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(To Prospectus dated January 11, 2018)

180,785 Shares of Common Stock

We are offering 375,000 shares of our common stock to an institutional investor. The shares of common stock
issuable upon the are being offered pursuant to an exemption from the registration requirements of the Securities Act
provided in Section 4(a)(2) of the Securities Act and/or Rule 506(b) of Regulation D.

Our common stock is traded on the NYSE American under the symbol “DPW.” On March 29, 2019, the last reported
sale price of our common stock as reported on the NYSE American was $0.29 per share.

Investing in our common stock involves a high degree of risk. See *Risk Factors” beginning on page S-12 of this
prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.
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Delivery of the shares of common stock was made on or about April 2, 2019.

The date of this prospectus supplement is April 2, 2019.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus relate to an offering of our common stock. Before
buying any of the securities that we are offering, we urge you to carefully read this prospectus supplement and the
accompanying prospectus, together with the information incorporated by reference as described under “Where You
Can Find More Information” and “Incorporation of Certain Information by Reference” in this prospectus supplement.
These documents contain important information that you should consider when making your investment decision.

LR T3 LR T3 ’

Unless otherwise stated or the context requires otherwise, references to “Digital Power”, “DPW?”, the “Company,” “we,” “us”
“our” are to DPW Holdings, Inc. and its subsidiaries.

This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering
and also adds to, updates and changes information contained in the accompanying prospectus and the documents
incorporated by reference. The second part is the accompanying prospectus, which gives more general information. To
the extent the information contained in this prospectus supplement differs from or conflicts with the information
contained in the accompanying prospectus or any document incorporated by reference, the information in this
prospectus supplement will control. If any statement in one of these documents is inconsistent with a statement in
another document having a later date — for example, a document incorporated by reference into the accompanying
prospectus — the statement in the document having the later date modifies or supersedes the earlier statement.

We have not authorized anyone to provide you with information different from that which is contained in or
incorporated by reference in this prospectus supplement and the accompanying prospectus. No one is making offers to
sell or seeking offers to buy these securities in any jurisdiction where the offer or sale is not permitted. You should
assume that the information contained in this prospectus supplement is accurate as of the date on the front cover of
this prospectus supplement only and that any information we have incorporated by reference or included in the
accompanying prospectus is accurate only as of the date given in the document incorporated by reference or as of the
date of the prospectus, as applicable, regardless of the time of delivery of this prospectus supplement, the
accompanying prospectus, any related free writing prospectus, or any sale of our securities. Our business, financial
condition, results of operations and prospects may have changed since that date.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an
exhibit to any document that is incorporated by reference into this prospectus supplement or the accompanying
prospectus were made solely for the benefit of the parties to such agreement, including, in some cases, for the purpose
of allocating risk among the parties to such agreements, and should not be deemed to be a representation, warranty or
covenant to you. Moreover, such representations, warranties or covenants were accurate only as of the date when
made. Accordingly, such representations, warranties and covenants should not be relied on as accurately representing
the current state of our affairs.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus, including the documents that we incorporate by
reference herein and therein, contain forward-looking statements regarding future events and our future results that are
subject to the safe harbors created under the Securities Act of 1933 and the Securities Exchange Act of 1934. All
statements other than statements of historical facts are statements that could be deemed forward-looking statements.
These statements are based on our expectations, beliefs, forecasts, intentions and future strategies and are signified by
the words “expects,” “anticipates,” “intends,” “believes” or similar language. In addition, any statements that refer to
projections of our future financial performance, our anticipated growth, trends in our business and other
characterizations of future events or circumstances are forward-looking statements. These forward-looking statements
are only predictions and are subject to risks, uncertainties and assumptions that are difficult to predict, including those
identified above, under “Risk Factors” and elsewhere in this report. Therefore, actual results may differ materially and
adversely from those expressed in any forward-looking statements. All forward-looking statements included in this
prospectus are based on information available to us on the date of this report and speak only as of the date hereof.
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We disclaim any current intention to update its “forward-looking statements,” and the estimates and assumptions within
them, at any time or for any reason. In particular, the following factors, among others, could cause actual results to
differ materially from those described in the “forward-looking statements:” (a) our continued operating and net losses in
the future; (b) our need for additional capital for our operations and to fulfill our business plans, (c) dependency on

our ability, and the ability of our contract manufacturers, to timely procure electronic components; (d) the potential
ineffectiveness of our strategic focus on power supply solution competencies; () dependency on developer partners

