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Item 1.01     Entry Into A Material Definitive Agreement

Item 3.02     Unregistered Sales of Equity Securities

On February 23, 2012, AMP Holding Inc. (the “Company”), entered into Securities Purchase Agreements and Security Agreements with
several accredited investors (the “February 2012 Investors”) providing for the sale by the Company to the February 2012 Investors of Secured
Convertible Debentures in the aggregate amount of $450,000 (the "February 2012 Notes").  In addition to the February 2012 Notes, the
February 2012 Investors also received common stock purchase warrants (the “February 2012 Warrants”) to acquire 450,000 shares of common
stock of the Company. The February 2012 Warrants are exercisable for three years at an exercise price of $0.50.  The Company received the
proceeds in connection with these financings between January 6, 2012 and January 31, 2012.

The February 2012 Notes mature one year from their respective effective dates (the "Maturity Dates") and interest associated with the
February 2012 Notes is 10% per annum, which is payable on the Maturity Dates.  The February 2012 Notes are convertible into shares of
common stock of the Company, at the February 2012 Investors’ option, at a conversion price of $0.50.  Upon the closing of any financing in
an amount greater than $3,000,000 (the “Financing”), the Company, in its sole discretion, may require that the February 2012 Notes be
converted into securities of the Company at the same terms of the Financing.  The February 2012 Notes and the February 2012 Warrants carry
standard anti-dilution provisions but in no event may the conversion price be reduced below $0.25.  Further, the February 2012 Investors will
have the right to participate in the next financing on a pro-rata basis up to $1,000,000.

The Company claims an exemption from the registration requirements of the Securities Act of 1933 (the “Securities Act”) for the private
placement of these securities pursuant to Section 4(2) of the Securities Act and/or Regulation D promulgated thereunder. The investors 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  Form of Securities Purchase Agreement
   
4.2  Form of Secured Convertible Debenture
   
4.3  Form of Common Stock Purchase Warrant
   
4.4  Form of Security Agreement
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
 AMP HOLDING INC.  
    
Date: February 27, 2012       By: /s/ Paul V. Gonzales  
  Name: Paul V. Gonzales  
  Title: CFO  
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Exhibit 4.1
 
 

SECURITIES PURCHASE AGREEMENT
SECURITIES PURCHASE AGREEMENT (this “Agreement”) made as of the last date set forth on the signature page

hereof between AMP Holding Inc. (the “Company”), and the undersigned (the “Subscriber”).
 

W I T N E S S E T H:
WHEREAS, the Company is offering a maximum of 120 Units ($3,000,000) (the “Offering”) on a best efforts basis, at a

price of $25,000 per Unit.  Each Unit consisting of (i) a $25,000 secured convertible debenture of the Company, convertible into common
stock, $.001 per value per share (the “Common Stock”), at $0.50 per share into 50,000 shares of the Company’s Common Stock, in the form
attached hereto (the “Debentures”), and (ii) common stock purchase warrants (the “Warrants”) to purchase 25,000 of the shares of Common
Stock at an exercise price of $0.50 per share.  The Common Stock, Debentures, the Warrants, and the “Units” are hereinafter occasionally
referred to as the Securities;
 

WHEREAS, the Company intends to offer the Units directly and, may, in its sole discretion, offer a portion of the units
through placement agents; and
 

WHEREAS, the Subscriber desires to purchase that number of Units set forth on the signature page hereof on the terms
and conditions hereinafter set forth.
 

NOW, THEREFORE, in consideration of the premises and the mutual representations and covenants hereinafter set forth,
the parties hereto do hereby agree as follows:
 

I.  SUBSCRIPTION FOR UNITS AND REPRESENTATIONS BY SUBSCRIBER
 

1.1 The Subscriber hereby irrevocably subscribes for and agrees to purchase from the Company such number of Units, and
the Company agrees to sell to the Subscriber as is set forth on the signature page hereof, at a per Unit price equal to $25,000 per Unit.  The
purchase price is payable by personal or business check or money order made payable to “AMP Holding Inc.” contemporaneously with the
execution and delivery of this Agreement by the Subscriber. Subscribers may also pay the subscription amount by, wire transfer of
immediately available funds to:
 

Name: AMP HOLDING INC.
Bank: PNC Bank, N.A.
Account: 400 712 9788
ABA #: 041 000 124
Address; 201 E. 5th Street, Cincinnati, OH 45202
  

The Subscriber recognizes that the purchase of the Units involves a high degree of risk including, but not limited to, the following: (a) the
Company remains a development stage business with limited operating history and requires substantial funds in addition to the proceeds of
the Offering; (b) an investment in the Company is highly speculative, and only investors who can afford the loss of their entire investment
should consider investing in the Company and the Units; (c) the Subscriber may not be able to liquidate its investment; (d) transferability of
the Units, including the Debentures and Common Stock issuable upon exercise of the Debentures the Warrants and the Warrant Shares
(sometimes hereinafter collectively referred to as the “Securities”) is extremely limited; (e) in the event of a disposition, the Subscriber could
sustain the loss of its entire investment; (f) the Company has not paid any dividends since its inception and does not anticipate paying any
dividends; and (g) the Company may issue additional securities in the future which have rights and preferences that are senior to those of the
Units, Debentures and Warrants.
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1.2 The Subscriber represents that the Subscriber is an “accredited investor” as such term is defined in Rule 501 of

Regulation D (“Regulation D”) promulgated under the Securities Act of 1933, as amended (the “Securities Act”), as indicated by the
Subscriber’s responses to the questions contained in Article VII hereof, and that the Subscriber is able to bear the economic risk of an
investment in the Units.
 

1.3 The Subscriber hereby acknowledges and represents that (a) the Subscriber has knowledge and experience in business
and financial matters, prior investment experience, including investment in securities that are thinly traded on the OTCBB or the Subscriber
has employed the services of a “purchaser representative” (as defined in Rule 501 of Regulation D), attorney and/or accountant to read all of
the documents furnished or made available by the Company both to the Subscriber and to all other prospective investors in the Units to
evaluate the merits and risks of such an investment on the Subscriber’s behalf; (b) the Subscriber recognizes the highly speculative nature of
this investment; and (c) the Subscriber is able to bear the economic risk that the Subscriber hereby assumes.
 

1.4 The Subscriber hereby acknowledges receipt and careful review of this Agreement, the 34 Act Reports (as defined
herein), including all exhibits thereto and the Risk Factors included in our Form 10-K Annual Report filed with the Securities and Exchange
Commission on March 31, 2011, and any documents which may have been made available upon request as reflected therein (collectively
referred to as the “Offering Materials”) and hereby represents that the Subscriber has been furnished by the Company during the course of
the Offering with all information regarding the Company, the terms and conditions of the Offering and any additional information that the
Subscriber has requested or desired to know, and has been afforded the opportunity to ask questions of and receive answers from duly
authorized officers or other representatives of the Company concerning the Company and the terms and conditions of the
Offering.  Notwithstanding the foregoing, the Subscriber hereby confirms that it has not received from the Company nor is it in possession
of any material nonpublic information relating to the Company and its operations.  
 

1.5 (a)           In making the decision to invest in the Units the Subscriber has relied solely upon the information provided
by the Company in the Offering Materials.  To the extent necessary, the Subscriber has retained, at its own expense, and relied upon
appropriate professional advice regarding the investment, tax and legal merits and consequences of this Agreement and the purchase of the
Units hereunder.  The Subscriber disclaims reliance on any statements made or information provided by any person or entity in the course of
Subscriber’s consideration of an investment in the Units other than the Offering Materials.
 

(b) The Subscriber represents that (i) the Subscriber was contacted regarding the sale of the Units by the
Company (or an authorized agent or representative thereof) with whom the Subscriber had a prior substantial pre-existing relationship and
(ii) no Units  were offered or sold to it by means of any form of general solicitation or general advertising, and in connection therewith, the
Subscriber did not (A) receive or review any advertisement, article, notice or other communication published in a newspaper or magazine or
similar media or broadcast over television or radio, whether closed circuit, or generally available; or (B) attend any seminar meeting or
industry investor conference whose attendees were invited by any general solicitation or general advertising.
 

1.6 The Subscriber hereby represents that the Subscriber, either by reason of the Subscriber’s business or financial
experience or the business or financial experience of the Subscriber’s professional advisors (who are unaffiliated with and not compensated
by the Company or any affiliate or selling agent of the Company, directly or indirectly), has the capacity to protect the Subscriber’s own
interests in connection with the transaction contemplated hereby.
 

1.7 The Subscriber hereby acknowledges that the Offering has not been reviewed by the United States Securities and
Exchange Commission (the “SEC”) nor any state regulatory authority since the Offering is intended to be exempt from the registration
requirements of Section 5 of the Securities Act pursuant to Regulation D promulgated thereunder.  The Subscriber understands that the
Securities have not been registered under the Securities Act or under any state securities or “blue sky” laws and agrees not to sell, pledge,
assign or otherwise transfer or dispose of the Securities unless they are registered under the Securities Act and under any applicable state
securities or “blue sky” laws or unless an exemption from such registration is available.
 

1.8 The Subscriber understands that the Securities comprising the Units have not been registered under the Securities Act
by reason of a claimed exemption under the provisions of the Securities Act that depends, in part, upon the Subscriber’s investment
intention.  In this connection, the Subscriber hereby represents that the Subscriber is purchasing the Securities for the Subscriber’s own
account for investment and not with a view toward the resale or distribution to others.  The Subscriber, if an entity, further represents that it
was not formed for the purpose of purchasing the Securities.
 

1.9 The Subscriber understands that there is a limited public market for the Common Stock issuable upon conversion of the
Debentures.  The Subscriber understands that even if more significant public market develops for such Securities, Rule 144 (“Rule 144”)
promulgated under the Securities Act requires for non-affiliates, among other conditions, a six month holding period prior to the resale (in
limited amounts) of securities acquired in a non-public offering without having to satisfy the registration requirements under the Securities
Act.  The Subscriber understands and hereby acknowledges that the Company is under no obligation to register any of the Securities under
the Securities Act or any state securities or “blue sky” laws other than as set forth in Article V.
 

1.10 The Subscriber consents to the placement of a legend on any certificate or other document evidencing the Securities
that such Securities have not been registered under the Securities Act or any state securities or “blue sky” laws and setting forth or referring
to the restrictions on transferability and sale thereof contained in this Agreement.  The Subscriber is aware that the Company will make a
notation in its appropriate records with respect to the restrictions on the transferability of such Securities. The legend to be placed on each
certificate shall be in form substantially similar to the following:
 

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”) OR ANY STATE SECURITIES OR “BLUE SKY LAWS,”
AND MAY NOT BE OFFERED, SOLD, TRANSFERRED, ASSIGNED, PLEDGED OR HYPOTHECATED ABSENT



AN EFFECTIVE REGISTRATION THEREOF UNDER SUCH ACT OR COMPLIANCE WITH RULE 144
PROMULGATED UNDER SUCH ACT, OR UNLESS THE COMPANY HAS RECEIVED AN OPINION OF COUNSEL,
REASONABLY SATISFACTORY TO THE COMPANY AND ITS COUNSEL, THAT SUCH REGISTRATION IS NOT
REQUIRED.”

