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Item 1.01 Entry Into A Material Definitive Agreement
Item 2.03 Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of a Registrant
Item 3.02 Unregistered Sales of Equity Securities.
 
On January 29, 2013, AMP Holding Inc. (the “Company”) entered into a subscription agreement with an accredited investor (the “January
2013 Accredited Investor”) pursuant to which the January 2013 Accredited Investor purchased 500,000  shares of the Company’s common
stock (the “January 2013 Subscription Shares”) for a purchase price of $100,000, together with a common stock purchase warrant to acquire
250,000 shares of common stock at $0.40 per share for a period of three years (the “January 2013 Warrant” and together with the January
2013 Subscription Shares, the “January 2013 Securities”).

In addition, on January 29, 2013, an accredited investor (the “Holder”) loaned the Company $100,000.  In consideration of such loan, the
Company issued the Holder a Promissory Note (the “Note”) which bears interest at 10% per annum and matures on January 29, 2014 (the
“Note Maturity Date”).  The Note can be prepaid in whole or in part at any time without the consent of the Holder provided that the
Company shall pay all accrued interest on the principal so prepaid to date of such prepayment.

The sale of the Note was completed on January 29, 2013. As of the date hereof, the Company is obligated on $100,000 in face amount of the
Note issued to the Holder. The Note and the January 2013 Securities are debt obligations arising other than in the ordinary course of business
which constitute direct financial obligations of the Company.

The January 2013 Securities and the Note were offered and sold in private placement transactions made in reliance upon exemptions from
registration pursuant to Section 4(2) under the Securities Act of 1933 (the “Securities Act”) and/or Rule 506 promulgated under the
Securities Act. The January 2013 Accredited Investor and the Holder 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 Subscription Agreement by and between AMP Holding Inc. and the January 2013 Accredited Investor
   
4.2  Form of Warrant by and between AMP Holding Inc. and the January 2013 Accredited Investor
   
4.3  Promissory Note dated January 29, 2013
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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 5, 2013  By: /s/Stephen S. Burns  
  Name: Stephen S. Burns  
  Title: CEO  
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Exhibit 4.1
 

SUBSCRIPTION AGREEMENT

AMP HOLDING INC.

AMP Holding Inc. (the "Company") has authorized for sale an aggregate of 1,250,000 shares of common stock, $0.001 par
value common stock, together with common stock purchase warrants to acquire an aggregate of 625,000 shares of common stock at $0.40 per
share for a period of three years, a form which is attached hereto as Exhibit A (the “Warrants”).  The undersigned hereby subscribes for the
Shares (as defined on the signature page attached hereto) and the Warrants.

The undersigned agrees to pay the Subscription Price for the Shares and the Warrants (hereinafter, the “Securities”) being purchased
hereunder.  The entire purchase price is due and payable upon the submission of this Subscription Agreement and shall be payable by wire
transfer or check.  The Company has the right to reject this subscription in whole or in part.
 
 
The undersigned acknowledges that the Securities being purchased hereunder will not be registered under the Securities Act of 1933 (the
"Act"), or the securities laws of any state (the “State Acts”), in reliance upon an exemption from the registration requirements of the Act and
the State Acts; that absent an exemption from registration contained in the Act and the State Acts, the Securities, would require registration;
and that the Company's reliance upon such exemptions is based, in material part, upon the undersigned's representations, warranties, and
agreements contained in this Subscription Agreement (the "Subscription Documents").

1.             The undersigned represents, warrants, and agrees as follows:

a.           The undersigned agrees that this Subscription Agreement is and shall be irrevocable.

b.           The undersigned has carefully read the Form 10-K Annual Report filed with the Securities and Exchange Commission (the “SEC”)
on March 4, 2012 (the "10K"), and the Form 10-Q Quarterly Report filed with the SEC on November 15, 2012 (the “10Q” and together with
the 10K, the “Reports”), which are attached hereto as Exhibit B, as well as all other filings made by the Company with the SEC, and the
related risk factors (the “Risk Factors”), which are contained in the Reports.  The undersigned has been given the opportunity to ask questions
of, and receive answers from, the Company concerning the terms and conditions of this Offering, the Reports and the Risk Factors and to
obtain such additional information, to the extent the Company possesses such information or can acquire it without unreasonable effort or
expense, necessary to verify the accuracy of same as the undersigned reasonably desires in order to evaluate the investment.  The undersigned
understands the Reports and the associated Risk Factors, and the undersigned has had the opportunity to discuss any questions regarding any
of the disclosure in the Reports and the associated Risk Factors with his counsel or other advisor.  Notwithstanding the foregoing, the only
information upon which the undersigned has relied is that set forth in the Reports and the associated Risk Factors.  The undersigned has
received no representations or warranties from the Company, its employees, agents or attorneys, in making this investment decision other than
as set forth in the Reports and the associated Risk Factors.  The undersigned does not desire to receive any further information.
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c.           The undersigned is aware that the purchase of the Securities is a speculative investment involving a high degree of risk, that there is
no guarantee that the undersigned will realize any gain from this investment, and that the undersigned could lose the total amount of this
investment.  The undersigned acknowledges that the proceeds will be utilized for working capital.