for the development of some of our custom design products; (f) dependency on sales of our legacy products for a
meaningful portion of our revenues; (g) the possible failure of our custom product development efforts to result in
products which meet customers’ needs or such customers’ failure to accept such new products; (h) our ability to attract,
retain and motivate key personnel; (i) dependence on a few major customers; (j) dependence on the electronic
equipment industry; (k) reliance on third-party subcontract manufacturers to manufacture certain aspects of the
products sold by us; (1) reduced profitability as a result of increased competition, price erosion and product
obsolescence within the industry; (m) our ability to establish, maintain and expand its OEM relationships and other
distribution channels; (n) our inability to procure necessary key components for its products, or the purchase of excess
or the wrong inventory; (0) variations in operating results from quarter to quarter; (p) dependence on international

sales and the impact of certain governmental regulatory restrictions on such international sales and operations; and
other risk factors included in our most recent filings with the SEC, including, but not limited to, our Forms 10-K,

10-Q and 8-K. All filings are also available on our website at www.dpwholdings.com.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary does not contain all the information that you should consider before investing in the securities offered
by this prospectus supplement. You should carefully read this entire prospectus supplement, our most recent annual
report on Form 10-K, our most recent quarterly report on Form 10-Q, and the accompanying prospectus, including
the “Risk Factors” sections, as well as the financial statements and the other information incorporated by reference
herein and the information in any free writing prospectus that we may authorize for use in connection with this
offering before making an investment decision.

Company Overview

We are a growth company seeking to increase our revenues through acquisitions. Our strategy reflects our
management and Board’s current philosophy which we began implementing upon the change in control that was
completed in September 2016. Our acquisition and development target strategy includes companies that have
developed a “new way of doing business” in mature, well-developed industries experiencing changes due to new
technology; companies that may become profitable or more profitable through efficiency and reduction of costs;
companies whose business is related to our core business in the commercial and defense industries; and companies
that will enhance our overall revenues. It is our goal to substantially increase our gross revenues in the near future.

We operate as a holding company with operations conducted primarily through our subsidiaries. We conduct our
activities in a manner so as not to be deemed an investment company under the Investment Company Act of 1940, as
amended (the “Investment Company Act”). Generally, this means that we do not invest or intend to invest in securities
as our primary business and that no more than 40% of our total assets will be invested in investment securities as such
term is defined in the Investment Company Act. We are a diversified holding company owning subsidiaries engaged
in the following operating businesses: commercial and defense solutions, commercial lending, cryptocurrency
blockchain mining and advanced textile technology. We also maintain a large investment in Avalanche International,
Corp. (“Avalanche”), which is doing business as MTIX International.

Originally, we were primarily a solution-driven organization that designed, developed, manufactured and sold
high-grade customized and flexible power system solutions for the medical, military, telecom and industrial markets.
Although we are actively seeking growth through acquisitions, we will continue to focus on high-grade and custom
product designs for the commercial, medical and military/defense markets, where customers demand high density,
high efficiency and ruggedized products to meet the harshest and/or military mission critical operating conditions.



Edgar Filing: DPW Holdings, Inc. - Form 424B5

We have operations located in Europe through our wholly-owned subsidiary, Digital Power Limited (“DP Limited”),
Salisbury, England, which operates under the brand name of “Gresham Power Electronics” (“Gresham’). DP Limited
designs, manufactures and sells power products and system solutions mainly for the European marketplace, including
power conversion, power distribution equipment, DC/AC (Direct Current/Active Current) inverters and UPS
(Uninterrupted Power Supply) products. Our European defense business is specialized in the field of naval power
distribution products.

On November 30, 2016, we formed Digital Power Lending, LLC (“DP Lending”), a wholly-owned subsidiary. DP
Lending is engaged in providing commercial loans to companies throughout the United States to provide them with
operating capital to finance the growth of their businesses. The loans will primarily range in duration from six months
to three years. DP Lending operates under California Finance Lending License #60DBO-77905.

On April 25, 2017, we formed Coolisys Technologies, Inc. (“Coolisys”), a wholly-owned subsidiary. We intend to
operate our existing businesses in the customized and flexible power system solutions in Coolisys and as such we plan
to reorganize our North American operations, DP Limited, or Gresham, and Microphase Corporation into subsidiaries
of Coolisys. DP Limited will continue to primarily serve the European markets.