 
1.11 The Subscriber understands that the Company will review this Agreement and is hereby given authority by the

Subscriber to call Subscriber’s bank or place of employment or otherwise review the financial standing of the Subscriber; and it is further
agreed that the Company, at its sole discretion, reserves the unrestricted right, without further documentation or agreement on the part of the
Subscriber, to reject or limit any subscription, to accept subscriptions for fractional Units and to close the Offering to the Subscriber at any
time and that the Company will issue stop transfer instructions to its transfer agent with respect to such Securities.
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1.12 The Subscriber hereby represents that the address of the Subscriber furnished by Subscriber on the signature page

hereof is the Subscriber’s principal residence if Subscriber is an individual or its principal business address if it is a corporation or other
entity.
 

1.13 The Subscriber represents that the Subscriber has full power and authority (corporate, statutory and otherwise) to
execute and deliver this Agreement and to purchase the Units.  This Agreement constitutes the legal, valid and binding obligation of the
Subscriber, enforceable against the Subscriber in accordance with its terms.
 

1.14 If the Subscriber is a corporation, partnership, limited liability company, trust, employee benefit plan, individual
retirement account, Keogh Plan, or other tax-exempt entity, it is authorized and qualified to invest in the Company and the person signing
this Agreement on behalf of such entity has been duly authorized by such entity to do so.
 

1.15 The Subscriber acknowledges that if he or she is a Registered Representative of an FINRA member firm, he or she
must give such firm the notice required by the FINRA’s Rules of Fair Practice, receipt of which must be acknowledged by such firm in
Section 7.3 below.
 

1.16 The Subscriber acknowledges that at such time, if ever, as the Securities are registered, sales of the Securities will be
subject to state securities laws.
 

1.17 The Subscriber represents that the Subscriber has read and fully understands the risks associated with the Company
and the Units.
 

1.18 (a)           The Subscriber agrees not to issue any public statement with respect to the Subscriber’s investment or
proposed investment in the Company or the terms of any agreement or covenant between them and the Company without the Company’s
prior written consent, except such disclosures as may be required under applicable law or under any applicable order, rule or regulation.
 

(b) The Company agrees not to disclose the names, addresses or any other information about the Subscribers,
except as required by law.
 

1.19 The Subscriber agrees to hold the Company and its directors, officers, employees, affiliates, controlling persons and
agents and their respective heirs, representatives, successors and assigns harmless and to indemnify them against all liabilities, costs and
expenses incurred by them as a result of (a) any sale or distribution of the Securities by the Subscriber in violation of the Securities Act or
any applicable state securities or “blue sky” laws; or (b) any false representation or warranty or any breach or failure by the Subscriber to
comply with any covenant made by the Subscriber in this Agreement (including the Confidential Investor Questionnaire contained in Article
VII herein) or any other document furnished by the Subscriber to any of the foregoing in connection with this transaction.
 

1.20 The Subscriber represents that neither the Subscriber or any affiliates of the Subscriber has an open short position in
the common stock of the Company and the Subscriber agrees that, so long as any of the Securities remain outstanding the Subscriber will not
enter into or effect any “short sales” (as such term is defined in Rule 3b-3 of the 1934 Act) of the Common Stock, or shares of common stock
issuable upon conversion of the Debentures, or hedging transaction which establishes a net short position with respect to the Common Stock
or shares of common stock issuable upon conversion of the Debentures.
 

II.  REPRESENTATIONS BY AND COVENANTS OF THE COMPANY
 

The Company hereby represents and warrants to the Subscriber that:
 

2.1 Organization, Good Standing and Qualification.  The Company is a corporation duly organized, validly existing and in
good standing under the laws of the State of Nevada and has full corporate power and authority to conduct its business.
 

2.2 Capitalization and Voting Rights.  The authorized capital stock and outstanding derivative securities of the Company is
as set forth in the 34 Act Reports. All issued and outstanding shares of the Company are validly issued, fully paid and non-
assessable.  Except as set forth in the Offering Materials and the 34 Act reports, and as otherwise required by law, there are no restrictions
upon the voting or transfer of any of the shares of capital stock of the Company pursuant to the Company’s Articles of Incorporation (the
“Articles of Incorporation”), By-Laws or other governing documents or any agreement or other instruments to which the Company is a party
or by which the Company is bound.
 

2.3 Authorization; Enforceability.  The Company has all corporate right, power and authority to enter into this Agreement
and to consummate the transactions contemplated hereby.  All corporate action on the part of the Company, its directors and stockholders
necessary for the (i) authorization execution, delivery and performance of this Agreement by the Company; and (ii) authorization, sale,
issuance and delivery of the Securities contemplated hereby and the performance of the Company’s obligations hereunder has been
taken.  This Agreement has been duly executed and delivered by the Company and constitutes a legal, valid and binding obligation of the
Company, enforceable against the Company in accordance with its terms, subject to laws of general application relating to bankruptcy,
insolvency and the relief of debtors and rules of law governing specific performance, injunctive relief or other equitable remedies, and to
limitations of public policy.  The Common Stock, when issued and fully paid for in accordance with the terms of this Agreement, will be
validly issued, fully paid and non-assessable.  The issuance and sale of the Common Stock contemplated hereby will not give rise to any
preemptive rights or rights of first refusal on behalf of any person which have not been waived in connection with this offering.
 

2.4 No Conflict; Governmental Consents .
 

(a) The execution and delivery by the Company of this Agreement and the consummation of the transactions
contemplated hereby will not result in the violation of any material law, statute, rule, regulation, order, writ, injunction, judgment or decree



of any court or governmental authority to or by which the Company is bound, or of any provision of the Articles of Incorporation or By-
Laws of the Company, and will not conflict with, or result in a material breach or violation of, any of the terms or provisions of, or constitute
(with due notice or lapse of time or both) a default under, any lease, loan agreement, mortgage, security agreement, trust indenture or other
agreement or instrument to which the Company is a party or by which it is bound or to which any of its properties or assets is subject, nor
result in the creation or imposition of any lien upon any of the properties or assets of the Company.
 

(b) No consent, approval, authorization or other order of any governmental authority is required to be obtained by
the Company in connection with the authorization, execution and delivery of this Agreement or with the authorization, issue and sale of the
Units, except such filings as may be required to be made with the SEC, FINRA, NASDAQ and with any state or foreign blue sky or
securities regulatory authority.
 

2.5 Licenses.  Except as otherwise set forth in the 34 Act Reports, the Company has sufficient licenses, permits and other
governmental authorizations currently required for the conduct of its business or ownership of properties and is in all material respects in
compliance therewith.
 

2.6 Litigation.  Except as otherwise set forth in the 34 Act Reports, the Company knows of no pending or threatened legal
or governmental proceedings against the Company which could materially adversely affect the business, property, financial condition or
operations of the Company or which materially and adversely questions the validity of this Agreement or any agreements related to the
transactions contemplated hereby or the right of the Company to enter into any of such agreements, or to consummate the transactions
contemplated hereby or thereby. The Company is not a party or subject to the provisions of any order, writ, injunction, judgment or decree of
any court or government agency or instrumentality which could materially adversely affect the business, property, financial condition or
operations of the Company. There is no action, suit, proceeding or investigation by the Company currently pending in any court or before
any arbitrator or that the Company intends to initiate.
 

2.7 Disclosure.  The information set forth in the Offering Materials as of the date hereof contains no untrue statement of a
material fact nor omits to state a material fact necessary in order to make the statements contained therein, in light of the circumstances under
which they were made, not misleading.
 

2.8 Investment Company.  The Company is not an “investment company” within the meaning of such term under the
Investment Company Act of 1940, as amended, and the rules and regulations of the SEC thereunder.
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2.9 Placement Agent.  The Company, in its sole option, may engage, a placement agent to act as agent of the Company in
connection with the transactions contemplated by this Agreement.
 

2.10 Intellectual Property.
 

(i) To the best of its knowledge, the Company owns or possesses sufficient legal rights to all patents, trademarks,
service marks, trade names, copyrights, trade secrets, licenses, information and other proprietary rights and processes necessary for its
business as now conducted and as presently proposed to be conducted, without any known infringement of the rights of others.  Except as
disclosed in the 34 Act Reports, there are no material outstanding options, licenses or agreements of any kind relating to the foregoing
proprietary rights, nor is the Company bound by or a party to any material options, licenses or agreements of any kind with respect to the
patents, trademarks, service marks, trade names, copyrights, trade secrets, licenses, information and other proprietary rights and processes of
any other person or entity other than such licenses or agreements arising from the purchase of “off the shelf” or standard products.  The
Company has not received any written communications alleging that the Company has violated or, by conducting its business as presently
proposed to be conducted, would violate any of the patents, trademarks, service marks, trade names, copyrights or trade secrets or other
proprietary rights of any other person or entity.
 

(ii) Except as disclosed in the 34 Act Reports, the Company is not aware that any of its employees is obligated
under any contract (including licenses, covenants or commitments of any nature) or other agreement, or subject to any judgment, decree or
order of any court or administrative agency, that would interfere with their duties to the Company or that would conflict with the Company’s
business as presently conducted.
 

(iii) Neither the execution nor delivery of this Agreement, nor the carrying on of the Company’s business by the
employees of the Company, nor the conduct of the Company’s business as presently conducted, will, to the best of the Company’s
knowledge, conflict with or result in a breach of the terms, conditions or provisions of, or constitute a default under, any contract, covenant
or instrument under which any employee is now obligated.
 

(iv) To the best of the Company’s knowledge, no employee of the Company, nor any consultant with whom the
Company has contracted, is in material violation of any term of any employment contract, proprietary information agreement or any other
agreement relating to the right of any such individual to be employed by, or to contract with, the Company because of the nature of the
business conducted by the Company; and to the best of the Company’s knowledge the continued employment by the Company of its present
employees, and the performance of the Company’s contracts with its independent contractors, will not result in any such material
violation.  The Company has not received any written notice alleging that any such material violation has occurred.  Except as described in
the 34 Act Reports, no employee of the Company has been granted the right to continued employment by the Company or to any
compensation following termination of employment with the Company except for any of the same which would not have a material adverse
effect on the business of the Company.
 

2.11 Title to Properties and Assets; Liens, Etc.  The Company has good and marketable title to its properties and assets,
including the properties and assets reflected in the most recent balance sheet included in the Financial Statements, and good title to its
leasehold estates, in each case subject to no mortgage, pledge, lien, lease, encumbrance or charge, other than (a) those resulting from taxes
which have not yet become delinquent; (b) liens and encumbrances which do not materially detract from the value of the property subject
thereto or materially impair the operations of the Company; and (c) those that have otherwise arisen in the ordinary course of business.  The
Company is in compliance with all material terms of each lease to which it is a party or is otherwise bound.
 

2.12 Obligations to Related Parties.  Except as described in the 34 Act Reports, there are no obligations of the Company to
officers, directors, stockholders, or employees of the Company other than (a) for payment of salary or other compensation for services
rendered, (b) reimbursement for reasonable expenses incurred on behalf of the Company and (c) for other standard employee benefits made
generally available to all employees (including stock option agreements outstanding under any stock option plan approved by the Board of
Directors of the Company).  Except as may be disclosed in the 34 Act Reports, the Company is not a guarantor or indemnitor of any
indebtedness of any other person, firm or corporation.
 

2.13 34 Act Reports.  The Company has provided the Subscriber with its Annual Report on Form 10-K for the year ended
December 31, 2010, its Form 10-Q for each of the quarters ended March 31, 2011, June 30, 2011, and September 30, 2011 and subsequent
Form 8-Ks, filed with the Securities and Exchange Commission since December 31, 2010 (the “34 Act Reports”).  No statement of fact made
by the Company in its 34 Act Reports contains any untrue statement of a material fact or omits to state any material fact necessary to make
the statements contained therein not misleading in light of the circumstances under which such statements were made.
 