d.           The undersigned understands that no federal or state agency has made any finding or determination regarding the fairness of the
Securities for investment, or any recommendation or endorsement of the Securities.

e.           The undersigned is purchasing the Securities for the undersigned's own account, with the intention of holding the Securities with no
present intention of dividing or allowing others to participate in this investment or of reselling or otherwise participating, directly or indirectly,
in a distribution of the Securities, and shall not make any sale, transfer, or pledge thereof without registration under the Act and any applicable
securities laws of any state or unless an exemption from registration is available under those laws.  Unless such resale is registered with the
SEC, the undersigned understands that it will be required to resell such Securities under Rule 144 as adopted under the Securities Act of 1933,
as amended (“Rule 144”).

f.           The undersigned represents that as an individual, he has adequate means of providing for his or her current needs and personal and
family contingencies and has no need for liquidity in this investment in the Securities.  The undersigned has no reason to anticipate any
material change in his or her personal financial condition for the foreseeable future.

g.           The undersigned is financially able to bear the economic risk of this investment, including the ability to hold the Securities
indefinitely, or to afford a complete loss of his investment in the Securities.

h.           The undersigned represents that the undersigned's overall commitment to investments which are not readily marketable is not
disproportionate to the undersigned's net worth, and the undersigned's investment in the Securities will not cause such overall commitment to
become excessive.  The undersigned understands that the statutory basis on which the Securities are being sold to the undersigned and others
would not be available if the undersigned's present intention were to hold the Securities for a fixed period or until the occurrence of a certain
event.  The undersigned realizes that in the view of the SEC, a purchase now with a present intent to resell by reason of a foreseeable specific
contingency or any anticipated change in the market value, or in the condition of the Company, or that of the industry in which the business of
the Company is engaged or in connection with a contemplated liquidation, or settlement of any loan obtained by the undersigned for the
acquisition of the Securities, and for which such Securities may be pledged as security or as donations to religious or charitable institutions for
the purpose of securing a deduction on an income tax return, would, in fact, represent a purchase with an intent inconsistent with the
undersigned's representations to the Company, and the Commission would then regard such sale as a sale for which the exemption from
registration is not available.  The undersigned will not pledge, transfer or assign this Subscription Agreement.
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i.           The undersigned represents that the funds provided for this investment are either separate property of the undersigned, community
property over which the undersigned has the right of control, or are otherwise funds as to which the undersigned has the sole right of
management.  The undersigned is purchasing the Securities with the funds of the undersigned and not with the funds of any other person,
firm, or entity and is acquiring the Securities for the undersigned's account.  No person other than the undersigned has any beneficial interest
in the Securities being purchased hereunder.

j.           The address shown under the undersigned's signature at the end of this Subscription Agreement is the undersigned's principal
residence if he or she is an individual, or its principal business address if it is a corporation or other entity.

l.           The undersigned has such knowledge and experience in financial and business matters as to be capable of evaluating the merits and
risks of an investment in the Securities.

m.         The undersigned acknowledges that the certificates for the Securities and the shares of common stock issuable upon exercise of the
Warrants which the undersigned will receive will contain a legend substantially as follows:

 THE SECURITIES WHICH ARE REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "ACT").  THE SECURITIES HAVE BEEN
ACQUIRED FOR INVESTMENT PURPOSES ONLY AND NOT WITH A VIEW TO DISTRIBUTION OR RESALE,
AND MAY NOT BE SOLD, TRANSFERRED, MADE SUBJECT TO A SECURITY INTEREST, PLEDGED,
HYPOTHECATED OR OTHERWISE DISPOSED OF UNLESS AND UNTIL REGISTERED UNDER THE
SECURITIES ACT OF 1933 (THE "ACT"), AS AMENDED, OR EVIDENCE SATISFACTORY TO THE COMPANY
THAT SUCH REGISTRATION IS NOT REQUIRED UNDER SUCH ACT.