On June 2, 2017, we purchased 56.4% of the outstanding equity interests of Microphase Corporation (‘“Microphase”).
Microphase is a design-to-manufacture original equipment manufacturer (“OEM”) industry leader delivering
world-class radio frequency (“RF”’) and microwave filters, diplexers, multiplexers, detectors, switch filters, integrated
assemblies and detector logarithmic video amplifiers (“DLVA”) to the military, aerospace and telecommunications
industries. Microphase is headquartered in Shelton, Connecticut.

Further, on September 1, 2017, Coolisys acquired all of the outstanding membership interests in Power-Plus Technical
Distributors, LLC, a California limited liability company (“Power-Plus”). Power-Plus is an industrial distributor of value
added power supply solutions, UPS systems, fans, filters, line cords, and other power-related components. In addition

to its current business, Power-Plus will serve as an extended sales organization for our overall flexible power system
solutions. As a result of the acquisition, Power Plus Technical Distributors has become a subsidiary of Coolisys.
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On December 28, 2017, at the Annual Meeting of Shareholders of DPW Holdings, Inc., then known as Digital Power
Corporation, our shareholders approved a number of proposals, including our reincorporation from California to
Delaware (‘“Reincorporation”). The effective date of the Reincorporation was December 29, 2017. Upon consummation
of the Reincorporation, we continued our daily business operations as they were conducted by our predecessor, Digital
Power Corporation, immediately prior to the Reincorporation and the officers and directors of our predecessor became
our officers and directors, except that Milton C. Ault III became our Chief Executive Officer but Amos Kohn
remained as our President. The Reincorporation did not affect any of our material contracts with any third parties, and
our rights and obligations under such material contractual arrangements continue to be our rights and obligations after
the Reincorporation. The Reincorporation did not result in any change in our headquarters, business, jobs,
management, location of any of our offices or facilities, number of employees, assets, liabilities or net worth (other
than as a result of the costs incident to the Reincorporation).

On December 31, 2017, Coolisys entered into a Share Purchase Agreement (the “Enertec Agreement”) with Micronet
Enertec Technologies, Inc. (“MICT”), a Delaware corporation, Enertec Management Ltd., an Israeli corporation and
wholly owned subsidiary of MICT (“EML” and, together with MICT, the “Seller Parties”), and Enertec Systems 2001 Ltd.
(“Enertec”), an Israeli corporation and wholly owned subsidiary of EML, pursuant to which Coolisys would acquire
Enertec, subject to the terms and conditions set forth in the Enertec Agreement. We believe that Enertec is Israel’s
largest private manufacturer of specialized electronic systems for the military market. The purchase price consisted of
a cash payment of $5,250,000 and the assumption of $4,000,000 in Enertec’s liabilities, with the cash portion to be
adjusted for any increase or decrease of the $4,000,000 in liabilities. The acquisition was completed on May 23, 2018.
On May 23, 2018, Coolisys acquired Enertec subject to the terms and conditions set forth in the Enertec Agreement
(the “Acquisition”) for an aggregate purchase price of $5,250,000, which includes a deduction of (i) a closing debt of
$288,439 in excess of the Allowed Company Debt to be assumed by us (as defined in the Enertec Agreement) of
$4,000,000 and (ii) $189,041 in Intercompany Accounts (as defined in the Enertec Agreement) for a total cash
payment of $4,772,520.

On January 23, 2018, we reached preliminary agreement on the terms to govern the acceptance of delivery of the
purchase order conveying to us the right to acquire 1,000 Antminer S9s (the “Bitmain Miners”’) manufactured by
Bitmain Technologies, Inc. (the “Bitmain”), in connection with our cryptocurrency mining operations, or crypto mining.
Pursuant to a purchase order delivered on behalf of Bitmain to us, on January 31, 2018 we paid approximately
$5,000,000 to Bitmain for the Bitmain Miners. We received delivery of the Bitmain Miners on February 1, 2018.

On January 23, 2018, we entered into a securities purchase agreement with an institutional investor to sell, for an
aggregate purchase price of $1,000,000, a 10% senior convertible promissory note (the “Note”) with an aggregate
principal face amount of $1,250,000, a warrant to purchase an aggregate of 31,250 shares of our common stock and
27,174 shares of our common stock. The transactions contemplated by the Securities Purchase Agreement closed on
February 8, 2018. The Note is convertible into 31,250 shares of our common stock, a conversion price of $40.00 per
share, subject to adjustment. The exercise price of the warrant to purchase 31,250 shares of our common stock is
$44.00 per share, subject to adjustment. On February 9, 2018, in addition to the 27,174 shares of common stock
provided for pursuant to the Securities Purchase Agreement, we issued to the investor an aggregate of 34,597 shares
of our common stock upon the conversion of the entire outstanding principal and accrued interest on the Note of

10
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$1,383,884.