III.  TERMS OF SUBSCRIPTION
 

3.1 Debentures and Warrants purchased by the Subscriber pursuant to this Agreement will be prepared for delivery to the
Subscriber within 15 business days following the Closing at which such purchase takes place. The Subscriber hereby authorizes and directs
the Company to deliver the Debentures and Warrants purchased by the Subscriber pursuant to this Agreement directly to the Subscriber’s
residential or business address indicated on the signature page hereto.
 

IV.  CONDITIONS TO OBLIGATIONS OF THE SUBSCRIBERS
 

4.1 The Subscriber’s obligation to purchase the Units at the Closing at which such purchase is to be consummated is
subject to the fulfillment on or prior to such Closing of the following conditions, which conditions may be waived at the option of each
Subscriber to the extent permitted by law:
 

(a) Covenants.  All covenants, agreements and conditions contained in this Agreement to be performed by the
Company on or prior to the date of such Closing shall have been performed or complied with in all material respects.



 
(b) No Legal Order Pending.  There shall not then be in effect any legal or other order enjoining or restraining the

transactions contemplated by this Agreement.
 

(c) No Law Prohibiting or Restricting Such Sale.  There shall not be in effect any law, rule or regulation
prohibiting or restricting such sale or requiring any consent or approval of any person, which shall not have been obtained, to issue the
Securities (except as otherwise provided in this Agreement).
 

V.  COVENANTS
 

5.1 Future Offerings.  The Company will not, without the prior written consent of a majority-in-interest of the Subscribers,
not to be unreasonably withheld, negotiate or contract with any party to obtain additional equity financing (including debt financing with an
equity component) that involves the issuance of convertible securities that are convertible into an indeterminate number of shares of
common stock.
 

5 . 2           Right of First Refusal.   As long as the Debentures remain outstanding, the Subscribers shall be given not less
than seventy two (72) hours prior written notice of any proposed private sale by the Company of its Common Stock or other securities.   The
Subscribers who exercise their rights pursuant to this Section 5.2 shall have the right during the five (5) days following receipt of the notice
to purchase up to Thirty Three Percent (33%) of such offered Common Stock or other securities in accordance with the terms and conditions
set forth in the notice of sale in the same proportion as their portion of the Purchase Price bears to the total Purchase Price in this Offering;
provided, however, such right shall not exceed $1,000,000 in the aggregate for all Subscribers exercising their Right of First Refusal.  In the
event such terms and conditions are modified during the notice period, the Subscribers shall be given prompt notice of such modification and
shall have the right during the five (5) days following the notice of modification to exercise such right.  The Right of First Refusal shall not
apply to any transaction involving (i) issuances of securities in a firm commitment underwritten public offering  or (ii) issuances of securities
as consideration for a merger, consolidation or purchase of assets, or in connection with any strategic partnership or joint venture (the
primary purpose of which is not to raise equity capital), or in connection with the disposition or acquisition of a business, product or license
by the Company.  The Right of First Refusal also shall not apply to the issuance of securities upon exercise or conversion of the Company’s
options, warrants or other convertible securities outstanding as of the date hereof or to the grant of additional options or warrants, or the
issuance of additional securities, for services.
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VI.  MISCELLANEOUS

 
6.1 Any notice or other communication given hereunder shall be deemed sufficient if in writing and sent by registered or

certified mail, return receipt requested, or delivered by hand against written receipt therefore, addressed as follows:
 

if to the Company, to it at:
AMP Holding Inc.
100 Commerce Boulevard
Loveland, Ohio 45140
Attn:  Paul Gonzales, CFO

With a copy to:

Fleming PLLC
49 Front Street, Ste. 206
Rockville Center, New York  11570
Attn:  Stephen M. Fleming, Esq.

if to the Subscriber, to the Subscriber’s address indicated on the signature page of this Agreement.
 
Notices shall be deemed to have been given or delivered on the date of mailing, except notices of change of address, which shall be deemed
to have been given or delivered when received.
 

6.2 Except as otherwise provided herein, this Agreement shall not be changed, modified or amended except by a writing
signed by the parties to be charged, and this Agreement may not be discharged except by performance in accordance with its terms or by a
writing signed by the party to be charged.
 

6.3 This Agreement shall be binding upon and inure to the benefit of the parties hereto and to their respective heirs, legal
representatives, successors and assigns.  This Agreement sets forth the entire agreement and understanding between the parties as to the
subject matter hereof and merges and supersedes all prior discussions, agreements and understandings of any and every nature among them.
 

6.4 Upon the execution and delivery of this Agreement by the Subscriber, this Agreement shall become a binding
obligation of the Subscriber with respect to the purchase of Units as herein provided, subject, however, to the right hereby reserved by the
Company to enter into the same agreements with other subscribers and to add and/or delete other persons as subscribers.
 

6.5 NOTWITHSTANDING THE PLACE WHERE THIS AGREEMENT MAY BE EXECUTED BY ANY OF THE
PARTIES HERETO, THE PARTIES EXPRESSLY AGREE THAT ALL THE TERMS AND PROVISIONS HEREOF SHALL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF OHIO WITHOUT REGARD TO
SUCH STATE’S PRINCIPLES OF CONFLICTS OF LAW.  IN THE EVENT THAT A JUDICIAL PROCEEDING IS NECESSARY, THE
SOLE FORUM FOR RESOLVING DISPUTES ARISING OUT OF OR RELATING TO THIS AGREEMENT IS THE COURT OF
COMMON PLEAS IN THE STATE OF OHIO AND FOR THE COUNTY OF HAMILTON OR THE FEDERAL COURTS FOR SUCH
STATE AND COUNTY, AND ALL RELATED APPELLATE COURTS, THE PARTIES HEREBY IRREVOCABLY CONSENT TO THE
JURISDICTION OF SUCH COURTS AND AGREE TO SAID VENUE.
 

6.6 In order to discourage frivolous claims the parties agree that unless a claimant in any proceeding arising out of this
Agreement succeeds in establishing his claim and recovering a judgment against another party (regardless of whether such claimant succeeds
against one of the other parties to the action), then the other party shall be entitled to recover from such claimant all of its/their reasonable
legal costs and expenses relating to such proceeding and/or incurred in preparation therefor.
 

6.7 The holding of any provision of this Agreement to be invalid or unenforceable by a court of competent jurisdiction
shall not affect any other provision of this Agreement, which shall remain in full force and effect.  If any provision of this Agreement shall be
declared by a court of competent jurisdiction to be invalid, illegal or incapable of being enforced in whole or in part, such provision shall be
interpreted so as to remain enforceable to the maximum extent permissible consistent with applicable law and the remaining conditions and
provisions or portions thereof shall nevertheless remain in full force and effect and enforceable to the extent they are valid, legal and
enforceable, and no provisions shall be deemed dependent upon any other covenant or provision unless so expressed herein.
 

6.8 It is agreed that a waiver by either party of a breach of any provision of this Agreement shall not operate, or be
construed, as a waiver of any subsequent breach by that same party.
 

6.9 The parties agree to execute and deliver all such further documents, agreements and instruments and take such other
and further action as may be necessary or appropriate to carry out the purposes and intent of this Agreement.
 

6.10 This Agreement may be executed in two or more counterparts each of which shall be deemed an original, but all of
which shall together constitute one and the same instrument.
 

6.11 Nothing in this Agreement shall create or be deemed to create any rights in any person or entity not a party to this
Agreement.
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VII.  CONFIDENTIAL INVESTOR QUESTIONNAIRE
 

7.1 The Subscriber represents and warrants that he, she or it comes within one category marked below, and that for any
category marked, he, she or it has truthfully set forth, where applicable, the factual basis or reason the Subscriber comes within that
category.  ALL INFORMATION IN RESPONSE TO THIS SECTION WILL BE KEPT STRICTLY CONFIDENTIAL.  The undersigned
agrees to furnish any additional information which the Company deems necessary in order to verify the answers set forth below.
 
Category A  The undersigned is an individual (not a partnership, corporation, etc.) whose individual net worth, or joint net

worth with his or her spouse, presently exceeds $1,000,000.

Explanation.  In calculating net worth you may include equity in personal property and real estate, including your
principal residence, cash, short-term investments, stock and securities.  Equity in personal property and real estate
should be based on the fair market value of such property less debt secured by such property.

Category B  The undersigned is an individual (not a partnership, corporation, etc.) who had an income in excess of $200,000
in each of the two most recent years, or joint income with his or her spouse in excess of $300,000 in each of those
years (in each case including foreign income, tax exempt income and full amount of capital gains and losses but
excluding any income of other family members and any unrealized capital appreciation) and has a reasonable
expectation of reaching the same income level in the current year.

Category C  The undersigned is a director or executive officer of the Company which is issuing and selling the Securities.

Category D  The undersigned is a bank; a savings and loan association; insurance company; registered investment company;
registered business development company; licensed small business investment company (“SBIC”); or employee
benefit plan within the meaning of Title 1 of ERISA and (a) the investment decision is made by a plan fiduciary
which is either a bank, savings and loan association, insurance company or registered investment advisor, or (b)
the plan has total assets in excess of $5,000,000 or (c) is a self directed plan with investment decisions made
solely by persons that are accredited investors. (describe entity)

 
Category E  The undersigned is a private business development company as defined in section 202(a)(22) of the Investment

Advisors Act of 1940. (describe entity)
 
Category F  The undersigned is either a corporation, partnership, Massachusetts business trust, or non-profit organization

within the meaning of Section 501(c)(3) of the Internal Revenue Code, in each case not formed for the specific
purpose of acquiring the Common Stock and with total assets in excess of $5,000,000. (describe entity)

 
Category G  The undersigned is a trust with total assets in excess of $5,000,000, not formed for the specific purpose of

acquiring the Securities, where the purchase is directed by a “sophisticated investor” as defined in Regulation
506(b)(2)(ii) under the Act.

 
Category H  The undersigned is an entity (other than a trust) in which all of the equity owners are “accredited investors”

within one or more of the above categories.  If relying upon this Category alone, each equity owner must
complete a separate copy of this Agreement.  (describe entity)

 
The undersigned agrees that the undersigned will notify the Company at any time on or prior to the Closing Date in
the event that the representations and warranties in this Agreement shall cease to be true, accurate and complete.

 
7.2 MANNER IN WHICH TITLE IS TO BE HELD.  (circle one)

 
(a)           Individual Ownership
(b)           Community Property
(c)           Joint Tenant with Right of Survivorship (both parties must sign)
(d)           Partnership*
(e)           Tenants in Common
(f)           Company*
(g)           Trust*
(h)           Other*

*If Securities are being subscribed for by an entity, the attached Certificate of Signatory must also be completed.
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FINRA AFFILIATION.
 
Are you affiliated or associated with an FINRA member firm (please check one):
Yes _________                                           No __________
If Yes, please describe:
_____________________________________________________________________________________
_____________________________________________________________________________________
_____________________________________________________________________________________

*If Subscriber is a Registered Representative with an FINRA member firm, have the following acknowledgment signed by the appropriate
party:
 
The undersigned FINRA member firm acknowledges receipt of the notice required by Article 3, Sections 28(a) and (b) of the Rules of Fair
Practice.
 
