Section
4(2) under the Securities Act of 1933 (the “Securities Act”). The recipients are accredited investors as defined in Rule 501 of Regulation D
promulgated under the Securities Act.

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

   
4.1  Stock Option to acquire 500,000 shares of common stock issued to Joseph Paresi dated May 25, 2011
   
4.2  Stock Option to acquire 1,000,000 shares of common stock issued to Joseph Paresi dated May 25, 2011
   
4.3  Common Stock Purchase Warrant to acquire 500,000 shares of common stock issued to Joseph Paresi dated May 25, 2011
   
4.4  Stock Option to acquire 500,000 shares of common stock issued to James Taylor dated May 25, 2011
   
4.5  Common Stock Purchase Warrant to acquire 500,000 shares of common stock issued to James Taylor dated May 25, 2011
   
4.6  Stock Option to acquire 500,000 shares of common stock issued to Stephen Burns dated May 25, 2011
   
4.7  Common Stock Purchase Warrant to acquire 500,000 shares of common stock issued to Stephen Burns dated May 25, 2011

 
 
 
 

 



 

 
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: May 27, 2011 By: /s/ Paul V. Gonzales  
  Name: Paul V. Gonzales  
  Title: CFO  
    



Exhibit 4.1
AMP HOLDING INC.

STOCK OPTION AGREEMENT
 
 

This Stock Option Agreement ("Agreement") is made and entered into as of the date set forth below, by and between AMP HOLDING
INC., a Nevada corporation (the "Company"), and the following consultant to the Company (herein, the "Optionee"):

In consideration of the covenants herein set forth, the parties hereto agree as follows:

1.  Option Information.
 

 (a) Date of
Option: May 25, 2011

 (b) Optionee: Joseph Paresi

 (c) Number of
Shares: 500,000

 (d) Exercise Price: $0.60 per share
 
2.  Acknowledgements.
 (a)  Optionee is a Director of the Company, not an employee;

 (b)  The Board of Directors (the “Board”) has authorized the granting to Optionee of a stock option ("Option") to purchase shares
of common stock of the Company ("Stock") upon the terms and conditions hereinafter stated and pursuant to an exemption from
registration under the Securities Act of 1933, as amended (the "Securities Act") provided by Rule 701 thereunder.

3.  Shares; Price.  The Company hereby grants to Optionee the right to purchase, upon and subject to the terms and conditions herein stated,
the number of shares of Stock set forth in Section 1(c) above (the "Shares") for cash (or other consideration as is authorized under the Plan
and acceptable to the Board, in their sole and absolute discretion) at the price per Share set forth in Section 1(d) above (the "Exercise Price").

4 .  Term of Option.  This Option shall expire, and all rights hereunder to purchase the Shares, shall terminate five (5) years from the date
hereof. Nothing contained herein shall be construed to interfere in any way with the right of the Company to terminate Optionee as a
consultant to the Company, or to increase or decrease the compensation paid to Optionee from the rate in effect as of the date hereof.

5.  Vesting of Option.  This Option shall become exercisable during the period that Optionee continues to serve as a Director of the Company
in four (4) equal bi-annual installments, over a period of two (2) years at a rate of 125,000 Shares every six months commencing on the six
month anniversary of the date of the Option.  In the event of a Change in Control (as defined below), the Option shall vest immediately in its
entirety.  A Change in Control is defined as:
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a)  a person unaffiliated with the Company acquires more than 40 percent control over its voting securities;
 

b)  the individuals who, as of May 1, 2011 are members of the Company’s board of directors (the “Incumbent Board”), cease to
constitute at least two-thirds of the Incumbent Board; however, a newly-elected board member that was elected or nominated by
two-thirds of the Incumbent Board shall be considered a member of the Incumbent Board;

 
c)  the Company’s stockholders approve a merger, consolidation or reorganization with an unrelated entity, unless the Company’s

stockholders would own at least 51 percent of the voting power of the surviving entity; the individuals who were members of the
Incumbent Board constitute at least a majority of the members of the board of directors of the surviving entity; and no person
(other than one of the Company’s affiliates) has beneficial ownership of 40 percent or more of the combined voting power of the
surviving entity’s then outstanding voting securities;

 
d)  the Company’s stockholders approve a plan of complete liquidation or dissolution of the Company; or

 
e)  the Company’s stockholders approve the sale or disposition of all or substantially all of the Company’s assets.

 

6.  Exercise.  This Option shall be exercised by delivery to the Company of (a) written notice of exercise stating the number of Shares being
purchased (in whole shares only) and such other information set forth on the form of Notice of Exercise attached hereto as Appendix A, (b) a
check or cash in the amount of the Exercise Price of the Shares covered by the notice (or such other consideration as has been approved by the
Board of Directors consistent with the Plan) and (c) a written investment representation as provided for in Section 13 hereof. Notwithstanding
anything to the contrary contained in this Option, this Option may be exercised by presentation and surrender of this Option to the Company at
its principal executive offices with a written notice of the holder’s intention to effect a cashless exercise, including a calculation of the number
of shares of Common Stock to be issued upon such exercise in accordance with the terms hereof (a “Cashless Exercise”).  In the event of a
Cashless Exercise, in lieu of paying the Exercise Price in cash, the holder shall surrender this Option for that number of shares of Common
Stock determined by multiplying the number of Shares to which it would otherwise be entitled by a fraction, the numerator of which shall be
the difference between the then current Market Price per share of the Common Stock and the Exercise Price, and the denominator of which
shall be the then current Market Price per share of Common Stock.  For example, if the holder is exercising 100,000 Options with a per
Warrant exercise price of $0.75 per share through a cashless exercise when the Common Stock’s current Market Price per share is $2.00 per
share, then upon such Cashless Exercise the holder will receive 62,500 shares of Common Stock.  Market Price is defined as the average of
the last reported sale prices on the principal trading market for the Common Stock during the five (5) trading days immediately preceding
such date.  This Option shall not be assignable or transferable, except by will or by the laws of descent and distribution, and shall be
exercisable only by Optionee during his or her lifetime.

7.  Termination of Service.  If Optionee's service as a Director to the Company terminates for any reason, no further installments shall vest
pursuant to Section 5, and Optionee shall have the right at any time within thirty (30) days following such termination of services or the
remaining term of this Option, whichever is the lesser, to exercise in whole or in part this Option to the extent, but only to the extent, that this
Option was exercisable as of the date Optionee ceased to be a Director to the Company.

8 .  Death of Optionee.  If the Optionee shall die while serving as a consultant to the Company, Optionee's personal representative or the
person entitled to Optionee's rights hereunder may at any time within ninety (90) days after the date of Optionee's death, or during the
remaining term of this Option, whichever is the lesser, exercise this Option and purchase Shares to the extent, but only to the extent, that
Optionee could have exercised this Option as of the date of Optionee's death; provided, in any case, that this Option may be so exercised only
to the extent that this Option has not previously been exercised by Optionee.
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9 .  No Rights as Shareholder.   Optionee shall have no rights as a shareholder with respect to the Shares covered by any installment of this
Option until the effective date of the issuance of shares following exercise of this to Option, and no adjustment will be made for dividends or
other rights for which the record date is prior to the date such stock certificate or certificates are issued except as provided in Section 10
hereof.

10.  Recapitalization.  Subject to any required action by the shareholders of the Company, the number of Shares covered by this Option, and
the Exercise Price thereof, shall be proportionately adjusted for any increase or decrease in the number of issued shares resulting from a
subdivision or consolidation of shares or the payment of a stock dividend, or any other increase or decrease in the number of such shares
effected without receipt of consideration by the Company; provided however that the conversion of any convertible securities of the Company
shall not be deemed having been "effected without receipt of consideration by the Company."

11.  Taxation upon Exercise of Option.  Optionee understands that, upon exercise of this Option, Optionee will recognize income, for Federal
and state income tax purposes, in an amount equal to the amount by which the fair market value of the Shares, determined as of the date of
exercise, exceeds the Exercise Price. The acceptance of the Shares by Optionee shall constitute an agreement by Optionee to report such
income in accordance with then applicable law and to cooperate with Company in establishing the amount of such income and corresponding
deduction to the Company for its income tax purposes. Withholding for federal or state income and employment tax purposes will be made, if
and as required by law, from Optionee's then current compensation, or, if such current compensation is insufficient to satisfy withholding tax
liability, the Company may require Optionee to make a cash payment to cover such liability as a condition of the exercise of this Option.

12.  Intentionally Left Blank

13.  Investment Intent; Restrictions on Transfer.
 (a)  Optionee represents and agrees that if Optionee exercises this Option in whole or in part, Optionee will in each case acquire the

Shares upon such exercise for the purpose of investment and not with a view to, or for resale in connection with, any distribution
thereof; and that upon such exercise of this Option in whole or in part, Optionee (or any person or persons entitled to exercise this
Option under the provisions of Sections 7 and 8 hereof) shall furnish to the Company a written statement to such effect, satisfactory
to the Company in form and substance. If the Shares represented by this Option are registered under the Securities Act, either before
or after the exercise of this Option in whole or in part, the Optionee shall be relieved of the foregoing investment representation and
agreement and shall not be required to furnish the Company with the foregoing written statement.

 (b)  Optionee further represents that Optionee has had access to the financial statements or books and records of the Company, has
had the opportunity to ask questions of the Company concerning its business, operations and financial condition, and to obtain
additional information reasonably necessary to verify the accuracy of such information.

 (c)  Unless and until the Shares represented by this Option are registered under the Securities Act, all certificates representing the
Shares and any certificates subsequently issued in substitution therefor and any certificate for any securities issued pursuant to any
stock split, share reclassification, stock dividend or other similar capital event shall bear legends in substantially the following form:

 THESE SECURITIES HAVE NOT BEEN REGISTERED OR OTHERWISE QUALIFIED UNDER THE SECURITIES ACT OF
1933 (THE 'SECURITIES ACT') OR UNDER THE APPLICABLE OR SECURITIES LAWS OF ANY STATE. NEITHER
THESE SECURITIES NOR ANY INTEREST THEREIN MAY BE SOLD, TRANSFERRED, PLEDGED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF REGISTRATION UNDER THE SECURITIES ACT OR ANY APPLICABLE
SECURITIES LAWS OF ANY STATE, UNLESS PURSUANT TO EXEMPTIONS THEREFROM.

and/or such other legend or legends as the Company and its counsel deem necessary or appropriate. Appropriate stop transfer instructions
with respect to the Shares have been placed with the Company's transfer agent.
 
 
 
 

3



 

 
14.  Stand-off Agreement.  Optionee agrees that, in connection with any registration of the Company's securities under the Securities Act, and
upon the request of the Company or any underwriter managing an underwritten offering of the Company's securities, Optionee shall not sell,
short any sale of, loan, grant an option for, or otherwise dispose of any of the Shares (other than Shares included in the offering) without the
prior written consent of the Company or such managing underwriter, as applicable, for a period of up to one year following the effective date
of registration of such offering.

15.  Notices.  Any notice required to be given pursuant to this Option or the Plan shall be in writing and shall be deemed to be delivered upon
receipt or, in the case of notices by the Company, five (5) days after deposit in the U.S. mail, postage prepaid, addressed to Optionee at the
address last provided by Optionee for use in Company records related to Optionee.

16.  This Option has been granted, executed and delivered in the State of Ohio, and the interpretation and enforcement shall be governed by
the laws thereof and subject to the exclusive jurisdiction of the courts therein.

[SIGNATURE PAGE FOLLOWS]
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In Witness Whereof, the parties hereto have executed this Option as of the date first above written.

COMPANY: AMP HOLDING INC.,
a Nevada corporation
 
 
By:        /s/Paul Gonzales

Name:   Paul Gonzales
Title:          Chief Financial Officer

  
OPTIONEE: JOSEPH PARESI

 
By:           /s/JOSEPH PARESI

                              (signature)
Name:           
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Appendix A

NOTICE OF EXERCISE

AMP HOLDING INC.
_________________
_________________
_________________

Re:  Stock Option

1)           Notice is hereby given pursuant to Section 6 of my Stock Option Agreement that I elect to purchase the number of shares set forth
below at the exercise price set forth in my option agreement:

Stock Option Agreement dated: May __, 2011

Number of shares being purchased: 500,000

Exercise Price: $0.60 per share

A check in the amount of the aggregate price of the shares being purchased is attached.