 
The undersigned further acknowledges that a stop transfer order will be placed upon the certificates for the securities in accordance with the
Act.  The undersigned further acknowledges that the Company is under no obligation to aid the undersigned in obtaining any exemption from
registration requirements.
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n. The undersigned represents that he is an “accredited investor” as that term is defined under the Act.

o. The undersigned represents that he is not a broker, a broker dealer or an affiliate of a broker dealer.

2.           The undersigned expressly acknowledges and agrees that the Company is relying upon the undersigned's representations contained in
the Subscription Documents.

3.           The Company has been duly and validly incorporated and is validly existing and in good standing as a corporation under the laws of
the State of Nevada.  The Company represents that it has all requisite power and authority, and all necessary authorizations, approvals and
orders required as of the date hereof to enter into this Subscription Agreement and to be bound by the provisions and conditions hereof.

4.           Except as otherwise specifically provided for hereunder, no party shall be deemed to have waived any of his or its rights hereunder or
under any other agreement, instrument or papers signed by any of them with respect to the subject matter hereof unless such waiver is in
writing and signed by the party waiving said right.  Except as otherwise specifically provided for hereunder, no delay or omission by any party
in exercising any right with respect to the subject matter hereof shall operate as a waiver of such right or of any such other right.  A waiver on
any one occasion with respect to the subject matter hereof shall not be construed as a bar to, or waiver of, any right or remedy on any future
occasion.  All rights and remedies with respect to the subject matter hereof, whether evidenced hereby or by any other agreement, instrument,
or paper, will be cumulative, and may be exercised separately or concurrently.

5.           The parties have not made any representations or warranties with respect to the subject matter hereof not set forth herein, and this
Subscription Agreement, together with any instruments or documents executed simultaneously herewith in connection with this offering,
constitutes the entire agreement between them with respect to the subject matter hereof.  All understandings and agreements heretofore had
between the parties with respect to the subject matter hereof are merged in this Subscription Agreement and any such instruments and
documents, which alone fully and completely expresses their agreement.

6.           This Subscription Agreement may not be changed, modified, extended, terminated or discharged orally, but only by an agreement in
writing, which is signed by all of the parties to this Subscription Agreement.

7.           The parties agree to execute any and all such other further instruments and documents, and to take any and all such further actions
reasonably required to effectuate this Subscription Agreement and the intent and purposes hereof.

8.           This Subscription Agreement shall be governed by and construed in accordance with the laws of the State of Ohio and the
undersigned hereby consents to the jurisdiction of the courts of the State of Ohio and the United States District Courts situated therein.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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EXECUTION BY SUBSCRIBER

$_________ (“Subscription Price”)

Shares __________(determined by dividing the above subscription amount by $0.20) (the “Shares”)

Warrants __________

 

Exact Name in Which Title is to be Held

 (Signature)

 Name and Title (if applicable)

 Address:  Number and Street

 City                                                      State                                           Zip Code

 Social Security Number or Tax Identification Number

Accepted this ___ day of _________, 2013 on behalf of AMP Holding Inc.
 
   
 By:  /s/  
  Stephen S. Burns  
  Chief Executive  
  Officer, and Director  
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EXHIBIT A – Warrant

 
 



Exhibit 4.2
 
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. 2013-__  Number of Shares: _____

 
AMP HOLDING INC.

COMMON STOCK, PAR VALUE $.001 PER SHARE
VOID AFTER 5:00 P.M. EASTERN STANDARD TIME

January [  ], 2016_

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 $0.40, _______________ (___,000) 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.

Notwithstanding anything in this Warrant to the contrary, in no event shall the Holder be entitled to exercise a number of Warrants (or portions thereof) in excess of the number of Warrants (or portions thereof) upon
exercise of which the sum of (i) the number of shares of Common Shares beneficially owned by the Holder and its affiliates (other than shares of Common Shares which may be deemed beneficially owned through the ownership
of the unexercised Warrants and the unexercised or unconverted portion of any other securities of the Company and (ii) the number of shares of Common Shares issuable upon exercise of the Warrants (or portions thereof) with
respect to which the determination described herein is being made, would result in beneficial ownership by the holder and its affiliates of more than 4.99% of the outstanding shares of Common Shares.  For purposes of the
immediately preceding sentence, beneficial ownership shall be determined in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended, and Regulation 13D-G thereunder, except as otherwise provided
in clause (i) of the preceding sentence.  Notwithstanding anything to the contrary contained herein, the limitation on exercise of this Warrant set forth herein may not be amended without (i) the written consent of the holder
hereof and the Company and (ii) the approval of a majority of shareholders of the Company.
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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 January [  ], 2016, 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.