_________________________________
Name of FINRA Member Firm

By: ______________________________
Authorized Officer

Date: ____________________________

7.3 The undersigned is informed of the significance to the Company of the foregoing representations and answers
contained in the Confidential Investor Questionnaire contained in this Article VII and such answers have been provided under the
assumption that the Company will rely on them.
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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NUMBER OF UNITS _ _    X $25,000  = __________ _ _ (the “Purchase
Price”)                                                                                                                                          

 
    
Signature   Signature (if purchasing jointly)  
    
Name Typed or Printed     Name Typed or Printed  
    
Title (if Subscriber is an
Entity)        Title (if Subscriber is an Entity)  

    
Entity Name (if applicable)     Entity Name (if applicable  
    
Address   Address  
    
City, State and Zip Code   City, State and Zip Code  
    
Telephone-Business  Telephone-Business  
    
Telephone-Residence   Telephone-Residence  
    
Facsimile-Business     Facsimile-Business  
    
Facsimile-Residence  Facsimile-Residence  
    
Tax ID # or Social Security #   Tax ID # or Social Security #  
    
    
 Name in which securities should
be issued:       

 
Dated:                       , 2012

This Securities Purchase Agreement is agreed to and accepted as of _________ __, 2012.
 
AMP HOLDING INC.

By:____________________________________
Name:  Paul V. Gonzales
Title: Chief Financial Officer
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CERTIFICATE OF SIGNATORY

(To be completed if Units are
being subscribed for by an entity)

I, ____________________________, am the ____________________________ of __________________________________________ (the
“Entity”).

I certify that I am empowered and duly authorized by the Entity to execute and carry out the terms of the Securities Purchase Agreement and
to purchase and hold the Securities, and certify further that the Securities Purchase Agreement has been duly and validly executed on behalf
of the Entity and constitutes a legal and binding obligation of the Entity.

IN WITNESS WHEREOF, I have set my hand this ________ day of _________________, 2012

_______________________________________
(Signature)
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exhibit 4.2
 
 
 
This secured convertible debenture has not been registered under the Securities Act of 1933, as amended (the "1933 Act"), or under the
provisions of any applicable state securities laws, but has been acquired by the registered holder hereof for purposes of investment and in
reliance on statutory exemptions under the 1933 Act, and under any applicable state securities laws.  This Debenture may not be sold, pledged,
transferred or assigned except in a transaction which is exempt under provisions of the 1933 Act and any applicable state securities laws or
pursuant to an effective registration statement; and in the case of an exemption, only if the Company has received an opinion of counsel
satisfactory to the Company that such transaction does not require registration of this Debenture.

AMP HOLDING INC.
Date: ________ __, 2012                                                                                                                           $_______

 SECURED CONVERTIBLE DEBENTURE

AMP Holding Inc. (the “Company”) for value received, hereby promises to pay to ___________________, or registered assigns (the
"Holder") on or before _______ __, 2013 (collectively, the "Maturity Date"), at the principal offices of the Company, the principal sum owed
Holder on such date, and to pay interest on the outstanding principal sum hereof at the rate of ten percent (10%) (the "Debenture"). All
principal shall be payable on the Maturity Date in cash or shares of common stock, at the discretion of the Investor; and interest shall
commence accruing on the date hereof, computed on the basis of a 365-day year and the actual number of days elapsed, provided that any
payment otherwise due on a Saturday, Sunday or legal Bank holiday may be paid on the following business day.  Interest shall be payable
quarterly on March 31, June 30, September 30 and December 31 commencing on the first full quarter after the issuance date.  The Company,
in its sole discretion, may pay the interest in shares of common stock equal to the payment amount due divided by the Conversion Rate (as
defined below).  All payments due hereunder, to the extent not converted into common stock in accordance with the terms hereof, shall be
made in lawful money of the United States of America. In the event that for any reason whatsoever any interest or other consideration payable
with respect to this Debenture shall be deemed to be usurious by a court of competent jurisdiction under the laws of the State of Ohio or the
laws of any other state governing the repayment hereof, then so much of such interest or other consideration as shall be deemed to be usurious
shall be held by the holder as security for the repayment of the principal amount hereof and shall otherwise be waived.  This Debenture is part
of a series of Debentures issued in that certain Offering described in the Securities Purchase Agreement entered between the Holder and the
Company.  This Debenture, and all Debentures issued by the Company pursuant to the Offering, shall be secured by all of the assets of the
Company on a pari passu basis as set forth in that certain Security Agreement entered by and between the Company and the Holder (the
“Security Agreement”).  All terms not defined herein shall have the meaning as set forth in the Securities Purchase Agreement.
 
1.            Transfers of Debenture to Comply with the 1933 Act
 
The Holder agrees that this Debenture may not be sold, transferred, pledged, hypothecated or otherwise disposed of except as follows:  (1) to a
person whom the Debenture may legally be transferred without registration and without delivery of a current prospectus under the 1933 Act
with respect thereto and then only against receipt of an agreement of such person to comply with the provisions of this Section 1 with respect
to any resale or other disposition of the Debenture; or (2) to any person upon delivery of a prospectus then meeting the requirements of the
1933 Act relating to such securities and the offering thereof for such sale or disposition, and thereafter to all successive assignees.
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2.            Right of Prepayment.  The Company may prepay a portion or all outstanding principal and interest of the Debenture at any time.
 
3.            Conversion

(a) Principal. At any time prior to or at the time of repayment of this Debenture by the Company on the Maturity Date, with respect to the
outstanding principal on this Debenture, the Holder may elect to convert some or all of the principal owing on this Debenture into shares of
the Company’s common stock at a price of $0.50 per share (the “Conversion Rate”).  Such election to convert shall be evidenced by
completion of the conversion notice attached hereto and delivery of such notice to the Company.  The Holder’s right to convert the principal
due under this Debenture to common stock shall supersede the Company’s right to repay such obligations in cash.

(b) Stock Splits; Adjustments Due to Dilutive Issuance.  If the Company subdivides its outstanding common shares, by split-up or
otherwise, or combines its outstanding common shares, the Conversion Rate then applicable to shares covered by this Debenture shall
forthwith be proportionately decreased in the case of a subdivision, or proportionately increased in the case of a combination.  If, at any time
when the Debentures are issued and outstanding, the Company issues or sells, any shares of Common Stock for no consideration or for a
consideration per share (before deduction of reasonable expenses or commissions or underwriting discounts or allowances in connection
therewith) less than the Conversion Price in effect on the date of such issuance (or deemed issuance) of such shares of Common Stock (a
“Dilutive Issuance”), which shall not include Exempt Issuances (as defined below), then immediately upon the Dilutive Issuance, the
Conversion Price will be reduced to the price per share of the Dilutive Issuance but in no event shall the new Conversion Rate be less than
$0.25 per share; provided that only one adjustment will be made for each Dilutive Issuance.  Exempt Issuance is defined as the issuance of
securities associated with (a) shares of Common Stock or options to employees, officers, consultants or directors of the Company, (b)
securities upon the exercise of or conversion of any securities issued hereunder, convertible securities, options or warrants issued and
outstanding on the date hereof provided that such securities have not been amended since the date hereof to increase the number of such
securities or to decrease the exercise or conversion price of any such securities, or (c) securities representing up to 15% of the issued and
outstanding shares of common stock of the Company that are issued pursuant to an acquisition or strategic transaction approved by a majority
of the Company’s Board of Directors, provided that such an issuance shall only be to an entity (or to the equity holders of an entity) which is,
itself or through its subsidiaries, is an operating company or an owner of an asset in a business synergistic with the business of the Company
and shall provide to the Company additional benefits in addition to the investment of funds but shall not include a transaction in which the
Company is issuing securities primarily for the purpose of raising capital or to an entity whose primary business is investing in securities.  The
number of shares of Common Stock outstanding shall be the number of outstanding shares of common stock disclosed in the most recent
Form 10Q or Form 10K filed by the Company with the Securities and Exchange Commission.

 
(c) Reserve of Shares for Conversion . The Company covenants that it will at all times reserve and keep available a number of its

authorized common shares, free from all preemptive rights, which will be sufficient to permit the exercise of the conversion of this
Debenture.  The Company further covenants that such shares as may be issued pursuant to the conversion of this Debenture will be, upon
issuance, duly and validly issued, fully paid and non-assessable and free from all taxes, liens, and charges.
 

(d) Automatic Conversion.  (i) Upon the closing of any financing in an amount greater than $3,000,000 (the “Financing”), the
Company, in its sole discretion, may require that the Debentures be converted into securities of the Company at the same terms of the
Financing.  (ii)
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4           Waiver and Consent.  To the fullest extent permitted by law and except as otherwise provided herein, the Company waives demand,
presentment, protest, notice of dishonor, suit against or joinder of any other person, and all other requirements necessary to charge or hold the
Company liable with respect to this Debenture.

5            Costs, Indemnities and Expenses.  In the event of default as described herein, the Company agrees to pay all reasonable fees and
costs incurred by the Holder in collecting or securing or attempting to collect or secure this Debenture, including reasonable attorneys’ fees
and expenses, whether or not involving litigation, collecting upon any judgments and/or appellate or bankruptcy proceedings.  The Company
agrees to pay any documentary stamp taxes, intangible taxes or other taxes which may now or hereafter apply to this Debenture or any
payment made in respect of this Debenture, and the Company agrees to indemnify and hold the Holder harmless from and against any liability,
costs, attorneys’ fees, penalties, interest or expenses relating to any such taxes, as and when the same may be incurred.

6            Secured Nature of the Debenture.  This Debenture, together with the other holders that purchased Units in the Offering, is secured
by all of the assets of the Company as set forth in the Security Agreement.

7            Event of Default.  An “Event of Default” shall be deemed to have occurred upon the occurrence of any of the following: (i) the
Company should fail for any reason or for no reason to make any payment of the principal, interest, costs, indemnities, or expenses pursuant to
this Debenture within ten (10) days of the date due as prescribed herein; (ii) any default, whether in whole or in part, in the due observance or
performance of any obligations or other covenants, terms or provisions to be performed by the Holder under this Debenture, or (iii) the Holder
shall:  (1) make a general assignment for the benefit of its creditors; (2) apply for or consent to the appointment of a receiver, trustee, assignee,
custodian, sequestrator, liquidator or similar official for itself or any of its assets and properties; (3) commence a voluntary case for relief as a
debtor under the United States Bankruptcy Code; (4) file with or otherwise submit to any governmental authority any petition, answer or other
document seeking:  (A) reorganization, (B) an arrangement with creditors or (C) to take advantage of any other present or future applicable
law respecting bankruptcy, reorganization, insolvency, readjustment of debts, relief of debtors, dissolution or liquidation; (5) file or otherwise
submit any answer or other document admitting or failing to contest the material allegations of a petition or other document filed or otherwise
submitted against it in any proceeding under any such applicable law, or (6) be adjudicated a bankrupt or insolvent by a court of competent
jurisdiction.  Upon an Event of Default (as defined above), the entire principal balance and accrued interest outstanding under this Debenture,
and all other obligations of the Company under this Debenture, shall be immediately due and payable without any action on the part of the
Holder, interest shall accrue on the unpaid principal balance at fifteen percent (15%) per year and the Holder shall be entitled to seek and
institute any and all remedies available to it.

8            Maximum Interest Rate.  In no event shall any agreed to or actual interest charged, reserved or taken by the Holder as consideration
for this Debenture exceed the limits imposed by New York law.  In the event that the interest provisions of this Debenture shall result at any
time or for any reason in an effective rate of interest that exceeds the maximum interest rate permitted by applicable law, then without further
agreement or notice the obligation to be fulfilled shall be automatically reduced to such limit and all sums received by the Holder in excess of
those lawfully collectible as interest shall be applied against the principal of this Debenture immediately upon the Holder’s receipt thereof,
with the same force and effect as though the Company had specifically designated such extra sums to be so applied to principal and the Holder
had agreed to accept such extra payment(s) as a premium-free prepayment or prepayments.
 