OR

2)           I elect a cashless exercise pursuant to Section 6 of my Stock Option Agreement.  The Average Market Price as of _______ was
$_______.

I hereby confirm that such shares are being acquired by me for my own account for investment purposes, and not with a view to, or for resale
in connection with, any distribution thereof. I will not sell or dispose of my Shares in violation of the Securities Act of 1933, as amended, or
any applicable federal or state securities laws.  Further, I understand that the exemption from taxable income at the time of exercise is
dependent upon my holding such stock for a period of at least one year from the date of exercise and two years from the date of grant of the
Option.

I understand that the certificate representing the Option Shares will bear a restrictive legend within the contemplation of the Securities Act and
as required by such other state or federal law or regulation applicable to the issuance or delivery of the Option Shares.
 
 
 
By:           

             (signature)
Name:  JOSEPH PARESI
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Exhibit 4.2
AMP HOLDING INC.

STOCK OPTION AGREEMENT

 

This Stock Option Agreement ("Agreement") is made and entered into as of the date set forth below, by and between AMP HOLDING
INC., a Nevada corporation (the "Company"), and the following consultant to the Company (herein, the "Optionee"):

In consideration of the covenants herein set forth, the parties hereto agree as follows:

1.  Option Information.
 
 (a) Date of Option: May 25, 2011
 (b) Optionee: Joseph Paresi

 (c) Number of
Shares: 1,000,000

 (d) Exercise Price: $0.60 per share
 
2.  Acknowledgements.
 (a)  Optionee is a Director of the Company, not an employee;

 (b)  The Board of Directors (the “Board”) has authorized the granting to Optionee of a stock option ("Option") to purchase shares
of common stock of the Company ("Stock") upon the terms and conditions hereinafter stated and pursuant to an exemption from
registration under the Securities Act of 1933, as amended (the "Securities Act") provided by Rule 701 thereunder.

3.  Shares; Price.  The Company hereby grants to Optionee the right to purchase, upon and subject to the terms and conditions herein stated,
the number of shares of Stock set forth in Section 1(c) above (the "Shares") for cash (or other consideration as is authorized under the Plan
and acceptable to the Board, in their sole and absolute discretion) at the price per Share set forth in Section 1(d) above (the "Exercise Price").

4 .  Term of Option.  This Option shall expire, and all rights hereunder to purchase the Shares, shall terminate five (5) years from the date
hereof. Nothing contained herein shall be construed to interfere in any way with the right of the Company to terminate Optionee as a
consultant to the Company, or to increase or decrease the compensation paid to Optionee from the rate in effect as of the date hereof.

5.  Vesting of Option.  This Option shall become exercisable during the period that Optionee continues to serve as a Director of the Company
in four (4) equal bi-annual installments, over a period of two (2) years at a rate of 250,000 Shares every six months commencing on the six
month anniversary of the date of the Option.  In the event of a Change in Control (as defined below), the Option shall vest immediately in its
entirety.  A Change in Control is defined as:
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a)  a person unaffiliated with the Company acquires more than 40 percent control over its voting securities;
 

b)  the individuals who, as of May 1, 2011 are members of the Company’s board of directors (the “Incumbent Board”), cease to
constitute at least two-thirds of the Incumbent Board; however, a newly-elected board member that was elected or nominated by
two-thirds of the Incumbent Board shall be considered a member of the Incumbent Board;

 
c)  the Company’s stockholders approve a merger, consolidation or reorganization with an unrelated entity, unless the Company’s

stockholders would own at least 51 percent of the voting power of the surviving entity; the individuals who were members of the
Incumbent Board constitute at least a majority of the members of the board of directors of the surviving entity; and no person
(other than one of the Company’s affiliates) has beneficial ownership of 40 percent or more of the combined voting power of the
surviving entity’s then outstanding voting securities;

 
d)  the Company’s stockholders approve a plan of complete liquidation or dissolution of the Company; or

 
e)  the Company’s stockholders approve the sale or disposition of all or substantially all of the Company’s assets.

 

6.  Exercise.  This Option shall be exercised by delivery to the Company of (a) written notice of exercise stating the number of Shares being
purchased (in whole shares only) and such other information set forth on the form of Notice of Exercise attached hereto as Appendix A, (b) a
check or cash in the amount of the Exercise Price of the Shares covered by the notice (or such other consideration as has been approved by the
Board of Directors consistent with the Plan) and (c) a written investment representation as provided for in Section 13 hereof. Notwithstanding
anything to the contrary contained in this Option, this Option may be exercised by presentation and surrender of this Option to the Company at
its principal executive offices with a written notice of the holder’s intention to effect a cashless exercise, including a calculation of the number
of shares of Common Stock to be issued upon such exercise in accordance with the terms hereof (a “Cashless Exercise”).  In the event of a
Cashless Exercise, in lieu of paying the Exercise Price in cash, the holder shall surrender this Option for that number of shares of Common
Stock determined by multiplying the number of Shares to which it would otherwise be entitled by a fraction, the numerator of which shall be
the difference between the then current Market Price per share of the Common Stock and the Exercise Price, and the denominator of which
shall be the then current Market Price per share of Common Stock.  For example, if the holder is exercising 100,000 Options with a per
Warrant exercise price of $0.75 per share through a cashless exercise when the Common Stock’s current Market Price per share is $2.00 per
share, then upon such Cashless Exercise the holder will receive 62,500 shares of Common Stock.  Market Price is defined as the average of
the last reported sale prices on the principal trading market for the Common Stock during the five (5) trading days immediately preceding
such date.  This Option shall not be assignable or transferable, except by will or by the laws of descent and distribution, and shall be
exercisable only by Optionee during his or her lifetime.

7.  Termination of Service.  If Optionee's service as a Director to the Company terminates for any reason, no further installments shall vest
pursuant to Section 5, and Optionee shall have the right at any time within thirty (30) days following such termination of services or the
remaining term of this Option, whichever is the lesser, to exercise in whole or in part this Option to the extent, but only to the extent, that this
Option was exercisable as of the date Optionee ceased to be a Director to the Company.

8 .  Death of Optionee.  If the Optionee shall die while serving as a consultant to the Company, Optionee's personal representative or the
person entitled to Optionee's rights hereunder may at any time within ninety (90) days after the date of Optionee's death, or during the
remaining term of this Option, whichever is the lesser, exercise this Option and purchase Shares to the extent, but only to the extent, that
Optionee could have exercised this Option as of the date of Optionee's death; provided, in any case, that this Option may be so exercised only
to the extent that this Option has not previously been exercised by Optionee.

9 .  No Rights as Shareholder.   Optionee shall have no rights as a shareholder with respect to the Shares covered by any installment of this
Option until the effective date of the issuance of shares following exercise of this to Option, and no adjustment will be made for dividends or
other rights for which the record date is prior to the date such stock certificate or certificates are issued except as provided in Section 10
hereof.

10.  Recapitalization.  Subject to any required action by the shareholders of the Company, the number of Shares covered by this Option, and
the Exercise Price thereof, shall be proportionately adjusted for any increase or decrease in the number of issued shares resulting from a
subdivision or consolidation of shares or the payment of a stock dividend, or any other increase or decrease in the number of such shares
effected without receipt of consideration by the Company; provided however that the conversion of any convertible securities of the Company
shall not be deemed having been "effected without receipt of consideration by the Company."
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11.  Taxation upon Exercise of Option.  Optionee understands that, upon exercise of this Option, Optionee will recognize income, for Federal
and state income tax purposes, in an amount equal to the amount by which the fair market value of the Shares, determined as of the date of
exercise, exceeds the Exercise Price. The acceptance of the Shares by Optionee shall constitute an agreement by Optionee to report such
income in accordance with then applicable law and to cooperate with Company in establishing the amount of such income and corresponding
deduction to the Company for its income tax purposes. Withholding for federal or state income and employment tax purposes will be made, if
and as required by law, from Optionee's then current compensation, or, if such current compensation is insufficient to satisfy withholding tax
liability, the Company may require Optionee to make a cash payment to cover such liability as a condition of the exercise of this Option.

12.  Intentionally Left Blank

13.  Investment Intent; Restrictions on Transfer.
 (a)  Optionee represents and agrees that if Optionee exercises this Option in whole or in part, Optionee will in each case acquire the

Shares upon such exercise for the purpose of investment and not with a view to, or for resale in connection with, any distribution
thereof; and that upon such exercise of this Option in whole or in part, Optionee (or any person or persons entitled to exercise this
Option under the provisions of Sections 7 and 8 hereof) shall furnish to the Company a written statement to such effect, satisfactory
to the Company in form and substance. If the Shares represented by this Option are registered under the Securities Act, either before
or after the exercise of this Option in whole or in part, the Optionee shall be relieved of the foregoing investment representation and
agreement and shall not be required to furnish the Company with the foregoing written statement.

 (b)  Optionee further represents that Optionee has had access to the financial statements or books and records of the Company, has
had the opportunity to ask questions of the Company concerning its business, operations and financial condition, and to obtain
additional information reasonably necessary to verify the accuracy of such information.

 (c)  Unless and until the Shares represented by this Option are registered under the Securities Act, all certificates representing the
Shares and any certificates subsequently issued in substitution therefor and any certificate for any securities issued pursuant to any
stock split, share reclassification, stock dividend or other similar capital event shall bear legends in substantially the following form:

 THESE SECURITIES HAVE NOT BEEN REGISTERED OR OTHERWISE QUALIFIED UNDER THE SECURITIES ACT OF
1933 (THE 'SECURITIES ACT') OR UNDER THE APPLICABLE OR SECURITIES LAWS OF ANY STATE. NEITHER
THESE SECURITIES NOR ANY INTEREST THEREIN MAY BE SOLD, TRANSFERRED, PLEDGED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF REGISTRATION UNDER THE SECURITIES ACT OR ANY APPLICABLE
SECURITIES LAWS OF ANY STATE, UNLESS PURSUANT TO EXEMPTIONS THEREFROM.

and/or such other legend or legends as the Company and its counsel deem necessary or appropriate. Appropriate stop transfer instructions
with respect to the Shares have been placed with the Company's transfer agent.
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14.  Stand-off Agreement.  Optionee agrees that, in connection with any registration of the Company's securities under the Securities Act, and
upon the request of the Company or any underwriter managing an underwritten offering of the Company's securities, Optionee shall not sell,
short any sale of, loan, grant an option for, or otherwise dispose of any of the Shares (other than Shares included in the offering) without the
prior written consent of the Company or such managing underwriter, as applicable, for a period of up to one year following the effective date
of registration of such offering.

15.  Notices.  Any notice required to be given pursuant to this Option or the Plan shall be in writing and shall be deemed to be delivered upon
receipt or, in the case of notices by the Company, five (5) days after deposit in the U.S. mail, postage prepaid, addressed to Optionee at the
address last provided by Optionee for use in Company records related to Optionee.

16.  This Option has been granted, executed and delivered in the State of Ohio, and the interpretation and enforcement shall be governed by
the laws thereof and subject to the exclusive jurisdiction of the courts therein.

[SIGNATURE PAGE FOLLOWS.]
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In Witness Whereof, the parties hereto have executed this Option as of the date first above written.

COMPANY: AMP HOLDING INC.,
a Nevada corporation
 
 
By:       /s/Paul V. Gonzales

Name:   Paul V. Gonzales
Title:     Chief Financial Officer

  
OPTIONEE: JOSEPH PARESI

 
By:           /s/JOSEPH PARESI

                 (signature)
Name:           
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Appendix A

NOTICE OF EXERCISE

AMP HOLDING INC.
_________________
_________________
_________________

Re:  Stock Option

1)           Notice is hereby given pursuant to Section 6 of my Stock Option Agreement that I elect to purchase the number of shares set forth
below at the exercise price set forth in my option agreement:

Stock Option Agreement dated: May __, 2011

Number of shares being purchased: 1,000,000

Exercise Price: $0.60 per share

A check in the amount of the aggregate price of the shares being purchased is attached.

OR

2)           I elect a cashless exercise pursuant to Section 6 of my Stock Option Agreement.  The Average Market Price as of _______ was
$_______.

I hereby confirm that such shares are being acquired by me for my own account for investment purposes, and not with a view to, or for resale
in connection with, any distribution thereof. I will not sell or dispose of my Shares in violation of the Securities Act of 1933, as amended, or
any applicable federal or state securities laws.  Further, I understand that the exemption from taxable income at the time of exercise is
dependent upon my holding such stock for a period of at least one year from the date of exercise and two years from the date of grant of the
Option.