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.
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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 January __, 2012

 
 AMP Holding Inc.
   

Date By: /s/ 
  Name: Stephen Burns
  Title: Chief

Executive 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.

 
 

Name(s) of Assignee(s) Social Security or other Identifying
Number(s) of Assignee(s)

 Address No. of 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 4.3
 

PROMISSORY NOTE

 
 $100,000   Loveland, Ohio
    Date: January 29,2013
 
AMP Holding Inc., a Nevada corporation (the "Maker"), for value received, hereby promises to pay to STEPHEN D. BASKA or registered
assigns (the "Holder"), the principal sum of ONE HUNRED THOUSAND 00/XX ($100,000) Dollars in such coin or currency of the United
States of America as at the time of payment shall be legal tender for the payment of public and private debts.  Maker further promises to pay
interest on the unpaid principal balance hereof at the rate of ten percent (10%) per annum. Principal and interest on the outstanding balance
shall be paid on or prior to January 29, 2014 (the “Maturity Date”).  Interest shall be calculated on the basis of a 360 day year and actual days
elapsed.  In no event shall the interest charged hereunder exceed the maximum permitted under the laws of the State of Ohio.  In the event that
the Maker raises in excess of Two Million ($2,000,000) dollars in equity financing, then the Maker will use part of its proceeds to pay off this
note.

This Note can be prepaid in whole or in part at any time without the consent of the Holder provided that Maker shall pay all accrued interest
on the principal so prepaid to date of such prepayment.

The entire unpaid principal balance of this Note and interest accrued with respect thereto shall be immediately due and payable upon the
occurrence of any of the following (each, an "Event of Default"):

a.  Application for, or consent to, the appointment of a receiver, trustee or liquidator for Maker or of its property;

b. Admission in writing of the Maker's inability to pay its debts as they mature;

c.  General assignment by the Maker for the benefit of creditors;

d.  Filing by the Maker of a voluntary petition in bankruptcy or a petition or an answer seeking reorganization, or an arrangement with
creditors; or

e.  Entering against the Maker of a court order approving a petition filed against it under the federal bankruptcy laws, which order shall not
have been vacated or set aside or otherwise terminated within 60 days.

f.           Default in the payment of the principal or accrued interest on this Note, when and as the same shall become due and payable, whether
by acceleration or otherwise;

g.           Default in any covenant or obligation of Maker in favor of Holder arising pursuant to the agreement between Maker and Holder dated
as of the date of this Note.

All rights and remedies available to the Holder pursuant to the provisions of applicable law and otherwise are cumulative, not exclusive and
enforceable alternatively, successively and/or concurrently after default by Maker pursuant to the provisions of this Note.

The Maker waives demand, presentment, protest and notice of any kind and consents to the extension of time of payments, the release,
surrender or substitution of any and all security or guarantees for the obligations evidenced hereby or other indulgence with respect to this
Note, all without notice.

This Note may not be changed, modified or terminated orally, but only by an agreement in writing, signed by the party to be charged.

In the event of any litigation with respect to the obligations evidenced by this Note, the Maker waives the right to a trial by jury and all rights
of set-off and rights to interpose permissive counterclaims and cross-claims.  This Note shall be governed by and construed in accordance with
the laws of the State of Ohio and shall be binding upon the successors, endorsees or assigns of the Maker and inure to the benefit of the
Holder, its successors, endorsees and assigns.

The Maker hereby irrevocably consents to the jurisdiction of the courts of Hamilton County, in the State of Ohio and the United States District
Court for the Southern District of Ohio in connection with any action or proceeding arising out of or relating to this Note.  If any term or
provision of this Note shall be held invalid, illegal or unenforceable, the validity of all other terms and provisions hereof shall in no way be
affected thereby.
 
 AMP HOLDING INC.  
    
 By: /s/ Stephen S. Burns  
  Name: Stephen S. Burns  
  Title: CEO  
    