9            Cancellation of Debenture. Upon the repayment by the Company of all of its obligations hereunder to the Holder, including,
without limitation, the principal amount of this Debenture, plus accrued but unpaid interest, the indebtedness evidenced hereby shall be
deemed canceled and paid in full.  Except as otherwise required by law or by the provisions of this Debenture, payments received by the
Holder hereunder shall be applied first against expenses and indemnities, next against interest accrued on this Debenture, and next in reduction
of the outstanding principal balance of this Debenture.

10            Severability.  If any provision of this Debenture is, for any reason, invalid or unenforceable, the remaining provisions of this
Debenture will nevertheless be valid and enforceable and will remain in full force and effect.  Any provision of this Debenture that is held
invalid or unenforceable by a court of competent jurisdiction will be deemed modified to the extent necessary to make it valid and enforceable
and as so modified will remain in full force and effect.

11            Amendment and Waiver.  This Debenture may be amended, or any provision of this Debenture may be waived, provided that any
such amendment or waiver will be binding on a party hereto only if such amendment or waiver is set forth in a writing executed by Holders
that participated in the Offering representing a minimum of 50.1% of the principal outstanding under the Debentures.  The waiver by any such
party hereto of a breach of any provision of this Debenture shall not operate or be construed as a waiver of any other breach.

12            Successors.  Except as otherwise provided herein, this Debenture shall bind and inure to the benefit of and be enforceable by the
parties hereto and their permitted successors and assigns.

13            Assignment.  This Debenture shall not be directly or indirectly assignable or delegable by the Company or the Holder.

14            No Strict Construction.  The language used in this Debenture will be deemed to be the language chosen by the parties hereto to
express their mutual intent, and no rule of strict construction will be applied against any party.
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15            Further Assurances.  Each party hereto will execute all documents and take such other actions as the other party may reasonably
request in order to consummate the transactions provided for herein and to accomplish the purposes of this Debenture.

16            Notices, Consents, etc.  Any notices, consents, waivers or other communications required or permitted to be given under the terms
hereof must be in writing and will be deemed to have been delivered:  (i) upon receipt, when delivered personally; (ii) upon receipt, when sent
by facsimile (provided confirmation of transmission is mechanically or electronically generated and kept on file by the sending party); or (iii)
one (1) trading day after deposit with a nationally recognized overnight delivery service, in each case properly addressed to the party to
receive the same.  The addresses and facsimile numbers for such communications shall be:

If to Company: AMP Holding Inc.
100 Commerce Boulevard

 Loveland, Ohio 45140
 AMP Holding Inc.

100 Commerce Boulevard
  
  
 Attention: Paul Gonzales, CFO
 Telephone: 513-297-3640
 Facsimile:  888-666-2903

 
With a Copy to: Fleming PLLC
 49 Front Street, Suite 206

Rockville Centre, New York 11570
Attention: Stephen M. Fleming, Esq.

  
 Telephone: 516-833-5034
 Facsimile: 516-977-1209
  
  
If to the Holder: To the address set forth in the Securities Purchase Agreement

or at such other address and/or facsimile number and/or to the attention of such other person as the recipient party has specified by written
notice given to each other party three (3) trading days prior to the effectiveness of such change.  Written confirmation of receipt (A) given by
the recipient of such notice, consent, waiver or other communication, (B) mechanically or electronically generated by the sender's facsimile
machine containing the time, date, recipient facsimile number and an image of the first page of such transmission or (C) provided by a
nationally recognized overnight delivery service, shall be rebuttable evidence of personal service, receipt by facsimile or receipt from a
nationally recognized overnight delivery service in accordance with clause (i), (ii) or (iii) above, respectively.
 
17        Governing Law; Jurisdiction. THIS DEBENTURE 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 BORROWER HEREBY SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE UNITED STATES FEDERAL
COURTS LOCATED IN CINCINNATI, OHIO WITH RESPECT TO ANY DISPUTE ARISING UNDER THIS DEBENTURE,
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
DEBENTURE SHALL BE RESPONSIBLE FOR ALL FEES AND EXPENSES, INCLUDING ATTORNEYS’ FEES, INCURRED
BY THE PREVAILING PARTY IN CONNECTION WITH SUCH DISPUTE.
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18        No Inconsistent Agreements .  None of the parties hereto will hereafter enter into any agreement, which is inconsistent with the

rights granted to the parties in this Debenture.
 
19        Third Parties.  Nothing herein expressed or implied is intended or shall be construed to confer upon or give to any person or entity,

other than the parties to this Debenture and their respective permitted successor and assigns, any rights or remedies under or by
reason of this Debenture.

 
20        Waiver of Jury Trial .  AS A MATERIAL INDUCEMENT FOR THE HOLDER TO LOAN TO THE COMPANY THE

MONIES HEREUNDER, THE COMPANY HEREBY WAIVES ANY RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING RELATED IN ANY WAY TO THIS AGREEMENT AND/OR ANY AND ALL OF THE OTHER
DOCUMENTS ASSOCIATED WITH THIS TRANSACTION.

 
21        Entire Agreement.  This Debenture (including any recitals hereto) set forth the entire understanding of the parties with respect to the

subject matter hereof, and shall not be modified or affected by any offer, proposal, statement or representation, oral or written, made
by or for any party in connection with the negotiation of the terms hereof, and may be modified only by instruments signed by all of
the parties hereto.

 
[REMAINDER OF PAGE INTENTIONALY LEFT BLANK]
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IN WITNESS WHEREOF, this Secured Convertible Debenture is executed by the undersigned as of the date hereof.
 

 
AMP Holding Inc.
 

 

  
By:_____________________________  
Name: Paul V. Gonzales  
Title:   Chief Financial Officer  
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ADDENDUM

 
 

NOTICE OF CONVERSION
 

(To be executed by the Registered Holder in order to convert the Debenture)

The undersigned hereby elects to convert $_________ of the principal and $_________ of the interest due on the Debenture issued by
AMP Holding Inc. into Shares of Common Stock  according to the conditions set forth in such Debenture, as of the date written below.

 

Date of Conversion:___________________________________________________________

Conversion Price:  $0.50

Shares To Be Delivered:________________________________________________________

Signature:___________________________________________________________________

Print Name:__________________________________________________________________

Address:____________________________________________________________________

   ___________________________________________________________________
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Exhibit 4.3
 
THE WARRANT REPRESENTED BY THIS CERTIFICATE AND THE SECURITIES TO BE ISSUED UPON ITS EXERCISE HAVE
NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933 (THE "SECURITIES ACT") OR APPLICABLE
STATE SECURITIES LAWS (THE "STATE ACTS") AND SHALL NOT BE SOLD OR TRANSFERRED UNLESS SUCH SALE OR
TRANSFER HAS BEEN REGISTERED UNDER THE SECURITIES ACT AND STATE ACTS, OR AN EXEMPTION FROM THE
REGISTRATION REQUIREMENTS IS AVAILABLE, THE AVAILABILITY OF WHICH MUST BE ESTABLISHED TO THE
SATISFACTION OF THE COMPANY.

COMMON STOCK PURCHASE WARRANT

Warrant No. ___ Number of Shares:   __________

AMP HOLDING INC.
COMMON STOCK, PAR VALUE $.001 PER SHARE

VOID AFTER 5:00 P.M. EASTERN STANDARD TIME
[  ], 2015_

This Warrant is issued to _____________ ("Holder") by AMP Holding Inc., a Nevada corporation (hereinafter with its successors
called the "Company").

For value received and subject to the terms and conditions hereinafter set out, Holder is entitled to purchase from the Company at a
purchase price per share of $0.50, [  ] ([  ]) fully paid and non-assessable shares of common stock, par value $.001 per share ("Common
Shares") of the Company. Such purchase price per Common Share, adjusted from time to time as provided herein, is referred to as the
"Purchase Price."

1.           The Holder may exercise this Warrant, in whole or in part, upon surrender of this Warrant, with the exercise form annexed
hereto duly executed, at the office of the Company, or such other office as the Company shall notify the Holder in writing, together with a
certified or bank cashier's check payable to the order of the Company in the amount of the Purchase Price times the number of Common
Shares being purchased.

2.           The person or persons in whose name or names any certificate representing Common Shares is issued hereunder shall be
deemed to have become the holder of record of the Common Shares represented thereby as of the close of business on the date on which this
Warrant is exercised with respect to such shares, whether or not the transfer books of the Company shall be closed.  Until such time as this
Warrant is exercised or terminates, the Purchase Price payable and the number and character of securities issuable upon exercise of this
Warrant are subject to adjustment as hereinafter provided.

3.           Unless previously exercised, this Warrant shall expire at 5:00 p.m. Eastern Standard Time, on [  ], 2015, and shall be void
thereafter.

4.           The Company covenants that it will at all times reserve and keep available a number of its authorized Common Shares, free
from all preemptive rights, which will be sufficient to permit the exercise of this Warrant.  The Company further covenants that such shares as
may be issued pursuant to the exercise of this Warrant will, upon issuance, be duly and validly issued, fully paid and nonassessable and free
from all taxes, liens, and charges.

5.           If the Company subdivides its outstanding Common Shares, by split-up or otherwise, or combines its outstanding Common
Shares, the Purchase Price then applicable to shares covered by this Warrant shall forthwith be proportionately decreased in the case of a
subdivision, or proportionately increased in the case of a combination.  If, at any time when the Warrant is issued and outstanding, the
Company issues or sells, any shares of Common Stock for no consideration or for a consideration per share (before deduction of reasonable
expenses or commissions or underwriting discounts or allowances in connection therewith) less than the Purchase Price in effect on the date of
such issuance (or deemed issuance) of such shares of Common Stock (a “Dilutive Issuance”), which shall not include Exempt Issuances (as
defined below), then immediately upon the Dilutive Issuance, the Purchase Price will be reduced to the price per share of the Dilutive Issuance
but in no event shall it be less than $0.25; provided that only one adjustment will be made for each Dilutive Issuance.  Exempt Issuance is
defined as the issuance of securities associated with (a) shares of Common Stock or options to employees, officers, consultants or directors of
the Company, (b) securities upon the exercise of or conversion of any securities issued hereunder, convertible securities, options or warrants
issued and outstanding on the date hereof provided that such securities have not been amended since the date hereof to increase the number of
such securities or to decrease the exercise or conversion price of any such securities, or (c) securities representing up to 15% of the issued and
outstanding shares of common stock of the Company that are issued pursuant to an acquisition or strategic transaction approved by a majority
of the Company’s Board of Directors, provided that such an issuance shall only be to an entity (or to the equity holders of an entity) which is,
itself or through its subsidiaries, an operating company or an owner of an asset in a business synergistic with the business of the Company and
shall provide to the Company additional benefits in addition to the investment of funds but shall not include a transaction in which the
Company is issuing securities primarily for the purpose of raising capital or to an entity whose primary business is investing in securities.  The
number of shares of Common Stock outstanding shall be the number of outstanding shares of common stock disclose in the most recent Form
10Q or Form 10K filed by the Company with the Securities and Exchange Commission.
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6.           In no event shall any fractional Common Share of the Company be issued upon any exercise of this Warrant.  If, upon

exercise of this Warrant as an entirety, the Holder would, except as provided in this Section 8, be entitled to receive a fractional Common
Share, then the Company shall issue the next higher number of full Common Shares, issuing a full share with respect to such fractional
share.  If this Warrant is exercised at one time for less than the maximum number of Common Shares purchasable upon the exercise hereof,
the Company shall issue to the Holder a new warrant of like tenor and date representing the number of Common Shares equal to the
difference between the number of shares purchasable upon full exercise of this Warrant and the number of shares that were purchased upon
the exercise of this Warrant.