I understand that the certificate representing the Option Shares will bear a restrictive legend within the contemplation of the Securities Act and
as required by such other state or federal law or regulation applicable to the issuance or delivery of the Option Shares.
 
 
 
By:           

         (signature)
Name:  JOSEPH PARESI
 

 
 

6



Exhibit 4.3
 
THIS WARRANT AND THE SHARES ISSUABLE UPON THE EXERCISE OF THIS WARRANT HAVE NOT BEEN REGIS‐
TERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED.  NEITHER THIS WARRANT NOR ANY OF SUCH SHARES
MAY BE SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FOR
SUCH SECURITIES UNDER SAID ACT OR, AN OPINION OF COUNSEL, IN FORM, SUBSTANCE AND SCOPE,
CUSTOMARY FOR OPINIONS OF COUNSEL IN COMPARABLE TRANSACTIONS, THAT REGISTRATION IS NOT
REQUIRED UNDER SUCH ACT OR UNLESS SOLD PURSUANT TO RULE 144 OR REGULATION S UNDER SUCH ACT.

 
Right to Purchase 500,000 Shares of Common Stock, par value $.001 per share

 
STOCK PURCHASE WARRANT

 
THIS CERTIFIES THAT , for value received, JOSEPH PARESI, or its registered assigns, is entitled to purchase from AMP

HOLDING INC., a Nevada corporation (the “Company”), at any time or from time to time during the period specified in Paragraph 2 hereof,
500,000 fully paid and nonassessable shares of the Company’s Common Stock, par value $.001 per share (the “Common Stock”), at an
exercise price per share equal to $2.00 (the “Exercise Price”). The term “Warrant Shares,” as used herein, refers to the shares of Common
Stock purchasable hereunder.

 
This Warrant is subject to the following terms, provisions, and conditions:
 
1. Manner of Exercise; Issuance of Certificates; Payment for Shares.
 
This Warrant may be exercised by the holder hereof, in whole or in part, by the surrender of this Warrant, together with a completed

exercise agreement in the form attached hereto (the “Exercise Agreement”), to the Company during normal business hours on any business
day at the Company’s principal executive offices (or such other office or agency of the Company as it may designate by notice to the holder
hereof), and upon (i) payment to the Company in cash, by certified or official bank check or by wire transfer for the account of the Company
of the Exercise Price for the Warrant Shares specified in the Exercise Agreement or (ii) if the resale of the Warrant Shares by the holder is not
then registered pursuant to an effective registration statement under the Securities Act of 1933, as amended (the “Securities Act”), delivery to
the Company of a written notice of an election to effect a “Cashless Exercise” (as defined in Section 11 below) for the Warrant Shares
specified in the Exercise Agreement.  The Warrant Shares so purchased shall be deemed to be issued to the holder hereof or such holder’s
designee, as the record owner of such shares, as of the close of business on the date on which this Warrant shall have been surrendered, the
completed Exercise Agreement shall have been delivered, and payment shall have been made for such shares as set forth above.  Certificates
for the Warrant Shares so purchased, representing the aggregate number of shares specified in the Exercise Agreement, shall be delivered to
the holder hereof within a reasonable time, not exceeding three (3) business days, after this Warrant shall have been so exercised.  The
certificates so delivered shall be in such denominations as may be requested by the holder hereof and shall be registered in the name of such
holder or such other name as shall be designated by such holder.  If this Warrant shall have been exercised only in part, then, unless this
Warrant has expired, the Company shall, at its expense, at the time of delivery of such certificates, deliver to the holder a new Warrant
representing the number of shares with respect to which this Warrant shall not then have been exercised.

 
Notwithstanding anything in this Warrant to the contrary, in no event shall the holder of this Warrant be entitled to exercise a number

of Warrants (or portions thereof) in excess of the number of Warrants (or portions thereof) upon exercise of which the sum of (i) the number
of shares of Common Stock beneficially owned by the holder and its affiliates (other than shares of Common Stock which may be deemed
beneficially owned through the ownership of the unexercised Warrants and the unexercised or unconverted portion of any other securities of
the Company subject to a limitation on conversion or exercise analogous to the limitation contained herein and (ii) the number of shares of
Common Stock issuable upon exercise of the Warrant (or portions thereof) with respect to which the determination described herein is being
made, would result in beneficial ownership by the holder and its affiliates of more than 4.999% of the outstanding shares of Common
Stock.  For purposes of the immediately preceding sentence, beneficial ownership shall be determined in accordance with Section 13(d) of the
Securities Exchange Act of 1934, as amended, and Regulation 13D-G thereunder, except as otherwise provided in clause (i) of the preceding
sentence.  Notwithstanding anything to the contrary contained herein, the limitation on exercise of this Warrant set forth herein may not be
amended without the written consent of the holder hereof and the Company.
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2. Period of Exercise. This Warrant is exercisable at any time or from time to time on or after the date on which this Warrant is

issued and delivered before 6:00 p.m., Cincinnatti, Ohio time on the fifth (5th) anniversary of the date of issuance (the “Exercise Period”).
 

3. Certain Agreements of the Company. The Company hereby covenants and agrees as follows:
 

(a) Shares to be Fully Paid.  All Warrant Shares will, upon issuance in accordance with the terms of this Warrant, be
validly issued, fully paid, and nonassessable and free from all taxes, liens, and charges with respect to the issue thereof.
 

(b) Successors and Assigns.  This Warrant will be binding upon any entity succeeding to the Company by merger,
consolidation, or acquisition of all or substantially all the Company’s assets.
 

4. Intentionally left blank.
 

5. Issue Tax. The issuance of certificates for Warrant Shares upon the exercise of this Warrant shall be made without charge to the
holder of this Warrant or such shares for any issuance tax or other costs in respect thereof, provided that the Company shall not be required to
pay any tax which may be payable in respect of any transfer involved in the issuance and delivery of any certificate in a name other than the
holder of this Warrant.
 

6. No Rights or Liabilities as a Shareholder. This Warrant shall not entitle the holder hereof to any voting rights or other rights as a
shareholder of the Company.  No provision of this Warrant, in the absence of affirmative action by the holder hereof to purchase Warrant
Shares, and no mere enumeration herein of the rights or privileges of the holder hereof, shall give rise to any liability of such holder for the
Exercise Price or as a shareholder of the Company, whether such liability is asserted by the Company or by creditors of the Company.

 
7. Transfer, Exchange, and Replacement of Warrant.

 
(a) Restriction on Transfer.  This Warrant and the rights granted to the holder hereof are transferable, in whole or in part,

upon surrender of this Warrant, together with a properly executed assignment in the form attached hereto, at the office or agency of the
Company referred to in Paragraph 7(e) below.  Until due presentment for registration of transfer on the books of the Company, the Company
may treat the registered holder hereof as the owner and holder hereof for all purposes, and the Company shall not be affected by any notice to
the contrary.
 

(b) Warrant Exchangeable for Different Denominations.  This Warrant is exchangeable, upon the surrender hereof by the
holder hereof at the office or agency of the Company referred to in Paragraph 7(e) below, for new Warrants of like tenor representing in the
aggregate the right to purchase the number of shares of Common Stock which may be purchased hereunder, each of such new Warrants to
represent the right to purchase such number of shares as shall be designated by the holder hereof at the time of such surrender.
 

(c) Replacement of Warrant.  Upon receipt of evidence reasonably satisfactory to the Company of the loss, theft,
destruction, or mutilation of this Warrant and, in the case of any such loss, theft, or destruction, upon delivery of an indemnity agreement
reasonably satisfactory in form and amount to the Company, or, in the case of any such mutilation, upon surrender and cancellation of this
Warrant, the Company, at its expense, will execute and deliver, in lieu thereof, a new Warrant of like tenor.
 

(d) Cancellation.  Upon the surrender of this Warrant in connection with any transfer, exchange, or replacement as provided
in this Paragraph 7, this Warrant shall be promptly canceled by the Company.
 

(e) Register.  The Company shall maintain, at its principal executive offices (or such other office or agency of the Company
as it may designate by notice to the holder hereof), a register for this Warrant, in which the Company shall record the name and address of the
person in whose name this Warrant has been issued, as well as the name and address of each transferee and each prior owner of this Warrant.
 

(f) Exercise or Transfer Without Registration.  If, at the time of the surrender of this Warrant in connection with any
exercise, transfer, or exchange of this Warrant, this Warrant (or, in the case of any exercise, the Warrant Shares issuable hereunder), shall not
be registered under the Securities Act of 1933, as amended (the “Securities Act”) and under applicable state securities or blue sky laws, the
Company may require, as a condition of allowing such exercise, transfer, or exchange, (i) that the holder or transferee of this Warrant, as the
case may be, furnish to the Company a written opinion of counsel, which opinion and counsel are acceptable to the Company, to the effect
that such exercise, transfer, or exchange may be made without registration under said Act and under applicable state securities or blue sky
laws, (ii) that the holder or transferee execute and deliver to the Company an investment letter in form and substance acceptable to the
Company and (iii) that the transferee be an “accredited investor” as defined in Rule 501(a) promulgated under the Securities Act; provided
that no such opinion, letter or status as an “accredited investor” shall be required in connection with a transfer pursuant to Rule 144 under the
Securities Act.  The first holder of this Warrant, by taking and holding the same, represents to the Company that such holder is acquiring this
Warrant for investment and not with a view to the distribution thereof.
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8. Notices. All notices, requests, and other communications required or permitted to be given or delivered hereunder to the holder of

this Warrant shall be in writing, and shall be personally delivered, or shall be sent by certified or registered mail or by recognized overnight
mail courier, postage prepaid and addressed, to such holder at the address shown for such holder on the books of the Company, or at such
other address as shall have been furnished to the Company by notice from such holder.  All notices, requests, and other communications
required or permitted to be given or delivered hereunder to the Company shall be in writing, and shall be personally delivered, or shall be sent
by certified or registered mail or by recognized overnight mail courier, postage prepaid and addressed, to the office of the Company at Alpine
Avenue, Blue Ash, Ohio 45242 Attention:  Chief Executive Officer, or at such other address as shall have been furnished to the holder of this
Warrant by notice from the Company.  Any such notice, request, or other communication may be sent by facsimile, but shall in such case be
subsequently confirmed by a writing personally delivered or sent by certified or registered mail or by recognized overnight mail courier as
provided above.  All notices, requests, and other communications shall be deemed to have been given either at the time of the receipt thereof
by the person entitled to receive such notice at the address of such person for purposes of this Paragraph 9, or, if mailed by registered or
certified mail or with a recognized overnight mail courier upon deposit with the United States Post Office or such overnight mail courier, if
postage is prepaid and the mailing is properly addressed, as the case may be.

 
10. Governing Law. THIS WARRANT SHALL BE ENFORCED, GOVERNED BY AND CONSTRUED IN ACCORDANCE

WITH THE LAWS OF THE STATE OF OHIO APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED ENTIRELY
WITHIN SUCH STATE, WITHOUT REGARD TO THE PRINCIPLES OF CONFLICT OF LAWS.  THE PARTIES HERETO HEREBY
SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE UNITED STATES FEDERAL COURTS LOCATED IN CINCINNATTI, OHIO
WITH RESPECT TO ANY DISPUTE ARISING UNDER THIS WARRANT, THE AGREEMENTS ENTERED INTO IN CONNECTION
HEREWITH OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. BOTH PARTIES IRREVOCABLY WAIVE THE
DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH SUIT OR PROCEEDING.  BOTH PARTIES
FURTHER AGREE THAT SERVICE OF PROCESS UPON A PARTY MAILED BY FIRST CLASS MAIL SHALL BE DEEMED IN
EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON THE PARTY IN ANY SUCH SUIT OR PROCEEDING.  NOTHING
HEREIN SHALL AFFECT EITHER PARTY’S RIGHT TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY
LAW.  BOTH PARTIES AGREE THAT A FINAL NON-APPEALABLE JUDGMENT IN ANY SUCH SUIT OR PROCEEDING SHALL
BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON SUCH JUDGMENT OR IN ANY OTHER
LAWFUL MANNER.  THE PARTY WHICH DOES NOT PREVAIL IN ANY DISPUTE ARISING UNDER THIS WARRANT SHALL
BE RESPONSIBLE FOR ALL FEES AND EXPENSES, INCLUDING ATTORNEYS’ FEES, INCURRED BY THE PREVAILING PARTY
IN CONNECTION WITH SUCH DISPUTE.