On January 25, 2018, we issued two 5% promissory notes (collectively, the “Notes”), each in the principal face amount
of $2,500,000 for an aggregate debt of $5,000,000 to two institutional investors. The entire unpaid balance of the
principal and accrued interest on each of the Notes was due and payable on February 23, 2018, subject to a 30-day
extension available to us. The proceeds from these two promissory notes were used to purchase 1,000 Antminer S9s
(“Miners”’) manufactured by Bitmain Technologies, Inc. in connection with our crypto mining operations. Between
March 23 and March 27, 2018, we paid the entire outstanding principal and accrued interest on the Notes of
$5,101,127.

On January 30, 2018, we formed Digital Farms, Inc., formerly known as Super Crypto Mining, Inc. (“DFI”), a
wholly-owned subsidiary. DFI was established to operate our newly formed cryptocurrency business, which is
pursuing a variety of digital currency. We mine the top three cryptocurrencies, Bitcoin, Litecoin and Ethereum, for our
own account.

On February 20, 2018, we issued a promissory note in the principal face amount of $900,000 to an accredited investor.
This promissory note included an original issue discount (“OID”) of $150,000 resulting in net proceeds of

$750,000. The principal and OID on this note was due and payable on March 22, 2018. On March 23, 2018, we
entered into a new promissory note in the principal amount of $1,750,000 for a term of two months, subject to our
ability to prepay within one month. The interest rate payable on this new promissory note shall be twenty percent per
thirty calendar days, payable in a lump sum on the maturity date. We also issued to the lender a warrant to purchase
62,500 shares of our common stock at an exercise price of $23.00 per share, pursuant to a consulting agreement. The
principal amount of the new promissory note consisted of net proceeds of $1,000,000 and the cancellation of the
principal of $750,000 from the February 20, 2018 promissory note. The interest on the February 20, 2018 note in the
amount of $150,000 was paid to the lender prior to entering into the new promissory note. On April 23, 2018, we
paid the entire outstanding principal and accrued interest on the new promissory note of $2,100,000.

11
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On February 26, 2018, we issued a 10% promissory note in the principal face amount of $330,000 to an accredited
investor. This promissory note included an OID of $30,000 resulting in net proceeds to us of $300,000. The principal
and accrued interest on this note is due and payable on April 12, 2018, subject to a 30-day extension available to us.
This 10% promissory note, including accrued interest, was paid on April 27, 2018.

On February 27, 2018, we entered into a Sales Agreement with H.C. Wainwright & Co., LLC (“HCW?) to sell shares of
common stock having an aggregate offering price of up to $50,000,000 (the “Shares”) from time to time, through an “at
the market offering” program (the “HCW ATM Offering”) under which HCW will act as sales agent. The offer and sale
of the Shares were made pursuant to our effective “shelf” registration statement on Form S-3 and an accompanying base
prospectus contained therein (Registration Statement No. 333-222132) filed with the SEC on December 18, 2017,
amended on January 8, 2018, and declared effective by the SEC on January 11, 2018, and a prospectus supplement
related to the HCW ATM Offering, dated February 27, 2018. We paid to HCW a commission in an amount equal to
5.0% of the gross sales price per Share sold through the HCW ATM Offering as sales agent under the Sales

Agreement. In addition, we reimbursed $60,000 to HCW for certain expenses it incurred in the performance of its
obligations under the Sales Agreement and had agreed to reimburse HCW up to a maximum of $5,000 each calendar
quarter. We sent HCW a notice terminating the Sales Agreement on September 13, 2018, which termination took

effect on September 23, 2018.

In connection with the termination of the HCW ATM Offering, HCW released us from the right of first refusal
provisions set forth in the Sales Agreement. In consideration for the release, we issued HCW 25,000 shares of
common stock and to pay HCW a fee of three percent of the aggregate gross proceeds that we receive on future
financings and a one percent fee of the aggregate gross proceeds received on future financings by our subsidiaries, in
each case until February 28, 2020.