7.           Whenever the Purchase Price is adjusted, as herein provided, the Company shall promptly deliver to the Holder a certificate
setting forth the Purchase Price after such adjustment and setting forth a brief statement of the facts requiring such adjustment.

8.           The Company will maintain a register containing the names and addresses of the Holder and any assignees of this
Warrant.  Holder may change its address as shown on the warrant register by written notice to the Company requesting such change.  Any
notice or written communication required or permitted to be given to the Holder may be delivered by confirmed facsimile or telecopy or by a
recognized overnight courier, addressed to Holder at the address shown on the warrant register.

9.           This Warrant has not been registered under the Securities Act of 1933, as amended (the "Securities Act"), or any state
securities laws ("State Acts") or regulations in reliance upon exemptions under the Securities Act, and exemptions under the State
Acts.    Subject to compliance with the Securities Act and State Acts, this Warrant and all rights hereunder are transferable in whole or in part,
at the office of the Company at which this Warrant is exercisable, upon surrender of this Warrant together with the assignment hereof properly
endorsed.

10.           In case this Warrant shall be mutilated, lost, stolen, or destroyed, the Company may issue a new warrant of like tenor and
denomination and deliver the same (a) in exchange and substitution for and upon surrender and cancellation of any mutilated Warrant, or (b) in
lieu of any Warrant lost, stolen, or destroyed, upon receipt of evidence satisfactory to the Company of the loss, theft or destruction of such
Warrant (including a reasonably detailed affidavit with respect to the circumstances of any loss, theft, or destruction) and of indemnity with
sufficient surety satisfactory to the Company.

11.           Unless a current registration statement under the Securities Act, shall be in effect with respect to the securities to be issued
upon exercise of this Warrant, the Holder, by accepting this Warrant, covenants and agrees that, at the time of exercise hereof, and at the time
of any proposed transfer of securities acquired upon exercise hereof, the Company may require Holder to make such representations, and may
place such legends on certificates representing the Common Shares issuable upon exercise of this Warrant, as may be reasonably required in
the opinion of counsel to the Company to permit such Common Shares to be issued without such registration.

12.            This Warrant does not entitle Holder to any of the rights of a stockholder of the Company.

13.           Nothing expressed in this Agreement and nothing that may be implied from any of the provisions hereof is intended, or
shall be construed, to confer upon, or give to, any person or corporation other than the parties to this Agreement any covenant, condition,
stipulation, promise, or agreement contained herein, and all covenants, conditions, stipulations, promises and agreements contained herein
shall be for the sole and exclusive benefit of the parties hereto and their respective successors and assigns.

14.           The provisions and terms of this Warrant shall be construed in accordance with the laws of the State of Ohio.
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IN WITNESS WHEREOF, this Warrant has been duly executed by the Company as of  DATE [  ], 2012
 

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

 Date: ____________________

To:           AMP Holding Inc.

The undersigned hereby subscribes for _______ shares of common stock of AMP Holding Inc. covered by this Warrant and hereby
delivers $___________ in full payment of the purchase price thereof. The certificate(s) for such shares should be issued in the name of the
undersigned or as otherwise indicated below:

____________________________
Signature:

____________________________
Printed Name

____________________________
Name for Registration, if different

____________________________
Street Address

____________________________
City, State and Zip Code

____________________________
Social Security Number
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ASSIGNMENT

For Value Received, the undersigned hereby sells, assigns and transfers unto the assignee(s) set forth below the within Warrant
certificate, together with all right, title and interest therein, and hereby irrevocably constitutes and appoints
___________________________________ attorney, to transfer the said Warrant on the books of the within-named Company with respect to
the number of Common Shares set forth below, with full power of substitution in the premises.

 
   Social Security or       
   other Identifying       
Name(s) of   Number(s) of     No. of  
Assignee(s)   Assignee(s)  Address   Shares  
          

 

Dated: ______________________________

_________________________________________
Signature

NOTICE: THE SIGNATURE TO THIS ASSIGNMENT MUST CORRESPOND
WITH THE NAME AS WRITTEN UPON THE FACE OF THE WARRANT IN
EVERY PARTICULAR, WITHOUT ALTERATION OR ENLARGEMENT, OR
ANY CHANGE WHATSOEVER.

_________________________________________
Print Name and Title
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Exhibit 4.4
 
 

SECURITY AGREEMENT
 

SECURITY AGREEMENT (this “Agreement”), dated as of ____________ __, 2012, by and among AMP Holding Inc., a Nevada
corporation (the “Company”), AMP Electric Vehicles Inc. (the “Subsidiary”) and the secured parties signatory hereto and their respective
endorsees, transferees and assigns  (collectively, the “Secured Party”).
 

W I T N E S S E T H:
 

WHEREAS, pursuant to a Securities Purchase Agreement, dated the date hereof, between the Company and the Secured Party (the
“Securities Purchase Agreement”), the Company has agreed to issue to the Secured Party and the Secured Party has agreed to purchase from
the Company certain of the Company’s Secured Convertible Debentures, due two years from the date of issue (the “Debentures”), which are
convertible into shares of Company’s Common Stock, par value $.001 per share (the “Common Stock”) and such Debentures are issued as
part of a series of Debentures issued in accordance with the terms of the Securities Purchase Agreement; and
 

WHEREAS, the Subsidiary is the sole subsidiary of the Company and it is in the best interest of the Subsidiary as the indirect
beneficiaries of the Securities Purchase Agreement and Debentures, that the Secured Party enter into the Securities Purchase Agreement and
purchase the Debentures to the Company; and
 

WHEREAS, in order to induce the Secured Party to purchase the Debentures, Company has agreed to execute and deliver to the
Secured Party this Agreement for the benefit of the Secured Party and to grant to it a priority security interest in certain property of Company
to secure the prompt payment, performance and discharge in full of all of Company’s obligations under the Debentures; and
 

WHEREAS, in light of the foregoing, the Subsidiary expects to derive substantial benefit from the Securities Purchase Agreement
and sale of the Debentures and the transactions contemplated thereby and, in furtherance thereof, has agreed to execute and deliver this.
 

NOW, THEREFORE, in consideration of the agreements herein contained and for other good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, the parties hereto hereby agree as follows:
 

1. Certain Definitions.  As used in this Agreement, the following terms shall have the meanings set forth in this Section 1.  Terms
used but not otherwise defined in this Agreement that are defined in Article 9 of the UCC (such as “general intangibles” and “proceeds”) shall
have the respective meanings given such terms in Article 9 of the UCC.
 

(a) “Collateral” means the collateral in which the Secured Party is granted a security interest by this Agreement and which
shall include the following, whether presently owned or existing or hereafter acquired or coming into existence, and all additions and
accessions thereto and all substitutions and replacements thereof, and all proceeds, products and accounts thereof, including, without
limitation, all proceeds from the sale or transfer of the Collateral and of insurance covering the same and of any tort claims in connection
therewith:
 

(i) All Goods of the Company, including, without limitations, all machinery, equipment,
computers, motor vehicles, trucks, tanks, boats, ships, appliances, furniture, special and general tools, fixtures, test and quality
control devices and other equipment of every kind and nature and wherever situated, together with all documents of title and
documents representing the same, all additions and accessions thereto, replacements therefor, all parts therefor, and all
substitutes for any of the foregoing and all other items used and useful in connection with the Company’s businesses and all
improvements thereto (collectively, the “Equipment”); and

 
(ii) All Inventory of the Company; and

 
(iii) All of the Company’s contract rights and general intangibles, including, without limitation, all

partnership interests, stock or other securities, licenses, distribution and other agreements, computer software development
rights, leases, franchises, customer lists, quality control procedures, grants and rights, goodwill, trademarks, service marks,
trade styles, trade names, patents, patent applications, copyrights, deposit accounts, and income tax refunds but excluding
standard working capital lines of credit and other ordinary course working capital (collectively, the “General Intangibles”);
and

 
 
 
 

1



 
 

(iv) All Receivables of the Company including all insurance proceeds, and rights to refunds or
indemnification whatsoever owing, together with all instruments, all documents of title representing any of the foregoing, all
rights in any merchandising, goods, equipment, motor vehicles and trucks which any of the same may represent, and all right,
title, security and guaranties with respect to each Receivable, including any right of stoppage in transit; and

 
(v) All of the Company’s documents, instruments and chattel paper, files, records, books of

account, business papers, computer programs and the products and proceeds of all of the foregoing Collateral set forth in
clauses (i)-(iv) above.

 
(b) “Company” shall mean, collectively, Company and all of the Subsidiary of Company, a list of which is contained in

Schedule A, attached hereto.
 

(c) “Obligations” means all of the Company’s obligations under this Agreement and the Debentures, in each case, whether
now or hereafter existing, voluntary or involuntary, direct or indirect, absolute or contingent, liquidated or unliquidated, whether or not jointly
owed with others, and whether or not from time to time decreased or extinguished and later decreased, created or incurred, and all or any
portion of such obligations or liabilities that are paid, to the extent all or any part of such payment is avoided or recovered directly or
indirectly from the Secured Party as a preference, fraudulent transfer or otherwise as such obligations may be amended, supplemented,
converted, extended or modified from time to time.
 

(d) “UCC” means the Uniform Commercial Code, as currently in effect in the State of Nevada.
 

2. Grant of Security Interest.  As an inducement for the Secured Party to purchase the Debentures and to secure the complete and
timely payment, performance and discharge in full, as the case may be, of all of the Obligations, the Company and the Subsidiary hereby,
unconditionally and irrevocably, pledges, grants and hypothecates to the Secured Party, a continuing security interest in, a continuing lien
upon, an unqualified right to possession and disposition of and a right of set-off against, in each case to the fullest extent permitted by law, all
of the Company’s right, title and interest of whatsoever kind and nature in and to the Collateral (the “Security Interest”).
 

3. Representations, Warranties, Covenants and Agreements of the Company .  The Company represents and warrants to, and
covenants and agrees with, the Secured Party as follows:
 

(a) The Company has the requisite corporate power and authority to enter into this Agreement and otherwise to carry out its
obligations thereunder.  The execution, delivery and performance by the Company of this Agreement and the filings contemplated therein
have been duly authorized by all necessary action on the part of the Company and no further action is required by the Company.  This
Agreement constitutes a legal, valid and binding obligation of the Company enforceable in accordance with its terms, except as enforceability
may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditor’s rights generally.
 

(b) The Company represents and warrants that it has no place of business or offices where its respective books of account
and records are kept (other than temporarily at the offices of its attorneys or accountants) or places where Collateral is stored or located,
except as set forth on Schedule A attached hereto;
 

(c) Except as set forth on Schedule C, the Company is the sole owner of the Collateral (except for non-exclusive licenses
granted by the Company in the ordinary course of business), free and clear of any liens, security interests, encumbrances, rights or claims, and
is fully authorized to grant the Security Interest in and to pledge the Collateral.  Except as set forth on Schedule C, there is not on file in any
governmental or regulatory authority, agency or recording office an effective financing statement, security agreement, license or transfer or
any notice of any of the foregoing (other than those that have been filed in favor of the Secured Party pursuant to this Agreement) covering or
affecting any of the  Collateral.  So long as this Agreement shall be in effect, the Company shall not execute and shall not knowingly permit to
be on file in any such office or agency any such financing statement or other document or instrument (except to the extent filed or recorded in
favor of the Secured Party pursuant to the terms of this Agreement).
 