 
11. Miscellaneous.

 
(a) Amendments.  This Warrant and any provision hereof may only be amended by an instrument in writing signed by the

Company and the holder hereof.
 

(b) Descriptive Headings.  The descriptive headings of the several paragraphs of this Warrant are inserted for purposes of
reference only, and shall not affect the meaning or construction of any of the provisions hereof.
 

(c) Cashless Exercise.  Notwithstanding anything to the contrary contained in this Warrant, if the resale of the Warrant
Shares by the holder is not then registered pursuant to an effective registration statement under the Securities Act, this Warrant may be
exercised by presentation and surrender of this Warrant to the Company at its principal executive offices with a written notice of the holder’s
intention to effect a cashless exercise, including a calculation of the number of shares of Common Stock to be issued upon such exercise in
accordance with the terms hereof (a “Cashless Exercise”).  In the event of a Cashless Exercise, in lieu of paying the Exercise Price in cash, the
holder shall surrender this Warrant for that number of shares of Common Stock determined by multiplying the number of Warrant Shares to
which it would otherwise be entitled by a fraction, the numerator of which shall be the difference between the then current Market Price per
share of the Common Stock and the Exercise Price,  and the denominator of which shall be the then current Market Price per share of
Common Stock.  For example, if the holder is exercising 100,000 Warrants with a per Warrant exercise price of $0.75 per share through a
cashless exercise when the Common Stock’s current Market Price per share is $2.00 per share, then upon such Cashless Exercise the holder
will receive 62,500 shares of Common Stock.
 

(d) Remedies.  The Company acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to
the holder, by vitiating the intent and purpose of the transaction contemplated hereby.  Accordingly, the Company acknowledges that the
remedy at law for a breach of its obligations under this Warrant will be inadequate and agrees, in the event of a breach or threatened breach by
the Company of the provisions of this Warrant, that the holder shall be entitled, in addition to all other available remedies at law or in equity,
and in addition to the penalties assessable herein, to an injunction or injunctions restraining, preventing or curing any breach of this Warrant
and to enforce specifically the terms and provisions thereof, without the necessity of showing economic loss and without any bond or other
security being required.
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be signed by its duly authorized officer.
 
 
 AMP HOLDING INC.,  
  a Nevada Corporation  
    
Date as of May 25, 2011 By: /s/ Paul Gonzales  
  Name: Paul Gonzales  
  Title: CFO  
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FORM OF EXERCISE AGREEMENT
 

 
Dated:  ________ __, 2011

 
To:           ______________________
 

The undersigned, pursuant to the provisions set forth in the within Warrant, hereby agrees to purchase ________ shares of Common
Stock covered by such Warrant, and makes payment herewith in full therefor at the price per share provided by such Warrant in cash or by
certified or official bank check in the amount of, or, if the resale of such Common Stock by the undersigned is not currently registered
pursuant to an effective registration statement under the Securities Act of 1933, as amended, by surrender of securities issued by the Company
(including a portion of the Warrant) having a market value (in the case of a portion of this Warrant, determined in accordance with Section
11(c) of the Warrant) equal to $_________.  Please issue a certificate or certificates for such shares of Common Stock in the name of and pay
any cash for any fractional share to:
 
 

 Name:  
Signature: 
 Address: 

  
  

Note:The above signature should correspond exactly with the name on the
face of the within Warrant, if applicable.

  
 
and, if said number of shares of Common Stock shall not be all the shares purchasable under the within Warrant, a new Warrant is to be issued
in the name of said undersigned covering the balance of the shares purchasable thereunder less any fraction of a share paid in cash.
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FORM OF ASSIGNMENT
 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns, and transfers all the rights of the undersigned under the within
Warrant, with respect to the number of shares of Common Stock covered thereby set forth hereinbelow, to:

 
Name of Assignee Address No of Shares

                                                                                                                   
, and hereby irrevocably constitutes and appoints ___________________________________ as agent and attorney-in-fact to transfer said
Warrant on the books of the within-named corporation, with full power of substitution in the premises.
 

 
Dated:           ________ __, 20__
 
 
 
In the presence of:  

Name: 
Signature: 

Title of Signing Officer or Agent (if any): 
  

Address:   
  
  

 Note: The above signature should correspond exactly with the name on the
face of the within Warrant, if applicable.
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Exhibit 4.4
 

AMP HOLDING INC.
STOCK OPTION AGREEMENT

 

This Stock Option Agreement ("Agreement") is made and entered into as of the date set forth below, by and between AMP HOLDING
INC., a Nevada corporation (the "Company"), and the following consultant to the Company (herein, the "Optionee"):

In consideration of the covenants herein set forth, the parties hereto agree as follows:

1.  Option Information.
 

 (a) Date of
Option: May 25, 2011

 (b) Optionee: James E. Taylor

 (c) Number of
Shares: 500,000

 (d) Exercise
Price: $0.60 per share

 
2.  Acknowledgements.
 
 (a)  Optionee is a Director of the Company, not an employee;

 (b)  The Board of Directors (the “Board”) has authorized the granting to Optionee of a stock option ("Option") to purchase shares
of common stock of the Company ("Stock") upon the terms and conditions hereinafter stated and pursuant to an exemption from
registration under the Securities Act of 1933, as amended (the "Securities Act") provided by Rule 701 thereunder.

3.  Shares; Price.  The Company hereby grants to Optionee the right to purchase, upon and subject to the terms and conditions herein stated,
the number of shares of Stock set forth in Section 1(c) above (the "Shares") for cash (or other consideration as is authorized under the Plan
and acceptable to the Board, in their sole and absolute discretion) at the price per Share set forth in Section 1(d) above (the "Exercise Price").

4 .  Term of Option.  This Option shall expire, and all rights hereunder to purchase the Shares, shall terminate five (5) years from the date
hereof. Nothing contained herein shall be construed to interfere in any way with the right of the Company to terminate Optionee as a
consultant to the Company, or to increase or decrease the compensation paid to Optionee from the rate in effect as of the date hereof.

5.  Vesting of Option.  This Option shall become exercisable during the period that Optionee continues to serve as a Director of the Company
in four (4) equal bi-annual installments, over a period of two (2) years at a rate of 125,000 Shares every six months commencing on the six
month anniversary of the date of the Option.  In the event of a Change in Control (as defined below), the Option shall vest immediately in its
entirety.  A Change in Control is defined as:

a) a person unaffiliated with the Company acquires more than 40 percent control over its voting securities;
  

b) the individuals who, as of May 1, 2011 are members of the Company’s board of directors (the “Incumbent Board”), cease to
constitute at least two-thirds of the Incumbent Board; however, a newly-elected board member that was elected or nominated by
two-thirds of the Incumbent Board shall be considered a member of the Incumbent Board;

  
  c) the Company’s stockholders approve a merger, consolidation or reorganization with an unrelated entity, unless the Company’s

stockholders would own at least 51 percent of the voting power of the surviving entity; the individuals who were members of the
Incumbent Board constitute at least a majority of the members of the board of directors of the surviving entity; and no person
(other than one of the Company’s affiliates) has beneficial ownership of 40 percent or more of the combined voting power of the
surviving entity’s then outstanding voting securities;

  
  d) the Company’s stockholders approve a plan of complete liquidation or dissolution of the Company; or

  
  e) the Company’s stockholders approve the sale or disposition of all or substantially all of the Company’s assets.
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6.  Exercise.  This Option shall be exercised by delivery to the Company of (a) written notice of exercise stating the number of Shares being
purchased (in whole shares only) and such other information set forth on the form of Notice of Exercise attached hereto as Appendix A, (b) a
check or cash in the amount of the Exercise Price of the Shares covered by the notice (or such other consideration as has been approved by the
Board of Directors consistent with the Plan) and (c) a written investment representation as provided for in Section 13 hereof. Notwithstanding
anything to the contrary contained in this Option, this Option may be exercised by presentation and surrender of this Option to the Company at
its principal executive offices with a written notice of the holder’s intention to effect a cashless exercise, including a calculation of the number
of shares of Common Stock to be issued upon such exercise in accordance with the terms hereof (a “Cashless Exercise”).  In the event of a
Cashless Exercise, in lieu of paying the Exercise Price in cash, the holder shall surrender this Option for that number of shares of Common
Stock determined by multiplying the number of Shares to which it would otherwise be entitled by a fraction, the numerator of which shall be
the difference between the then current Market Price per share of the Common Stock and the Exercise Price, and the denominator of which
shall be the then current Market Price per share of Common Stock.  For example, if the holder is exercising 100,000 Options with a per
Warrant exercise price of $0.75 per share through a cashless exercise when the Common Stock’s current Market Price per share is $2.00 per
share, then upon such Cashless Exercise the holder will receive 62,500 shares of Common Stock.  Market Price is defined as the average of
the last reported sale prices on the principal trading market for the Common Stock during the five (5) trading days immediately preceding
such date.  This Option shall not be assignable or transferable, except by will or by the laws of descent and distribution, and shall be
exercisable only by Optionee during his or her lifetime.

7.  Termination of Service.  If Optionee's service as a Director to the Company terminates for any reason, no further installments shall vest
pursuant to Section 5, and Optionee shall have the right at any time within thirty (30) days following such termination of services or the
remaining term of this Option, whichever is the lesser, to exercise in whole or in part this Option to the extent, but only to the extent, that this
Option was exercisable as of the date Optionee ceased to be a Director to the Company.

8 .  Death of Optionee.  If the Optionee shall die while serving as a consultant to the Company, Optionee's personal representative or the
person entitled to Optionee's rights hereunder may at any time within ninety (90) days after the date of Optionee's death, or during the
remaining term of this Option, whichever is the lesser, exercise this Option and purchase Shares to the extent, but only to the extent, that
Optionee could have exercised this Option as of the date of Optionee's death; provided, in any case, that this Option may be so exercised only
to the extent that this Option has not previously been exercised by Optionee.

9 .  No Rights as Shareholder.   Optionee shall have no rights as a shareholder with respect to the Shares covered by any installment of this
Option until the effective date of the issuance of shares following exercise of this to Option, and no adjustment will be made for dividends or
other rights for which the record date is prior to the date such stock certificate or certificates are issued except as provided in Section 10
hereof.

10.  Recapitalization.  Subject to any required action by the shareholders of the Company, the number of Shares covered by this Option, and
the Exercise Price thereof, shall be proportionately adjusted for any increase or decrease in the number of issued shares resulting from a
subdivision or consolidation of shares or the payment of a stock dividend, or any other increase or decrease in the number of such shares
effected without receipt of consideration by the Company; provided however that the conversion of any convertible securities of the Company
shall not be deemed having been "effected without receipt of consideration by the Company."

11.  Taxation upon Exercise of Option.  Optionee understands that, upon exercise of this Option, Optionee will recognize income, for Federal
and state income tax purposes, in an amount equal to the amount by which the fair market value of the Shares, determined as of the date of
exercise, exceeds the Exercise Price. The acceptance of the Shares by Optionee shall constitute an agreement by Optionee to report such
income in accordance with then applicable law and to cooperate with Company in establishing the amount of such income and corresponding
deduction to the Company for its income tax purposes. Withholding for federal or state income and employment tax purposes will be made, if
and as required by law, from Optionee's then current compensation, or, if such current compensation is insufficient to satisfy withholding tax
liability, the Company may require Optionee to make a cash payment to cover such liability as a condition of the exercise of this Option.
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12.  Intentionally Left Blank

13.  Investment Intent; Restrictions on Transfer.
 (a)  Optionee represents and agrees that if Optionee exercises this Option in whole or in part, Optionee will in each case acquire the

Shares upon such exercise for the purpose of investment and not with a view to, or for resale in connection with, any distribution
thereof; and that upon such exercise of this Option in whole or in part, Optionee (or any person or persons entitled to exercise this
Option under the provisions of Sections 7 and 8 hereof) shall furnish to the Company a written statement to such effect, satisfactory
to the Company in form and substance. If the Shares represented by this Option are registered under the Securities Act, either before
or after the exercise of this Option in whole or in part, the Optionee shall be relieved of the foregoing investment representation and
agreement and shall not be required to furnish the Company with the foregoing written statement.

