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Item 5.03. Amendments to Articles of Incorporation or Bylaws;
Changes in Fiscal Year.

At a Special Meeting of Stockholders on April 3, 2008, our stockholders
approved an amendment to our certificate of incorporation increasing to
250,000,000 the number of shares of common stock we are authorized to issue. We
also are authorized to issue 8,003,716 shares of preferred stock, including
2,000,000 shares of series B convertible preferred stock, under our certificate
of incorporation, as previously amended. At the Special Meeting, our
stockholders also authorized our Board of Directors to effect, at its discretion
at any time not later than December 31, 2008, if at all, a reverse stock split
of our common stock at a ratio within the range from one-for-ten to
one-for-thirty, with the ratio and timing to be selected and implemented by our
Board. The reverse stock split is part of a plan intended to enable us to obtain
a listing for our common stock on a national securities exchange. If the reverse
stock split is effected, the number of our authorized shares of common stock
would be reduced to 125,000,000 shares.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.

3.1 Certificate of Amendment to Certificate of Incorporation re. increase in
authorized capital stock.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the
Company has duly caused this Current Report to be signed on its behalf by the
undersigned hereunto duly authorized.

Dated: April 7, 2008

AIR INDUSTRIES GROUP, INC.

By: /s/ Peter D. Rettaliata

Peter D. Rettaliata
President and Chief Executive Officer



CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
AIR INDUSTRIES GROUP, INC.

(Pursuant to Section 242 of the Delaware General Corporation Law)
It is hereby certified that:

1. The name of the corporation is Air Industries Group, Inc. (the
"Corporation").

2. The certificate of incorporation of the Corporation is hereby amended by
striking out Article FOURTH in its entirety and by substituting in lieu of
said Article the following new Article FOURTH:

"FOURTH: The total number of shares of all classes of stock which
the Corporation shall have authority to issue is 258,003,716 shares,
consisting of 250,000,000 shares of common stock, $.001 par value
per share (the "Common Stock"), and 8,003,716 shares of preferred
stock, $.001 par value per share (the "Preferred Stock")."

3. That the Amendment herein certified has been duly adopted in accordance
with the provisions of Section 242 of the DGCL.

4. This Certificate of Amendment shall become effective upon the filing
hereof in the Office of the Secretary of State of the State of Delaware.

Executed on this 3rd day of April, 2008.

Air Industries Group, Inc.

By: /s/ Peter D. Rettaliata

Peter D. Rettaliata
President and Chief Executive Officer