(d) No part of the Collateral has been judged invalid or unenforceable.  No written claim has been received that any
Collateral or the Company’s use of any Collateral violates the rights of any third party. There has been no adverse decision to the Company’s
claim of ownership rights in or exclusive rights to use the Collateral in any jurisdiction or to the Company’s right to keep and maintain such
Collateral in full force and effect, and there is no proceeding involving said rights pending or, to the best knowledge of the Company,
threatened before any court, judicial body, administrative or regulatory agency, arbitrator or other governmental authority.
 

(e) The Company shall at all times maintain its books of account and records relating to the Collateral at its principal place
of business and its Collateral at the locations set forth on Schedule A attached hereto and may not relocate such books of account and records
or tangible Collateral unless it delivers to the Secured Party at least 30 days prior to such relocation (i) written notice of such relocation and
the new location thereof (which must be within the United States) and (ii) evidence that appropriate financing statements and other necessary
documents have been filed and recorded and other steps have been taken to perfect the Security Interest to create in favor of the Secured Party
valid, perfected and continuing priority liens in the Collateral.
 

(f) This Agreement creates in favor of the Secured Party a valid security interest in the Collateral securing the payment and
performance of the Obligations and, upon making the filings described in the immediately following sentence, a perfected priority security
interest in such Collateral.  Except for the filing of financing statements on Form-1 under the UCC with the jurisdictions indicated on
Schedule B, attached hereto, no authorization or approval of or filing with or notice to any governmental authority or regulatory body is
required either (i) for the grant by the Company of, or the effectiveness of, the Security Interest granted hereby or for the execution, delivery
and performance of this Agreement by the Company or (ii) for the perfection of or exercise by the Secured Party of its rights and remedies
hereunder.
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(g) On the date of execution of this Agreement, the Company will deliver to the Secured Party one or more executed UCC

financing statements on Form-1 with respect to the Security Interest for filing with  the jurisdictions indicated on Schedule B, attached hereto
and in such other jurisdictions as may be requested by the Secured Party.
 

(h) The execution, delivery and performance of this Agreement does not conflict with or cause a breach or default, or an
event that with or without the passage of time or notice, shall constitute a breach or default, under any agreement to which the Company is a
party or by which the Company is bound.  No consent (including, without limitation, from stock holders or creditors of the Company) is
required for the Company to enter into and perform its obligations hereunder.
 

(i) The Company shall at all times maintain the liens and Security Interest provided for hereunder as valid and perfected
priority liens and security interests in the Collateral in favor of the Secured Party until this Agreement and the Security Interest hereunder shall
terminate pursuant to Section 11.  The Company hereby agrees to defend the same against any and all persons.  The Company shall safeguard
and protect all Collateral for the account of the Secured Party.  At the request of the Secured Party, the Company will sign and deliver to the
Secured Party at any time or from time to time one or more financing statements pursuant to the UCC (or any other applicable statute) in form
reasonably satisfactory to the Secured Party and will pay the cost of filing the same in all public offices wherever filing is, or is deemed by the
Secured Party to be, necessary or desirable to effect the rights and obligations provided for herein. Without limiting the generality of the
foregoing, the Company shall pay all fees, taxes and other amounts necessary to maintain the Collateral and the Security Interest hereunder,
and the Company shall obtain and furnish to the Secured Party from time to time, upon demand, such releases and/or subordinations of claims
and liens which may be required to maintain the priority of the Security Interest hereunder.
 

(j) The Company will not transfer, pledge, hypothecate, encumber, license (except for non-exclusive licenses granted by the
Company in the ordinary course of business), sell or otherwise dispose of any of the Collateral without the prior written consent of the
Secured Party.
 

(k) The Company shall keep and preserve its Equipment, Inventory and other tangible Collateral in good condition, repair
and order and shall not operate or locate any such Collateral (or cause to be operated or located) in any area excluded from insurance coverage.
 

(l) The Company shall, within ten (10) days of obtaining knowledge thereof, advise the Secured Party promptly, in
sufficient detail, of any substantial change in the Collateral, and of the occurrence of any event which would have a material adverse effect on
the value of the Collateral or on the Secured Party’s security interest therein.
 

(m) The Company shall promptly execute and deliver to the Secured Party such further deeds, mortgages, assignments,
security agreements, financing statements or other instruments, documents, certificates and assurances and take such further action as the
Secured Party may from time to time request and may in its sole discretion deem necessary to perfect, protect or enforce its security interest in
the Collateral.
 

(n) The Company shall permit the Secured Party and its representatives and agents to inspect the Collateral at any time upon
thirty (30) days notice, and to make copies of records pertaining to the Collateral as may be requested by the Secured Party from time to time.
 

(o) The Company will take all steps reasonably necessary to diligently pursue and seek to preserve, enforce and collect any
rights, claims, causes of action and accounts receivable in respect of the Collateral.
 

(p) The Company shall promptly notify the Secured Party in sufficient detail upon becoming aware of any attachment,
garnishment, execution or other legal process levied against any Collateral and of any other information received by the Company that may
materially affect the value of the Collateral, the Security Interest or the rights and remedies of the Secured Party hereunder.
 

(q) All information heretofore, herein or hereafter supplied to the Secured Party by or on behalf of the Company with
respect to the Collateral is accurate and complete in all material respects as of the date furnished.
 

(r) Schedule A attached hereto contains a list of all of the Subsidiary of Company.
 

4. Defaults.  The following events shall be “Events of Default”:
 

(a) The occurrence of an Event of Default (as defined in the Debentures) under the Debentures;
 

(b) Any representation or warranty of the Company in this Agreement shall prove to have been incorrect in any material
respect when made;
 

(c) The failure by the Company to observe or perform any of its obligations hereunder for ten (10) days after receipt by the
Company of notice of such failure from the Secured Party; and
 

(d) Any breach of, or default under, the Warrants.
 

5. Duty To Hold In Trust.  Upon the occurrence of any Event of Default and at any time thereafter, the Company shall, upon receipt
by it of any revenue, income or other sums subject to the Security Interest, whether payable pursuant to the Debentures or otherwise, or of any
check, draft, note, trade acceptance or other instrument evidencing an obligation to pay any such sum, hold the same in trust for the Secured
Party and shall forthwith endorse and transfer any such sums or instruments, or both, to the Secured Party for application to the satisfaction of
the Obligations.
 

6. Rights and Remedies Upon Default.  Upon occurrence of any Event of Default and at any time thereafter, the Secured Party shall
have the right to exercise all of the remedies conferred hereunder and under the Debentures, and the Secured Party shall have all the rights and
remedies of a secured party under the UCC and/or any other applicable law (including the Uniform Commercial Code of any jurisdiction in



which any Collateral is then located).  Without limitation, the Secured Party shall have the following rights and powers:
 

(a) The Secured Party shall have the right to take possession of the Collateral and, for that purpose, enter, with the aid and
assistance of any person, any premises where the Collateral, or any part thereof, is or may be placed and remove the same, and the Company
shall assemble the Collateral and make it available to the Secured Party at places which the Secured Party shall reasonably select, whether at
the Company’s premises or elsewhere, and make available to the Secured Party, without rent, all of the Company’s respective premises and
facilities for the purpose of the Secured Party taking possession of, removing or putting the Collateral in saleable or disposable form.
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(b) The Secured Party shall have the right to operate the business of the Company using the Collateral and shall have the
right to assign, sell, lease or otherwise dispose of and deliver all or any part of the Collateral, at public or private sale or otherwise, either with
or without special conditions or stipulations, for cash or on credit or for future delivery, in such parcel or parcels and at such time or times and
at such place or places, and upon such terms and conditions as the Secured Party may deem commercially reasonable, all without (except as
shall be required by applicable statute and cannot be waived) advertisement or demand upon or notice to the Company or right of redemption
of the Company, which are hereby expressly waived.  Upon each such sale, lease, assignment or other transfer of Collateral, the Secured Party
may, unless prohibited by applicable law which cannot be waived, purchase all or any part of the Collateral being sold, free from and
discharged of all trusts, claims, right of redemption and equities of the Company, which are hereby waived and released.
 

7. Applications of Proceeds.  The proceeds of any such sale, lease or other disposition of the Collateral hereunder shall be applied
first, to the expenses of retaking, holding, storing, processing and preparing for sale, selling, and the like (including, without limitation, any
taxes, fees and other costs incurred in connection therewith) of the Collateral, to the reasonable attorneys’ fees and expenses incurred by the
Secured Party in enforcing its rights hereunder and in connection with collecting, storing and disposing of the Collateral, and then to
satisfaction of the Obligations, and to the payment of any other amounts required by applicable law, after which the Secured Party shall pay to
the Company any surplus proceeds.  If, upon the sale, license or other disposition of the Collateral, the proceeds thereof are insufficient to pay
all amounts to which the Secured Party is legally entitled, the Company will be liable for the deficiency, together with interest thereon, at the
rate of 15% per annum (the “Default Rate”), and the reasonable fees of any attorneys employed by the Secured Party to collect such
deficiency.  To the extent permitted by applicable law, the Company waives all claims, damages and demands against the Secured Party
arising out of the repossession, removal, retention or sale of the Collateral, unless due to the gross negligence or willful misconduct of the
Secured Party.
 

8. Costs and Expenses.                                           The Company agrees to pay all out-of-pocket fees, costs and expenses incurred in
connection with any filing required hereunder, including without limitation, any financing statements, continuation statements, partial releases
and/or termination statements related thereto or any expenses of any searches reasonably required by the Secured Party.  The Company shall
also pay all other claims and charges which in the reasonable opinion of the Secured Party might prejudice, imperil or otherwise affect the
Collateral or the Security Interest therein.  The Company will also, upon demand, pay to the Secured Party the amount of any and all
reasonable expenses, including the reasonable fees and expenses of its counsel and of any experts and agents, which the Secured Party may
incur in connection with (i) the enforcement of this Agreement, (ii) the custody or preservation of, or the sale of, collection from, or other
realization upon, any of the Collateral, or (iii) the exercise or enforcement of any of the rights of the Secured Party under the
Debentures.  Until so paid, any fees payable hereunder shall be added to the principal amount of the Debentures and shall bear interest at the
Default Rate.
 

9. Responsibility for Collateral.  The Company assumes all liabilities and responsibility in connection with all Collateral, and the
obligations of the Company hereunder or under the Debentures and the Warrants shall in no way be affected or diminished by reason of the
loss, destruction, damage or theft of any of the Collateral or its unavailability for any reason.
 