 (b)  Optionee further represents that Optionee has had access to the financial statements or books and records of the Company, has
had the opportunity to ask questions of the Company concerning its business, operations and financial condition, and to obtain
additional information reasonably necessary to verify the accuracy of such information.

 (c)  Unless and until the Shares represented by this Option are registered under the Securities Act, all certificates representing the
Shares and any certificates subsequently issued in substitution therefor and any certificate for any securities issued pursuant to any
stock split, share reclassification, stock dividend or other similar capital event shall bear legends in substantially the following form:

 THESE SECURITIES HAVE NOT BEEN REGISTERED OR OTHERWISE QUALIFIED UNDER THE SECURITIES ACT OF
1933 (THE 'SECURITIES ACT') OR UNDER THE APPLICABLE OR SECURITIES LAWS OF ANY STATE. NEITHER THESE
SECURITIES NOR ANY INTEREST THEREIN MAY BE SOLD, TRANSFERRED, PLEDGED OR OTHERWISE DISPOSED OF
IN THE ABSENCE OF REGISTRATION UNDER THE SECURITIES ACT OR ANY APPLICABLE SECURITIES LAWS OF
ANY STATE, UNLESS PURSUANT TO EXEMPTIONS THEREFROM.

and/or such other legend or legends as the Company and its counsel deem necessary or appropriate. Appropriate stop transfer instructions
with respect to the Shares have been placed with the Company's transfer agent.

14.  Stand-off Agreement.  Optionee agrees that, in connection with any registration of the Company's securities under the Securities Act, and
upon the request of the Company or any underwriter managing an underwritten offering of the Company's securities, Optionee shall not sell,
short any sale of, loan, grant an option for, or otherwise dispose of any of the Shares (other than Shares included in the offering) without the
prior written consent of the Company or such managing underwriter, as applicable, for a period of up to one year following the effective date
of registration of such offering.

15.  Notices.  Any notice required to be given pursuant to this Option or the Plan shall be in writing and shall be deemed to be delivered upon
receipt or, in the case of notices by the Company, five (5) days after deposit in the U.S. mail, postage prepaid, addressed to Optionee at the
address last provided by Optionee for use in Company records related to Optionee.

16.  This Option has been granted, executed and delivered in the State of Ohio, and the interpretation and enforcement shall be governed by
the laws thereof and subject to the exclusive jurisdiction of the courts therein.
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[SIGNATURE PAGE FOLLOWS.]

In Witness Whereof, the parties hereto have executed this Option as of the date first above written.

 
 AMP HOLDING INC.,  
  a Nevada corporation  
    

COMPANY: By: /s/ Paul Gonzales  
  Name: Paul Gonzales  
  Title: Chief Financial Officer  
    

OPTIONEE:  JAMES E. TAYLOR  
    
 By: /s/ JAMES E. TAYLOR  
  (signature)  
  Name:   
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Appendix A

NOTICE OF EXERCISE

AMP HOLDING INC.
_________________
_________________
_________________

Re:  Stock Option

1)           Notice is hereby given pursuant to Section 6 of my Stock Option Agreement that I elect to purchase the number of shares set forth
below at the exercise price set forth in my option agreement:

Stock Option Agreement dated: May __, 2011

Number of shares being purchased: 500,000

Exercise Price: $0.60 per share

A check in the amount of the aggregate price of the shares being purchased is attached.

OR

2)           I elect a cashless exercise pursuant to Section 6 of my Stock Option Agreement.  The Average Market Price as of _______ was
$_______.

I hereby confirm that such shares are being acquired by me for my own account for investment purposes, and not with a view to, or for resale
in connection with, any distribution thereof. I will not sell or dispose of my Shares in violation of the Securities Act of 1933, as amended, or
any applicable federal or state securities laws.  Further, I understand that the exemption from taxable income at the time of exercise is
dependent upon my holding such stock for a period of at least one year from the date of exercise and two years from the date of grant of the
Option.

I understand that the certificate representing the Option Shares will bear a restrictive legend within the contemplation of the Securities Act and
as required by such other state or federal law or regulation applicable to the issuance or delivery of the Option Shares.
 
   
    
 By: /s/  
  Name: JAMES E. TAYLOR  
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Exhibit 4.5
 

THIS WARRANT AND THE SHARES ISSUABLE UPON THE EXERCISE OF THIS WARRANT HAVE NOT BEEN REGIS‐
TERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED.  NEITHER THIS WARRANT NOR ANY OF SUCH SHARES
MAY BE SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FOR
SUCH SECURITIES UNDER SAID ACT OR, AN OPINION OF COUNSEL, IN FORM, SUBSTANCE AND SCOPE,
CUSTOMARY FOR OPINIONS OF COUNSEL IN COMPARABLE TRANSACTIONS, THAT REGISTRATION IS NOT
REQUIRED UNDER SUCH ACT OR UNLESS SOLD PURSUANT TO RULE 144 OR REGULATION S UNDER SUCH ACT.

 
Right to Purchase 500,000 Shares of
Common Stock, par value $.001 per share

 
STOCK PURCHASE WARRANT

 
THIS CERTIFIES THAT , for value received, JAMES E. TAYLOR, or its registered assigns, is entitled to purchase from AMP

HOLDING INC., a Nevada corporation (the “Company”), at any time or from time to time during the period specified in Paragraph 2 hereof,
500,000 fully paid and nonassessable shares of the Company’s Common Stock, par value $.001 per share (the “Common Stock”), at an
exercise price per share equal to $2.00 (the “Exercise Price”). The term “Warrant Shares,” as used herein, refers to the shares of Common
Stock purchasable hereunder.
 

This Warrant is subject to the following terms, provisions, and conditions:
 

1. Manner of Exercise; Issuance of Certificates; Payment for Shares. This Warrant may be exercised by the holder hereof, in
whole or in part, by the surrender of this Warrant, together with a completed exercise agreement in the form attached hereto (the “Exercise
Agreement”), to the Company during normal business hours on any business day at the Company’s principal executive offices (or such other
office or agency of the Company as it may designate by notice to the holder hereof), and upon (i) payment to the Company in cash, by
certified or official bank check or by wire transfer for the account of the Company of the Exercise Price for the Warrant Shares specified in
the Exercise Agreement or (ii) if the resale of the Warrant Shares by the holder is not then registered pursuant to an effective registration
statement under the Securities Act of 1933, as amended (the “Securities Act”), delivery to the Company of a written notice of an election to
effect a “Cashless Exercise” (as defined in Section 11 below) for the Warrant Shares specified in the Exercise Agreement.  The Warrant
Shares so purchased shall be deemed to be issued to the holder hereof or such holder’s designee, as the record owner of such shares, as of the
close of business on the date on which this Warrant shall have been surrendered, the completed Exercise Agreement shall have been deliv‐
ered, and payment shall have been made for such shares as set forth above.  Certificates for the Warrant Shares so purchased, representing the
aggregate number of shares specified in the Exercise Agreement, shall be delivered to the holder hereof within a reasonable time, not
exceeding three (3) business days, after this Warrant shall have been so exercised.  The certificates so delivered shall be in such
denominations as may be requested by the holder hereof and shall be registered in the name of such holder or such other name as shall be
designated by such holder.  If this Warrant shall have been exercised only in part, then, unless this Warrant has expired, the Company shall, at
its expense, at the time of delivery of such certificates, deliver to the holder a new Warrant representing the number of shares with respect to
which this Warrant shall not then have been exercised.

 
Notwithstanding anything in this Warrant to the contrary, in no event shall the holder of this Warrant be entitled to exercise a

number of Warrants (or portions thereof) in excess of the number of Warrants (or portions thereof) upon exercise of which the sum of (i) the
number of shares of Common Stock beneficially owned by the holder and its affiliates (other than shares of Common Stock which may be
deemed beneficially owned through the ownership of the unexercised Warrants and the unexercised or unconverted portion of any other
securities of the Company subject to a limitation on conversion or exercise analogous to the limitation contained herein and (ii) the number of
shares of Common Stock issuable upon exercise of the Warrant (or portions thereof) with respect to which the determination described herein
is being made, would result in beneficial ownership by the holder and its affiliates of more than 4.999% of the outstanding shares of Common
Stock.  For purposes of the immediately preceding sentence, beneficial ownership shall be determined in accordance with Section 13(d) of the
Securities Exchange Act of 1934, as amended, and Regulation 13D-G thereunder, except as otherwise provided in clause (i) of the preceding
sentence.  Notwithstanding anything to the contrary contained herein, the limitation on exercise of this Warrant set forth herein may not be
amended without the written consent of the holder hereof and the Company.
 
 

1



 
 
2. Period of Exercise. This Warrant is exercisable at any time or from time to time on or after the date on which this Warrant is

issued and delivered before 6:00 p.m., Cincinnatti, Ohio time on the fifth (5th) anniversary of the date of issuance (the “Exercise Period”).
 

3. Certain Agreements of the Company. The Company hereby covenants and agrees as follows:
 

(a) Shares to be Fully Paid.  All Warrant Shares will, upon issuance in accordance with the terms of this Warrant, be
validly issued, fully paid, and nonassessable and free from all taxes, liens, and charges with respect to the issue thereof.
 

(b) Successors and Assigns.  This Warrant will be binding upon any entity succeeding to the Company by merger,
consolidation, or acquisition of all or substantially all the Company’s assets.
 

4. Intentionally left blank.
 

5. Issue Tax. The issuance of certificates for Warrant Shares upon the exercise of this Warrant shall be made without charge to the
holder of this Warrant or such shares for any issuance tax or other costs in respect thereof, provided that the Company shall not be required to
pay any tax which may be payable in respect of any transfer involved in the issuance and delivery of any certificate in a name other than the
holder of this Warrant.

 
6. No Rights or Liabilities as a Shareholder. This Warrant shall not entitle the holder hereof to any voting rights or other rights as a

shareholder of the Company.  No provision of this Warrant, in the absence of affirmative action by the holder hereof to purchase Warrant
Shares, and no mere enumeration herein of the rights or privileges of the holder hereof, shall give rise to any liability of such holder for the
Exercise Price or as a shareholder of the Company, whether such liability is asserted by the Company or by creditors of the Company.

 
7. Transfer, Exchange, and Replacement of Warrant.

 
(a) Restriction on Transfer.  This Warrant and the rights granted to the holder hereof are transferable, in whole or in part,

upon surrender of this Warrant, together with a properly executed assignment in the form attached hereto, at the office or agency of the
Company referred to in Paragraph 7(e) below.  Until due presentment for registration of transfer on the books of the Company, the Company
may treat the registered holder hereof as the owner and holder hereof for all purposes, and the Company shall not be affected by any notice to
the contrary.
 

(b) Warrant Exchangeable for Different Denominations.  This Warrant is exchangeable, upon the surrender hereof by the
holder hereof at the office or agency of the Company referred to in Paragraph 7(e) below, for new Warrants of like tenor representing in the
aggregate the right to purchase the number of shares of Common Stock which may be purchased hereunder, each of such new Warrants to
represent the right to purchase such number of shares as shall be designated by the holder hereof at the time of such surrender.
 

(c) Replacement of Warrant.  Upon receipt of evidence reasonably satisfactory to the Company of the loss, theft,
destruction, or mutilation of this Warrant and, in the case of any such loss, theft, or destruction, upon delivery of an indemnity agreement
reasonably satisfactory in form and amount to the Company, or, in the case of any such mutilation, upon surrender and cancellation of this
Warrant, the Company, at its expense, will execute and deliver, in lieu thereof, a new Warrant of like tenor.
 

(d) Cancellation.  Upon the surrender of this Warrant in connection with any transfer, exchange, or replacement as provided
in this Paragraph 7, this Warrant shall be promptly canceled by the Company.
 

(e) Register.  The Company shall maintain, at its principal executive offices (or such other office or agency of the Company
as it may designate by notice to the holder hereof), a register for this Warrant, in which the Company shall record the name and address of the
person in whose name this Warrant has been issued, as well as the name and address of each transferee and each prior owner of this Warrant.
 

