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AMENDMENT PURPOSE
This post-effective amendment no. 2 to Form S-8 is being filed pursuant
to Rule 462 (d) solely for the purpose of updating the exhibit index contained in
Item 8 of Part II of this registration statement on Form S-8 to add exhibit
4.11.
PART IT

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 8. Exhibits.
Exhibit
Number Description
4.1 SSP Solutions, Inc. 2001 Employee Stock Purchase Plan (2)
4.2 Form of SSP Solutions, Inc. 2001 Employee Stock Purchase Plan

Subscription Agreement (2)

4.3 BIZ Interactive Zone, Inc. 2000 Stock Option Plan (2)

4.4 Form of BIZ Interactive Zone, Inc. Stock Option Agreement (2)

4.5 SSP Solutions, Inc. Amended and Restated 1999 Stock Option
Plan (2)

4.6 Form of SSP Solutions, Inc. Amended and Restated 1999 Stock

Option Plan Incentive Stock Option Agreement (2)
4.7 Litronic Industries, Inc. 1998 Stock Option Plan (1)

4.8 Form of Litronic Industries, Inc. 1998 Stock Option Plan
Incentive Stock Option Agreement (1)

4.9 Certificate of Assistant Secretary dated August 13, 2003
regarding the Unanimous Written Consent of the Board of
Directors of SSP Solutions, Inc. dated December 31, 2001,
approving amendments to the SSP Solutions, Inc. 2001 Employee
Stock Purchase Plan (3)

4.10 SSP Solutions, Inc. Second Amended and Restated 1999 Stock
Option Plan (4)

4.11 Certificate of Assistant Secretary dated July 26, 2004
regarding the Unanimous Written Consent of the Board of
Directors of SSP Solutions, Inc. dated July 23, 2004,
approving amendments to the SSP Solutions, Inc. 2001 Employee
Stock Purchase Plan
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5 Opinion of Rutan & Tucker, LLP (2)
23.1 Consent of Rutan & Tucker, LLP (included in Exhibit 5) (2)
23.2 Consent of Haskell & White LLP (5)
24 .1 Power of Attorney (contained on the signature pages) (2)
_2_
(1) Filed on February 11, 1999 as an exhibit to the registrant's

registration statement on Form S-1 (333-72151) and incorporated herein
by reference.

(2) Filed on November 13, 2001 as an exhibit to the initial filing of this
registration statement on Form S-8 (333-73204) and incorporated herein
by reference.

(3) Filed on August 19, 2003 as an exhibit to the registrant's Form 10-QSB
for the quarter ended June 30, 2003 (file no. 000-26227) and
incorporated herein by reference.

(4) Filed on December 18, 2003 as Appendix A to the registrant's definitive
proxy statement on Schedule 14A for the registrant's 2003 annual
meeting of stockholders (file no. 000-26227) and incorporated herein by
reference.

(5) Filed on March 30, 2004 as an exhibit to the registrant's Form 10-KSB
for the year ended December 31, 2003 (file no. 000-26227) and
incorporated herein by reference.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant
certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Irvine, State of California, on July 26, 2004.

SSP SOLUTIONS, INC., a Delaware corporation
By: /s/ Kris Shah

Kris Shah, President
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Pursuant to the requirements of the Securities Act of 1933, this
registration statement has been signed below by the following persons in the
following capacities on the dates indicated.

Name Title

* Co-Chairman of the Board, Chief Executive
——————————————————————————————————————————— Officer (principal executive officer) and
Marvin J. Winkler director
/s/ KRIS SHAH Co-Chairman of the Board, President, Chief
——————————————————————————————————————————— Operating Officer, Secretary and director
Kris Shah

* Executive Vice President and
——————————————————————————————————————————— Chief Financial Officer (principal
Thomas E. Schiff financial and accounting officer)

* Director

Director

Director

David A. Janes

* By: /s/ KRIS SHAH

Kris Shah, Attorney-in-Fact

EXHIBIT FILED WITH THIS AMENDMENT

4.11 Certificate of Assistant Secretary dated July 26, 2004
regarding the Unanimous Written Consent of the Board of
Directors of SSP Solutions, Inc. dated July 23, 2004,
approving amendments to the SSP Solutions, Inc. 2001 Employee
Stock Purchase Plan