10. Security Interest Absolute.  All rights of the Secured Party and all Obligations of the Company hereunder, shall be absolute and
unconditional, irrespective of: (a) any lack of validity or enforceability of this Agreement, the Debentures, the Warrants or any agreement
entered into in connection with the foregoing, or any portion hereof or thereof; (b) any change in the time, manner or place of payment or
performance of, or in any other term of, all or any of the Obligations, or any other amendment or waiver of or any consent to any departure
from the Debentures, the Warrants or any other agreement entered into in connection with the foregoing; (c)  any exchange, release or
nonperfection of any of the Collateral, or any release or amendment or waiver of or consent to departure from any other collateral for, or any
guaranty, or any other security, for all or any of the Obligations; (d) any action by the Secured Party to obtain, adjust, settle and cancel in its
sole discretion any insurance claims or matters made or arising in connection with the Collateral; or (e) any other circumstance which might
otherwise constitute any legal or equitable defense available to the Company, or a discharge of all or any part of the Security Interest granted
hereby.  Until the Obligations shall have been paid and performed in full, the rights of the Secured Party shall continue even if the Obligations
are barred for any reason, including, without limitation, the running of the statute of limitations or bankruptcy.  The Company expressly
waives presentment, protest, notice of protest, demand, notice of nonpayment and demand for performance.  In the event that at any time any
transfer of any Collateral or any payment received by the Secured Party hereunder shall be deemed by final order of a court of competent
jurisdiction to have been a voidable preference or fraudulent conveyance under the bankruptcy or insolvency laws of the United States, or
shall be deemed to be otherwise due to any party other than the Secured Party, then, in any such event, the Company’s obligations hereunder
shall survive cancellation of this Agreement, and shall not be discharged or satisfied by any prior payment thereof and/or cancellation of this
Agreement, but shall remain a valid and binding obligation enforceable in accordance with the terms and provisions hereof.  The Company
waives all right to require the Secured Party to proceed against any other person or to apply any Collateral which the Secured Party may hold
at any time, or to marshal assets, or to pursue any other remedy.  The Company waives any defense arising by reason of the application of the
statute of limitations to any obligation secured hereby.
 

11. Term of Agreement.  This Agreement and the Security Interest shall terminate on the date on which all payments under the
Debentures have been made in full and all other Obligations have been paid or discharged.  Upon such termination, the Secured Party, at the
request and at the expense of the Company, will join in executing any termination statement with respect to any financing statement executed
and filed pursuant to this Agreement.
 

12. Power of Attorney; Further Assurances.
 

(a) The Company authorizes the Secured Party, and does hereby make, constitute and appoint it, and its respective officers,
agents, successors or assigns with full power of substitution, as the Company’s true and lawful attorney-in-fact, with power, in its own name
or in the name of the Company, to, after the occurrence and during the continuance of an Event of Default, (i) endorse any notes, checks,
drafts, money orders, or other instruments of payment (including payments payable under or in respect of any policy of insurance) in respect of
the Collateral that may come into possession of the Secured Party; (ii) to sign and endorse any UCC financing statement or any invoice,
freight or express bill, bill of lading, storage or warehouse receipts, drafts against debtors, assignments, verifications and notices in connection
with accounts, and other documents relating to the Collateral; (iii) to pay or discharge taxes, liens, security interests or other encumbrances at



any time levied or placed on or threatened against the Collateral; (iv) to demand, collect, receipt for, compromise, settle and sue for monies
due in respect of the Collateral; and (v) generally, to do, at the option of the Secured Party, and at the Company’s expense, at any time, or
from time to time, all acts and things which the Secured Party deems necessary to protect, preserve and realize upon the Collateral and the
Security Interest granted therein in order to effect the intent of this Agreement, the Debentures and the Warrants, all as fully and effectually as
the Company might or could do; and the Company hereby ratifies all that said attorney shall lawfully do or cause to be done by virtue
hereof.  This power of attorney is coupled with an interest and shall be irrevocable for the term of this Agreement and thereafter as long as any
of the Obligations shall be outstanding.
 

(b) On a continuing basis, the Company will make, execute, acknowledge, deliver, file and record, as the case may be, in the
proper filing and recording places in any jurisdiction, including, without limitation, the jurisdictions indicated on Schedule B, attached hereto,
all such instruments, and take all such action as may reasonably be deemed necessary or advisable, or as reasonably requested by the Secured
Party, to perfect the Security Interest granted hereunder and otherwise to carry out the intent and purposes of this Agreement, or for assuring
and confirming to the Secured Party the grant or perfection of a security interest in all the Collateral.
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(c) The Company hereby irrevocably appoints the Secured Party as the Company’s attorney-in-fact, with full authority in the
place and stead of the Company and in the name of the Company, from time to time in the Secured Party’s discretion, to take any action and to
execute any instrument which the Secured Party may deem necessary or advisable to accomplish the purposes of this Agreement, including
the filing, in its sole discretion, of one or more financing or continuation statements and amendments thereto, relative to any of the Collateral
without the signature of the Company where permitted by law.
 

13. Notices.  All notices, requests, demands and other communications hereunder shall be in writing, with copies to all the other
parties hereto, and shall be deemed to have been duly given when (i) if delivered by hand, upon receipt, (ii) if sent by facsimile, upon receipt
of proof of sending thereof, (iii) if sent by nationally recognized overnight delivery service (receipt requested), the next business day or (iv) if
mailed by first-class registered or certified mail, return receipt requested, postage prepaid, four days after posting in the U.S. mails, in each
case if delivered to the following addresses:
 
If to the Company, to: AMP Holding Inc.

100 Commerce Boulevard
 Loveland, Ohio 45140
  
 Attention: Paul Gonzales, CFO
  
  

With a copy to: Fleming PLLC
Attn: Stephen Fleming

 49 Front Street, Suite 206
Rockville Centre, NY 11570

 Telephone: (516) 833-5034
 Facsimile: (516) 977-1029
 
If to the Secured Party, then the address set forth in the Securities Purchase Agreement.
 

14. Other Security.  To the extent that the Obligations are now or hereafter secured by property other than the Collateral or by the
guarantee, endorsement or property of any other person, firm, corporation or other entity, then the Secured Party shall have the right, in its
sole discretion, to pursue, relinquish, subordinate, modify or take any other action with respect thereto, without in any way modifying or
affecting any of the Secured Party’s rights and remedies hereunder.
 

15. Miscellaneous.
 

(a) No course of dealing between the Company and the Secured Party, nor any failure to exercise, nor any delay in
exercising, on the part of the Secured Party, any right, power or privilege hereunder or under the Debentures shall operate as a waiver thereof;
nor shall any single or partial exercise of any right, power or privilege hereunder or thereunder preclude any other or further exercise thereof
or the exercise of any other right, power or privilege.
 

(b) All of the rights and remedies of the Secured Party with respect to the Collateral, whether established hereby or by the
Debentures or by any other agreements, instruments or documents or by law shall be cumulative and may be exercised singly or concurrently.
 

(c) This Agreement constitutes the entire agreement of the parties with respect to the subject matter hereof and is intended to
supersede all prior negotiations, understandings and agreements with respect thereto.  Except as specifically set forth in this Agreement, no
provision of this Agreement may be modified or amended except by a written agreement specifically referring to this Agreement and signed by
the parties hereto.
 

(d) In the event that any provision of this Agreement is held to be invalid, prohibited or unenforceable in any jurisdiction for
any reason, unless such provision is narrowed by judicial construction, this Agreement shall, as to such jurisdiction, be construed as if such
invalid, prohibited or unenforceable provision had been more narrowly drawn so as not to be invalid, prohibited or unenforceable.  If,
notwithstanding the foregoing, any provision of this Agreement is held to be invalid, prohibited or unenforceable in any jurisdiction, such
provision, as to such jurisdiction, shall be ineffective to the extent of such invalidity, prohibition or unenforceability without invalidating the
remaining portion of such provision or the other provisions of this Agreement and without affecting the validity or enforceability of such
provision or the other provisions of this Agreement in any other jurisdiction.
 

(e) No waiver of any breach or default or any right under this Agreement shall be considered valid unless in writing and
signed by the party giving such waiver, and no such waiver shall be deemed a waiver of any subsequent breach or default or right, whether of
the same or similar nature or otherwise.
 

(f) This Agreement shall be binding upon and inure to the benefit of each party hereto and its successors and assigns.
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(g) Each party shall take such further action and execute and deliver such further documents as may be necessary or
appropriate in order to carry out the provisions and purposes of this Agreement.
 

(h) This Agreement shall be construed in accordance with the laws of the State of Ohio, except to the extent the validity,
perfection or enforcement of a security interest hereunder in respect of any particular Collateral which are governed by a jurisdiction other
than the State of Ohio in which case such law shall govern.  Each of the parties hereto irrevocably submit to the exclusive jurisdiction of any
Ohio State or United States Federal court sitting in Hamilton county over any action or proceeding arising out of or relating to this Agreement,
and the parties hereto hereby irrevocably agree that all claims in respect of such action or proceeding may be heard and determined in such
Ohio State or Federal court.  The parties hereto agree that a final judgment in any such action or proceeding shall be conclusive and may be
enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.  The parties hereto further waive any objection
to venue in the State of Ohio and any objection to an action or proceeding in the State of Ohio on the basis of forum non conveniens.
 

(i) EACH PARTY HERETO HEREBY AGREES TO WAIVE ITS RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY
CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT.  THE SCOPE OF THIS WAIVER IS
INTENDED TO BE ALL ENCOMPASSING OF ANY DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO
THE SUBJECT MATER OF THIS AGREEMENT, INCLUDING WITHOUT LIMITATION CONTRACT CLAIMS, TORT CLAIMS,
BREACH OF DUTY CLAIMS AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS.  EACH PARTY HERETO
ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL INDUCEMENT FOR EACH PARTY TO ENTER INTO A BUSINESS
RELATIONSHIP, THAT EACH PARTY HAS ALREADY RELIED ON THIS WAIVER IN ENTERING INTO THIS AGREEMENT AND
THAT EACH PARTY WILL CONTINUE TO RELY ON THIS WAIVER IN THEIR RELATED FUTURE DEALINGS. EACH PARTY
FURTHER WARRANTS AND REPRESENTS THAT IT HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT
SUCH PARTY HAS KNOWINGLY AND VOLUNTARILY WAIVES ITS RIGHTS TO A JURY TRIAL FOLLOWING SUCH
CONSULTATION.  THIS WAIVER IS IRREVOCABLE, MEANING THAT, NOTWITHSTANDING ANYTHING HEREIN TO THE
CONTRARY, IT MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND THIS WAIVER SHALL APPLY TO ANY
SUBSEQUENT AMENDMENTS, RENEWALS AND SUPPLEMENTS OR MODIFICATIONS TO THIS AGREEMENT.  IN THE
EVENT OF A LITIGATION, THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.
 

(j) This Agreement may be executed in any number of counterparts, each of which when so executed shall be deemed to be
an original and, all of which taken together shall constitute one and the same Agreement.  In the event that any signature is delivered by
facsimile transmission, such signature shall create a valid binding obligation of the party executing (or on whose behalf such signature is
executed) the same with the same force and effect as if such facsimile signature were the original thereof.
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this to be duly executed on the day and year first above written.
 
 COMPANY  
   
 AMP HOLDING INC.  
    
 By: /s/  
  Name: Paul V. Gonzales  
  Title: Chief Financial Officer  
    

 
 AMP Electric Vehicles Inc.  
    
 By: /s/  
  Name  
  Title  
    
    
    
    
    
    
    
    
    
 SECURED PARTY:  
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Schedule A
 
Location of Collateral
 
Ohio
 
Subsidiary:
 
AMP Electric Vehicles Inc., an Ohio Corporation
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Schedule B
 

 
UCC -1 Financing
 
Nevada
 
Ohio
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Schedule C
 
On October 31, 2011, in consideration for $200,000, the Company issued Stephen Burns, a director and President of the Company, a
Promissory Note (the “Burns Note”) which is secured by all assets of the Company pursuant to that certain Security Agreement dated October
31, 2011.  The Burns Note is payable on March 31, 2012.
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