(f) Exercise or Transfer Without Registration.  If, at the time of the surrender of this Warrant in connection with any
exercise, transfer, or exchange of this Warrant, this Warrant (or, in the case of any exercise, the Warrant Shares issuable hereunder), shall not
be registered under the Securities Act of 1933, as amended (the “Securities Act”) and under applicable state securities or blue sky laws, the
Company may require, as a condition of allowing such exercise, transfer, or exchange, (i) that the holder or transferee of this Warrant, as the
case may be, furnish to the Company a written opinion of counsel, which opinion and counsel are acceptable to the Company, to the effect
that such exercise, transfer, or exchange may be made without registration under said Act and under applicable state securities or blue sky
laws, (ii) that the holder or transferee execute and deliver to the Company an investment letter in form and substance acceptable to the
Company and (iii) that the transferee be an “accredited investor” as defined in Rule 501(a) promulgated under the Securities Act; provided
that no such opinion, letter or status as an “accredited investor” shall be required in connection with a transfer pursuant to Rule 144 under the
Securities Act.  The first holder of this Warrant, by taking and holding the same, represents to the Company that such holder is acquiring this
Warrant for investment and not with a view to the distribution thereof.
 
 

2



 
 
8. Notices. All notices, requests, and other communications required or permitted to be given or delivered hereunder to the holder of

this Warrant shall be in writing, and shall be personally delivered, or shall be sent by certified or registered mail or by recognized overnight
mail courier, postage prepaid and addressed, to such holder at the address shown for such holder on the books of the Company, or at such
other address as shall have been furnished to the Company by notice from such holder.  All notices, requests, and other communications
required or permitted to be given or delivered hereunder to the Company shall be in writing, and shall be personally delivered, or shall be sent
by certified or registered mail or by recognized overnight mail courier, postage prepaid and addressed, to the office of the Company at Alpine
Avenue, Blue Ash, Ohio 45242 Attention:  Chief Executive Officer, or at such other address as shall have been furnished to the holder of this
Warrant by notice from the Company.  Any such notice, request, or other communication may be sent by facsimile, but shall in such case be
subsequently confirmed by a writing personally delivered or sent by certified or registered mail or by recognized overnight mail courier as
provided above.  All notices, requests, and other communications shall be deemed to have been given either at the time of the receipt thereof
by the person entitled to receive such notice at the address of such person for purposes of this Paragraph 9, or, if mailed by registered or
certified mail or with a recognized overnight mail courier upon deposit with the United States Post Office or such overnight mail courier, if
postage is prepaid and the mailing is properly addressed, as the case may be.

 
10. Governing Law. THIS WARRANT SHALL BE ENFORCED, GOVERNED BY AND CONSTRUED IN ACCORDANCE

WITH THE LAWS OF THE STATE OF OHIO APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED ENTIRELY
WITHIN SUCH STATE, WITHOUT REGARD TO THE PRINCIPLES OF CONFLICT OF LAWS.  THE PARTIES HERETO HEREBY
SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE UNITED STATES FEDERAL COURTS LOCATED IN CINCINNATTI, OHIO
WITH RESPECT TO ANY DISPUTE ARISING UNDER THIS WARRANT, THE AGREEMENTS ENTERED INTO IN CONNECTION
HEREWITH OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. BOTH PARTIES IRREVOCABLY WAIVE THE
DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH SUIT OR PROCEEDING.  BOTH PARTIES
FURTHER AGREE THAT SERVICE OF PROCESS UPON A PARTY MAILED BY FIRST CLASS MAIL SHALL BE DEEMED IN
EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON THE PARTY IN ANY SUCH SUIT OR PROCEEDING.  NOTHING
HEREIN SHALL AFFECT EITHER PARTY’S RIGHT TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY
LAW.  BOTH PARTIES AGREE THAT A FINAL NON-APPEALABLE JUDGMENT IN ANY SUCH SUIT OR PROCEEDING SHALL
BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON SUCH JUDGMENT OR IN ANY OTHER
LAWFUL MANNER.  THE PARTY WHICH DOES NOT PREVAIL IN ANY DISPUTE ARISING UNDER THIS WARRANT SHALL
BE RESPONSIBLE FOR ALL FEES AND EXPENSES, INCLUDING ATTORNEYS’ FEES, INCURRED BY THE PREVAILING PARTY
IN CONNECTION WITH SUCH DISPUTE.

 
11. Miscellaneous.

 
(a) Amendments.  This Warrant and any provision hereof may only be amended by an instrument in writing signed by the

Company and the holder hereof.
 

(b) Descriptive Headings.  The descriptive headings of the several paragraphs of this Warrant are inserted for purposes of
reference only, and shall not affect the meaning or construction of any of the provisions hereof.
 

(c) Cashless Exercise.  Notwithstanding anything to the contrary contained in this Warrant, if the resale of the Warrant
Shares by the holder is not then registered pursuant to an effective registration statement under the Securities Act, this Warrant may be
exercised by presentation and surrender of this Warrant to the Company at its principal executive offices with a written notice of the holder’s
intention to effect a cashless exercise, including a calculation of the number of shares of Common Stock to be issued upon such exercise in
accordance with the terms hereof (a “Cashless Exercise”).  In the event of a Cashless Exercise, in lieu of paying the Exercise Price in cash, the
holder shall surrender this Warrant for that number of shares of Common Stock determined by multiplying the number of Warrant Shares to
which it would otherwise be entitled by a fraction, the numerator of which shall be the difference between the then current Market Price per
share of the Common Stock and the Exercise Price,  and the denominator of which shall be the then current Market Price per share of
Common Stock.  For example, if the holder is exercising 100,000 Warrants with a per Warrant exercise price of $0.75 per share through a
cashless exercise when the Common Stock’s current Market Price per share is $2.00 per share, then upon such Cashless Exercise the holder
will receive 62,500 shares of Common Stock.
 

(d) Remedies.  The Company acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to
the holder, by vitiating the intent and purpose of the transaction contemplated hereby.  Accordingly, the Company acknowledges that the
remedy at law for a breach of its obligations under this Warrant will be inadequate and agrees, in the event of a breach or threatened breach by
the Company of the provisions of this Warrant, that the holder shall be entitled, in addition to all other available remedies at law or in equity,
and in addition to the penalties assessable herein, to an injunction or injunctions restraining, preventing or curing any breach of this Warrant
and to enforce specifically the terms and provisions thereof, without the necessity of showing economic loss and without any bond or other
security being required.
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be signed by its duly authorized officer.
 
 
 AMP HOLDING INC.,  
  a Nevada corporation  
Dated as of May 25, 2011    

 By: /s/ Paul V. Gonzales  
  Name: Paul V. Gonzales  
  Title: Chief Financial Officer  
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FORM OF EXERCISE AGREEMENT
 

 
Dated:  ________ __, 2011

 
To:           ______________________
 
 

The undersigned, pursuant to the provisions set forth in the within Warrant, hereby agrees to purchase ________ shares of Common
Stock covered by such Warrant, and makes payment herewith in full therefor at the price per share provided by such Warrant in cash or by
certified or official bank check in the amount of, or, if the resale of such Common Stock by the undersigned is not currently registered
pursuant to an effective registration statement under the Securities Act of 1933, as amended, by surrender of securities issued by the Company
(including a portion of the Warrant) having a market value (in the case of a portion of this Warrant, determined in accordance with Section
11(c) of the Warrant) equal to $_________.  Please issue a certificate or certificates for such shares of Common Stock in the name of and pay
any cash for any fractional share to:
 
 

 Name:  
  

Signature: 
 Address: 

  
  

Note:The above signature should correspond exactly with the name on the
face of the within Warrant, if applicable.

  
 
and, if said number of shares of Common Stock shall not be all the shares purchasable under the within Warrant, a new Warrant is to be issued
in the name of said undersigned covering the balance of the shares purchasable thereunder less any fraction of a share paid in cash.
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FORM OF ASSIGNMENT
 

FOR VALUE RECEIVED , the undersigned hereby sells, assigns, and transfers all the rights of the undersigned under the within
Warrant, with respect to the number of shares of Common Stock covered thereby set forth hereinbelow, to:

 
Name of Assignee Address No of Shares

 
, and hereby irrevocably constitutes and appoints ___________________________________ as agent and attorney-in-fact to transfer said
Warrant on the books of the within-named corporation, with full power of substitution in the premises.
 
Dated:           ________ __, 20__
 
 
 
In the presence of:  

Name: 
Signature: 

Title of Signing Officer or Agent (if any): 
  

Address:   
  
  

 Note: The above signature should correspond exactly with the name on the
face of the within Warrant, if applicable.
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Exhibit 4.6
AMP HOLDING INC.

STOCK OPTION AGREEMENT
 

This Stock Option Agreement ("Agreement") is made and entered into as of the date set forth below, by and between AMP HOLDING
INC., a Nevada corporation (the "Company"), and the following consultant to the Company (herein, the "Optionee"):

In consideration of the covenants herein set forth, the parties hereto agree as follows:

1.  Option Information.
 
 

 (a) Date of
Option:  May 25, 2011

 (b) Optionee:  Stephen S. Burns

 (c) Number of
Shares: 500,000

 (d) Exercise
Price: $0.60 per share

 
2.  Acknowledgements.
 (a)  Optionee is a Director of the Company, not an employee;

 (b)  The Board of Directors (the “Board”) has authorized the granting to Optionee of a stock option ("Option") to purchase shares
of common stock of the Company ("Stock") upon the terms and conditions hereinafter stated and pursuant to an exemption from
registration under the Securities Act of 1933, as amended (the "Securities Act") provided by Rule 701 thereunder.

3.  Shares; Price.  The Company hereby grants to Optionee the right to purchase, upon and subject to the terms and conditions herein stated,
the number of shares of Stock set forth in Section 1(c) above (the "Shares") for cash (or other consideration as is authorized under the Plan
and acceptable to the Board, in their sole and absolute discretion) at the price per Share set forth in Section 1(d) above (the "Exercise Price").

4 .  Term of Option.  This Option shall expire, and all rights hereunder to purchase the Shares, shall terminate five (5) years from the date
hereof. Nothing contained herein shall be construed to interfere in any way with the right of the Company to terminate Optionee as a
consultant to the Company, or to increase or decrease the compensation paid to Optionee from the rate in effect as of the date hereof.

5.  Vesting of Option.  This Option shall become exercisable during the period that Optionee continues to serve as a Director of the Company
in four (4) equal bi-annual installments, over a period of two (2) years at a rate of 125,000 Shares every six months commencing on the six
month anniversary of the date of the Option.  In the event of a Change in Control (as defined below), the Option shall vest immediately in its
entirety.  A Change in Control is defined as:
 
 
 

1



 

 
a)  a person unaffiliated with the Company acquires more than 40 percent control over its voting securities;

 
b)  the individuals who, as of May 1, 2011 are members of the Company’s board of directors (the “Incumbent Board”), cease to

constitute at least two-thirds of the Incumbent Board; however, a newly-elected board member that was elected or nominated by
two-thirds of the Incumbent Board shall be considered a member of the Incumbent Board;

 
c)  the Company’s stockholders approve a merger, consolidation or reorganization with an unrelated entity, unless the Company’s

stockholders would own at least 51 percent of the voting power of the surviving entity; the individuals who were members of
the Incumbent Board constitute at least a majority of the members of the board of directors of the surviving entity; and no
person (other than one of the Company’s affiliates) has beneficial ownership of 40 percent or more of the combined voting
power of the surviving entity’s then outstanding voting securities;

 
d)  the Company’s stockholders approve a plan of complete liquidation or dissolution of the Company; or

 
e)  the Company’s stockholders approve the sale or disposition of all or substantially all of the Company’s assets.

 
6.  Exercise.  This Option shall be exercised by delivery to the Company of (a) written notice of exercise stating the number of Shares being
purchased (in whole shares only) and such other information set forth on the form of Notice of Exercise attached hereto as Appendix A, (b) a
check or cash in the amount of the Exercise Price of the Shares covered by the notice (or such other consideration as has been approved by the
Board of Directors consistent with the Plan) and (c) a written investment representation as provided for in Section 13 hereof. Notwithstanding
anything to the contrary contained in this Option, this Option may be exercised by presentation and surrender of this Option to the Company at
its principal executive offices with a written notice of the holder’s intention to effect a cashless exercise, including a calculation of the number
of shares of Common Stock to be issued upon such exercise in accordance with the terms hereof (a “Cashless Exercise”).  In the event of a
Cashless Exercise, in lieu of paying the Exercise Price in cash, the holder shall surrender this Option for that number of shares of Common
Stock determined by multiplying the number of Shares to which it would otherwise be entitled by a fraction, the numerator of which shall be
the difference between the then current Market Price per share of the Common Stock and the Exercise Price, and the denominator of which
shall be the then current Market Price per share of Common Stock.  For example, if the holder is exercising 100,000 Options with a per
Warrant exercise price of $0.75 per share through a cashless exercise when the Common Stock’s current Market Price per share is $2.00 per
share, then upon such Cashless Exercise the holder will receive 62,500 shares of Common Stock.  Market Price is defined as the average of
the last reported sale prices on the principal trading market for the Common Stock during the five (5) trading days immediately preceding
such date.  This Option shall not be assignable or transferable, except by will or by the laws of descent and distribution, and shall be
exercisable only by Optionee during his or her lifetime.

7.  Termination of Service.  If Optionee's service as a Director to the Company terminates for any reason, no further installments shall vest
pursuant to Section 5, and Optionee shall have the right at any time within thirty (30) days following such termination of services or the
remaining term of this Option, whichever is the lesser, to exercise in whole or in part this Option to the extent, but only to the extent, that this
Option was exercisable as of the date Optionee ceased to be a Director to the Company.

8 .  Death of Optionee.  If the Optionee shall die while serving as a consultant to the Company, Optionee's personal representative or the
person entitled to Optionee's rights hereunder may at any time within ninety (90) days after the date of Optionee's death, or during the
remaining term of this Option, whichever is the lesser, exercise this Option and purchase Shares to the extent, but only to the extent, that
Optionee could have exercised this Option as of the date of Optionee's death; provided, in any case, that this Option may be so exercised only
to the extent that this Option has not previously been exercised by Optionee.
 
 

 
 

2



 
9 .  No Rights as Shareholder.   Optionee shall have no rights as a shareholder with respect to the Shares covered by any installment of this
Option until the effective date of the issuance of shares following exercise of this to Option, and no adjustment will be made for dividends or
other rights for which the record date is prior to the date such stock certificate or certificates are issued except as provided in Section 10
hereof.

10.  Recapitalization.  Subject to any required action by the shareholders of the Company, the number of Shares covered by this Option, and
the Exercise Price thereof, shall be proportionately adjusted for any increase or decrease in the number of issued shares resulting from a
subdivision or consolidation of shares or the payment of a stock dividend, or any other increase or decrease in the number of such shares
effected without receipt of consideration by the Company; provided however that the conversion of any convertible securities of the Company
shall not be deemed having been "effected without receipt of consideration by the Company."

11.  Taxation upon Exercise of Option.  Optionee understands that, upon exercise of this Option, Optionee will recognize income, for Federal
and state income tax purposes, in an amount equal to the amount by which the fair market value of the Shares, determined as of the date of
exercise, exceeds the Exercise Price. The acceptance of the Shares by Optionee shall constitute an agreement by Optionee to report such
income in accordance with then applicable law and to cooperate with Company in establishing the amount of such income and corresponding
deduction to the Company for its income tax purposes. Withholding for federal or state income and employment tax purposes will be made, if
and as required by law, from Optionee's then current compensation, or, if such current compensation is insufficient to satisfy withholding tax
liability, the Company may require Optionee to make a cash payment to cover such liability as a condition of the exercise of this Option.

12.  Intentionally Left Blank

13.  Investment Intent; Restrictions on Transfer.
 (a)  Optionee represents and agrees that if Optionee exercises this Option in whole or in part, Optionee will in each case acquire the

Shares upon such exercise for the purpose of investment and not with a view to, or for resale in connection with, any distribution
thereof; and that upon such exercise of this Option in whole or in part, Optionee (or any person or persons entitled to exercise this
Option under the provisions of Sections 7 and 8 hereof) shall furnish to the Company a written statement to such effect, satisfactory
to the Company in form and substance. If the Shares represented by this Option are registered under the Securities Act, either before
or after the exercise of this Option in whole or in part, the Optionee shall be relieved of the foregoing investment representation and
agreement and shall not be required to furnish the Company with the foregoing written statement.

 (b)  Optionee further represents that Optionee has had access to the financial statements or books and records of the Company, has
had the opportunity to ask questions of the Company concerning its business, operations and financial condition, and to obtain
additional information reasonably necessary to verify the accuracy of such information.

 (c)  Unless and until the Shares represented by this Option are registered under the Securities Act, all certificates representing the
Shares and any certificates subsequently issued in substitution therefor and any certificate for any securities issued pursuant to any
stock split, share reclassification, stock dividend or other similar capital event shall bear legends in substantially the following form:

 THESE SECURITIES HAVE NOT BEEN REGISTERED OR OTHERWISE QUALIFIED UNDER THE SECURITIES ACT OF
1933 (THE 'SECURITIES ACT') OR UNDER THE APPLICABLE OR SECURITIES LAWS OF ANY STATE. NEITHER
THESE SECURITIES NOR ANY INTEREST THEREIN MAY BE SOLD, TRANSFERRED, PLEDGED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF REGISTRATION UNDER THE SECURITIES ACT OR ANY APPLICABLE
SECURITIES LAWS OF ANY STATE, UNLESS PURSUANT TO EXEMPTIONS THEREFROM.
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and/or such other legend or legends as the Company and its counsel deem necessary or appropriate. Appropriate stop transfer instructions
with respect to the Shares have been placed with the Company's transfer agent.

14.  Stand-off Agreement.  Optionee agrees that, in connection with any registration of the Company's securities under the Securities Act, and
upon the request of the Company or any underwriter managing an underwritten offering of the Company's securities, Optionee shall not sell,
short any sale of, loan, grant an option for, or otherwise dispose of any of the Shares (other than Shares included in the offering) without the
prior written consent of the Company or such managing underwriter, as applicable, for a period of up to one year following the effective date
of registration of such offering.

15.  Notices.  Any notice required to be given pursuant to this Option or the Plan shall be in writing and shall be deemed to be delivered upon
receipt or, in the case of notices by the Company, five (5) days after deposit in the U.S. mail, postage prepaid, addressed to Optionee at the
address last provided by Optionee for use in Company records related to Optionee.

16.  This Option has been granted, executed and delivered in the State of Ohio, and the interpretation and enforcement shall be governed by
the laws thereof and subject to the exclusive jurisdiction of the courts therein.

[SIGNATURE PAGE FOLLOWS.]
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In Witness Whereof, the parties hereto have executed this Option as of the date first above written.

COMPANY: AMP HOLDING INC.,
a Nevada corporation
 
 
By:      /s/Paul V. Gonzales

Name:  Paul V. Gonzales
Title:  Chief Financial Officer

  
OPTIONEE: STEPHEN S. BURNS

 
By:     /s/ STEPHEN S. BURNS

                      (signature)
Name:           
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Appendix A

NOTICE OF EXERCISE

AMP HOLDING INC.
_________________
_________________
_________________

Re:  Stock Option

1)           Notice is hereby given pursuant to Section 6 of my Stock Option Agreement that I elect to purchase the number of shares set forth
below at the exercise price set forth in my option agreement:

Stock Option Agreement dated: May __, 2011

Number of shares being purchased: 500,000

Exercise Price: $0.60 per share

A check in the amount of the aggregate price of the shares being purchased is attached.

OR

2)           I elect a cashless exercise pursuant to Section 6 of my Stock Option Agreement.  The Average Market Price as of _______ was
$_______.

I hereby confirm that such shares are being acquired by me for my own account for investment purposes, and not with a view to, or for resale
in connection with, any distribution thereof. I will not sell or dispose of my Shares in violation of the Securities Act of 1933, as amended, or
any applicable federal or state securities laws.  Further, I understand that the exemption from taxable income at the time of exercise is
dependent upon my holding such stock for a period of at least one year from the date of exercise and two years from the date of grant of the
Option.

I understand that the certificate representing the Option Shares will bear a restrictive legend within the contemplation of the Securities Act and
as required by such other state or federal law or regulation applicable to the issuance or delivery of the Option Shares.
 
 
 
By:     

    
(signature)
Name:  STEPHEN S. BURNS
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Exhibit 4.7
 
THIS WARRANT AND THE SHARES ISSUABLE UPON THE EXERCISE OF THIS WARRANT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED.  NEITHER THIS WARRANT NOR ANY OF
SUCH SHARES MAY BE SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT FOR SUCH SECURITIES UNDER SAID ACT OR, AN OPINION OF COUNSEL, IN
FORM, SUBSTANCE AND SCOPE, CUSTOMARY FOR OPINIONS OF COUNSEL IN COMPARABLE
TRANSACTIONS, THAT REGISTRATION IS NOT REQUIRED UNDER SUCH ACT OR UNLESS SOLD PURSUANT
TO RULE 144 OR REGULATION S UNDER SUCH ACT.

 
Right to Purchase 500,000 Shares of
Common Stock, par value $.001 per share

 
STOCK PURCHASE WARRANT

 
THIS CERTIFIES THAT , for value received, STEPHEN S. BURNS or its registered assigns, is entitled to purchase from AMP

HOLDING INC., a Nevada corporation (the “Company”), at any time or from time to time during the period specified in Paragraph 2 hereof,
500,000 fully paid and nonassessable shares of the Company’s Common Stock, par value $.001 per share (the “Common Stock”), at an
exercise price per share equal to $2.00 (the “Exercise Price”). The term “Warrant Shares,” as used herein, refers to the shares of Common
Stock purchasable hereunder.
 

This Warrant is subject to the following terms, provisions, and conditions:
 

1.           Manner of Exercise; Issuance of Certificates; Payment for Shares.
 
This Warrant may be exercised by the holder hereof, in whole or in part, by the surrender of this Warrant, together with a completed exercise
agreement in the form attached hereto (the “Exercise Agreement”), to the Company during normal business hours on any business day at the
Company’s principal executive offices (or such other office or agency of the Company as it may designate by notice to the holder hereof),
and upon (i) payment to the Company in cash, by certified or official bank check or by wire transfer for the account of the Company of the
Exercise Price for the Warrant Shares specified in the Exercise Agreement or (ii) if the resale of the Warrant Shares by the holder is not then
registered pursuant to an effective registration statement under the Securities Act of 1933, as amended (the “Securities Act”), delivery to the
Company of a written notice of an election to effect a “Cashless Exercise” (as defined in Section 11 below) for the Warrant Shares specified
in the Exercise Agreement.  The Warrant Shares so purchased shall be deemed to be issued to the holder hereof or such holder’s designee, as
the record owner of such shares, as of the close of business on the date on which this Warrant shall have been surrendered, the completed
Exercise Agreement shall have been delivered, and payment shall have been made for such shares as set forth above.  Certificates for the
Warrant Shares so purchased, representing the aggregate number of shares specified in the Exercise
 

Agreement, shall be delivered to the holder hereof within a reasonable time, not exceeding three (3) business days, after
this Warrant shall have been so exercised.  The certificates so delivered shall be in such denominations as may be requested by the holder
hereof and shall be registered in the name of such holder or such other name as shall be designated by such holder.  If this Warrant shall have
been exercised only in part, then, unless this Warrant has expired, the Company shall, at its expense, at the time of delivery of such
certificates, deliver to the holder a new Warrant representing the number of shares with respect to which this Warrant shall not then have
been exercised.
 

Notwithstanding anything in this Warrant to the contrary, in no event shall the holder of this Warrant be entitled to exercise
a number of Warrants (or portions thereof) in excess of the number of Warrants (or portions thereof) upon exercise of which the sum of (i)
the number of shares of Common Stock beneficially owned by the holder and its affiliates (other than shares of Common Stock which may
be deemed beneficially owned through the ownership of the unexercised Warrants and the unexercised or unconverted portion of any other
securities of the Company subject to a limitation on conversion or exercise analogous to the limitation contained herein and (ii) the number
of shares of Common Stock issuable upon exercise of the Warrant (or portions thereof) with respect to which the determination described
herein is being made, would result in beneficial ownership by the holder and its affiliates of more than 4.999% of the outstanding shares of
Common Stock.  For purposes of the immediately preceding sentence, beneficial ownership shall be determined in accordance with Section
13(d) of the Securities Exchange Act of 1934, as amended, and Regulation 13D-G thereunder, except as otherwise provided in clause (i) of
the preceding sentence.  Notwithstanding anything to the contrary contained herein, the limitation on exercise of this Warrant set forth herein
may not be amended without the written consent of the holder hereof and the Company.
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2.           Period of Exercise.
 
  This Warrant is exercisable at any time or from time to time on or after the date on which this Warrant is issued and delivered before 6:00
p.m., Cincinnatti, Ohio time on the fifth (5th) anniversary of the date of issuance (the “Exercise Period”).
 

3.           Certain Agreements of the Company.
 
  The Company hereby covenants and agrees as follows:
 

(a)           Shares to be Fully Paid.  All Warrant Shares will, upon issuance in accordance with the terms of this Warrant,
be validly issued, fully paid, and nonassessable and free from all taxes, liens, and charges with respect to the issue thereof.
 

(b)           Successors and Assigns.  This Warrant will be binding upon any entity succeeding to the Company by merger,
consolidation, or acquisition of all or substantially all the Company’s assets.
 

4.           Intentionally left blank.
 

(i)
 

5.           Issue Tax.
 
  The issuance of certificates for Warrant Shares upon the exercise of this Warrant shall be made without charge to the holder of this
Warrant or such shares for any issuance tax or other costs in respect thereof, provided that the Company shall not be required to pay any tax
which may be payable in respect of any transfer involved in the issuance and delivery of any certificate in a name other than the holder of
this Warrant.
 

6.           No Rights or Liabilities as a Shareholder.
 
  This Warrant shall not entitle the holder hereof to any voting rights or other rights as a shareholder of the Company.  No provision of this
Warrant, in the absence of affirmative action by the holder hereof to purchase Warrant Shares, and no mere enumeration herein of the rights
or privileges of the holder hereof, shall give rise to any liability of such holder for the Exercise Price or as a shareholder of the Company,
whether such liability is asserted by the Company or by creditors of the Company.
 

7.           Transfer, Exchange, and Replacement of Warrant.
 

(a)           Restriction on Transfer.  This Warrant and the rights granted to the holder hereof are transferable, in whole or
in part, upon surrender of this Warrant, together with a properly executed assignment in the form attached hereto, at the office or agency of
the Company referred to in Paragraph 7(e) below.  Until due presentment for registration of transfer on the books of the Company, the
Company may treat the registered holder hereof as the owner and holder hereof for all purposes, and the Company shall not be affected by
any notice to the contrary.
 

(b)           Warrant Exchangeable for Different Denominations .  This Warrant is exchangeable, upon the surrender
hereof by the holder hereof at the office or agency of the Company referred to in Paragraph 7(e) below, for new Warrants of like tenor
representing in the aggregate the right to purchase the number of shares of Common Stock which may be purchased hereunder, each of such
new Warrants to represent the right to purchase such number of shares as shall be designated by the holder hereof at the time of such
surrender.
 

(c)           Replacement of Warrant .  Upon receipt of evidence reasonably satisfactory to the Company of the loss, theft,
destruction, or mutilation of this Warrant and, in the case of any such loss, theft, or destruction, upon delivery of an indemnity agreement
reasonably satisfactory in form and amount to the Company, or, in the case of any such mutilation, upon surrender and cancellation of this
Warrant, the Company, at its expense, will execute and deliver, in lieu thereof, a new Warrant of like tenor.
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(d)           Cancellation.  Upon the surrender of this Warrant in connection with any transfer, exchange, or replacement as
provided in this Paragraph 7, this Warrant shall be promptly canceled by the Company.
 

(e)           Register.  The Company shall maintain, at its principal executive offices (or such other office or agency of the
Company as it may designate by notice to the holder hereof), a register for this Warrant, in which the Company shall record the name and
address of the person in whose name this Warrant has been issued, as well as the name and address of each transferee and each prior owner
of this Warrant.
 

(f)           Exercise or Transfer Without Registration.  If, at the time of the surrender of this Warrant in connection with
any exercise, transfer, or exchange of this Warrant, this Warrant (or, in the case of any exercise, the Warrant Shares issuable hereunder), shall
not be registered under the Securities Act of 1933, as amended (the “Securities Act”) and under applicable state securities or blue sky laws,
the Company may require, as a condition of allowing such exercise, transfer, or exchange, (i) that the holder or transferee of this Warrant, as
the case may be, furnish to the Company a written opinion of counsel, which opinion and counsel are acceptable to the Company, to the
effect that such exercise, transfer, or exchange may be made
 

without registration under said Act and under applicable state securities or blue sky laws, (ii) that the holder or transferee
execute and deliver to the Company an investment letter in form and substance acceptable to the Company and (iii) that the transferee be an
“accredited investor” as defined in Rule 501(a) promulgated under the Securities Act; provided that no such opinion, letter or status as an
“accredited investor” shall be required in connection with a transfer pursuant to Rule 144 under the Securities Act.  The first holder of this
Warrant, by taking and holding the same, represents to the Company that such holder is acquiring this Warrant for investment and not with a
view to the distribution thereof.
 

8.           Notices. All notices, requests, and other communications required or permitted to be given or delivered hereunder to the
holder of this Warrant shall be in writing, and shall be personally delivered, or shall be sent by certified or registered mail or by recognized
overnight mail courier, postage prepaid and addressed, to such holder at the address shown for such holder on the books of the Company, or
at such other address as shall have been furnished to the Company by notice from such holder.  All notices, requests, and other
communications required or permitted to be given or delivered hereunder to the Company shall be in writing, and shall be personally
delivered, or shall be sent by certified or registered mail or by recognized overnight mail courier, postage prepaid and addressed, to the office
of the Company at Alpine Avenue, Blue Ash, Ohio 45242 Attention:  Chief Executive Officer, or at such other address as shall have been
furnished to the holder of this Warrant by notice from the Company.  Any such notice, request, or other communication may be sent by
facsimile, but shall in such case be subsequently confirmed by a writing personally delivered or sent by certified or registered mail or by
recognized overnight mail courier as provided above.  All notices, requests, and other communications shall be deemed to have been given
either at the time of the receipt thereof by the person entitled to receive such notice at the address of such person for purposes of this
Paragraph 9, or, if mailed by registered or certified mail or with a recognized overnight mail courier upon deposit with the United States Post
Office or such overnight mail courier, if postage is prepaid and the mailing is properly addressed, as the case may be.
 

10.           Governing Law. THIS WARRANT SHALL BE ENFORCED, GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF OHIO APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED
ENTIRELY WITHIN SUCH STATE, WITHOUT REGARD TO THE PRINCIPLES OF CONFLICT OF LAWS.  THE PARTIES HERETO
HEREBY SUBMIT TO THE EXCLUSIVE JURISDICTION OF THE UNITED STATES FEDERAL COURTS LOCATED IN
CINCINNATTI, OHIO WITH RESPECT TO ANY DISPUTE ARISING UNDER THIS WARRANT, THE AGREEMENTS ENTERED
INTO IN CONNECTION HEREWITH OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. BOTH PARTIES
IRREVOCABLY WAIVE THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH SUIT OR
PROCEEDING.  BOTH PARTIES FURTHER AGREE THAT SERVICE OF PROCESS UPON A PARTY MAILED BY FIRST CLASS
MAIL SHALL BE DEEMED IN EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON THE PARTY IN ANY SUCH SUIT
OR PROCEEDING.  NOTHING HEREIN SHALL AFFECT EITHER PARTY’S RIGHT TO SERVE PROCESS IN ANY OTHER
MANNER PERMITTED BY LAW.  BOTH PARTIES AGREE THAT A FINAL NON-APPEALABLE JUDGMENT IN ANY SUCH
SUIT OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON SUCH
JUDGMENT OR IN ANY OTHER LAWFUL MANNER.  THE PARTY WHICH DOES NOT PREVAIL IN ANY DISPUTE ARISING
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UNDER THIS WARRANT SHALL BE RESPONSIBLE FOR ALL FEES AND EXPENSES, INCLUDING
ATTORNEYS’ FEES, INCURRED BY THE PREVAILING PARTY IN CONNECTION WITH SUCH DISPUTE.
 

11.           Miscellaneous.
 

(a)           Amendments.  This Warrant and any provision hereof may only be amended by an instrument in writing signed
by the Company and the holder hereof.
 

(b)           Descriptive Headings.  The descriptive headings of the several paragraphs of this Warrant are inserted for
purposes of reference only, and shall not affect the meaning or construction of any of the provisions hereof.
 

(c)           Cashless Exercise.  Notwithstanding anything to the contrary contained in this Warrant, if the resale of the
Warrant Shares by the holder is not then registered pursuant to an effective registration statement under the Securities Act, this Warrant may
be exercised by presentation and surrender of this Warrant to the Company at its principal executive offices with a written notice of the
holder’s intention to effect a cashless exercise, including a calculation of the number of shares of Common Stock to be issued upon such
exercise in accordance with the terms hereof (a “Cashless Exercise”).  In the event of a Cashless Exercise, in lieu of paying the Exercise
Price in cash, the holder shall surrender this Warrant for that number of shares of Common Stock determined by multiplying the number of
Warrant Shares to which it would otherwise be entitled by a fraction, the numerator of which shall be the difference between the then current
Market Price per share of the Common Stock and the Exercise Price,  and the denominator of which shall be the then current Market Price
per share of Common Stock.  For example, if the holder is exercising 100,000 Warrants with a per Warrant exercise price of $0.75 per share
through a cashless exercise when the Common Stock’s current Market Price per share is $2.00 per share, then upon such Cashless Exercise
the holder will receive 62,500 shares of Common Stock.
 

(d)           Remedies.  The Company acknowledges that a breach by it of its obligations hereunder will cause irreparable
harm to the holder, by vitiating the intent and purpose of the transaction contemplated hereby.  Accordingly, the Company acknowledges
that the remedy at law for a breach of its obligations under this Warrant will be inadequate and agrees, in the event of a breach or threatened
breach by the Company of the provisions of this Warrant, that the holder shall be entitled, in addition to all other available remedies at law or
in equity, and in addition to the penalties assessable herein, to an injunction or injunctions restraining, preventing or curing any breach of this
Warrant and to enforce specifically the terms and provisions thereof, without the necessity of showing economic loss and without any bond
or other security being required.
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be signed by its duly authorized officer.
 

 AMP HOLDING INC.,  
 a Nevada Corporation  
   
   
 
Dated as of May 25, 2011

By: /s/ Paul V. Gonzales  

  NAME: Paul V. Gonzales  
  TITLE: Chief Financial Officer  
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FORM OF EXERCISE AGREEMENT
 

 
Dated:  ________ __, 20__
 

 
To:           ______________________
 

 

 
The undersigned, pursuant to the provisions set forth in the within Warrant, hereby agrees to purchase ________ shares of Common

Stock covered by such Warrant, and makes payment herewith in full therefor at the price per share provided by such Warrant in cash or by
certified or official bank check in the amount of, or, if the resale of such Common Stock by the undersigned is not currently registered
pursuant to an effective registration statement under the Securities Act of 1933, as amended, by surrender of securities issued by the
Company (including a portion of the Warrant) having a market value (in the case of a portion of this Warrant, determined in accordance with
Section 11(c) of the Warrant) equal to $_________.  Please issue a certificate or certificates for such shares of Common Stock in the name of
and pay any cash for any fractional share to:
 
 
  Name:      
    
 Signature:   
    
 Address:   
    

 Note:

The above signature should
correspond exactly with the name
on the face of the within Warrant,
if applicable.

 

 

 
and, if said number of shares of Common Stock shall not be all the shares purchasable under the within Warrant, a new Warrant is to be
issued in the name of said undersigned covering the balance of the shares purchasable thereunder less any fraction of a share paid in cash.
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FORM OF ASSIGNMENT
 
 
 

FOR VALUE RECEIVED , the undersigned hereby sells, assigns, and transfers all the rights of the undersigned under the within
Warrant, with respect to the number of shares of Common Stock covered thereby set forth hereinbelow, to:

 
 Name of Assignee  Address  No of Shares
   
   
   
, and hereby irrevocably constitutes and appoints ___________________________________ as agent and attorney-in-fact to transfer said
Warrant on the books of the within-named corporation, with full power of substitution in the premises.
 
Dated:           ________ __, 20__
 
In the presence of:   
 
 
 
 
  Name:      
    
 Signature:   
    

 Title of Signing Officer or Agent
(if any):   

    
 Address:   
    
    
    

 Note:

The above signature should
correspond exactly with the name
on the face of the within Warrant,
if applicable.
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