On March 8, 2018, DFI entered into an Asset Purchase Agreement (the “APA”) with Blockchain Mining Supply &
Services Ltd. (“BMSS”). Pursuant to the APA, DFI agreed to acquire 1,100 Antminer S9s (the “BMSS Miners”)
manufactured by Bitmain, in connection with DFI’s mining operations, from BMSS. Pursuant to the APA, DFI was
supposed to pay an aggregate of $3,272,500 to BMSS for the BMSS Miners, of which $1,770,625 was paid. Neither
we nor DFI paid for any more BMSS Miners as required under the APA. Consequently, both we and DFI have been
sued by BMSS.

On March 22, 2018, DFI entered into a Master Services Agreement with a U.S. based entity, whereby DFI secured the
right to 25 megawatts of power in support of DFI’s operations.

On March 23, 2018, we entered into a securities purchase agreement to sell and issue a 12% promissory note and a
warrant to purchase 15,000 shares of common stock to an accredited investor if the promissory note is paid in full on
or before May 23, 2018, or up to 22,500 shares of common stock, if the promissory note is paid by June 22, 2018. The

12
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promissory note was issued with a 10% OID. The promissory note is in the principal amount of $1,000,000 and was
sold for $900,000, bears interest at 12% simple interest on the principal amount, and was due on June 22, 2018. We
are in discussions to extend the maturity date of the promissory note to December 22, 2018; however, since payment
was not made on the specified maturity date this unsecured 12% promissory note is currently in default. Interest only
payments are due, in arrears, on a monthly basis commencing on April 23, 2018. The exercise price of the warrant is
$23.00 per share. The promissory note is unsecured by any of our assets but is personally guaranteed by our Chief
Executive Officer.

On March 27, 2018, we issued a 10% promissory note in the principal face amount of $200,000 to an accredited
investor. The principal and accrued interest on this note was due and payable on March 29, 2018. Between March 29
and April 24, 2018, we paid the entire outstanding principal on this 10% promissory note of $200,000.

On April 16, 2018, we entered into three securities purchase agreements with certain institutional investors to sell, for
an aggregate purchase price of $1,550,000, 12% convertible notes with an aggregate principal face amount of
$1,722,222, warrants to purchase an aggregate of 49,679 shares of our common stock, and an aggregate of 10,046
commitment shares. The 12% convertible notes bore simple interest at 12% on the principal amount with a guarantee
of interest during the initial six months in the amount of $103,333. Subject to certain beneficial ownership limitations
and an event of default having occurred and not been cured, the investors could convert the principal amount of the
12% convertible notes and accrued interest earned thereon into shares of our common stock at $14.00 per share,
subject to adjustment for customary stock splits, stock dividends, combinations or similar events. Beginning on May
16, 2018, we were required to make six monthly cash payments in the aggregate amount of $304,259 until the 12%
convertible notes were satisfied in full, which was to occur on October 16, 2018. The entire amount of principal and
interest on these 12% convertible notes has been paid. The warrants entitle the holders to purchase, in the aggregate,
up to 49,679 shares of our common stock at an exercise price of $26.00 per share for a period of five years from April
16, 2018 subject to certain beneficial ownership limitations. In connection with these three securities purchase
agreements, we entered into security agreements pursuant to which we granted to each investor a security interest in,
among others, DFI’s accounts, chattel paper, documents, equipment, general intangibles, instruments and inventory,
and all proceeds, as set forth in the security agreements.

S-5
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On May 23, 2018, DP Lending entered into and closed a securities purchase agreement with I. AM, Inc. (“I. AM”),
David J. Krause and Deborah J. Krause. Pursuant to the securities purchase agreement, I. AM sold to DP Lending, 981
shares of common stock for a purchase price of $981, representing, upon the closing, 98.1% of I. AM’s outstanding
common stock. I. AM owns and operates the Prep Kitchen brand restaurants located in the San Diego area. LAM
owed DP Lending $1,715,330 in outstanding principal, pursuant to a loan and security agreement, between I. AM and
DP Lending, which I. AM used to acquire the restaurants. The purchase agreement provides that, as I. AM repays the
outstanding loan to DP Lending in accordance with the loan agreement, DP Lending will on a pro rata basis transfer
shares of common stock of I. AM to David J. Krause, up to an aggregate of 471 shares.

On July 13, 2018, we issued a 15% promissory note in the principal amount of $176,000 to an accredited investor.
This promissory note included an OID of $16,000 and allows for legal fees of $5,000 resulting in net proceeds of
$155,000. The principal and accrued interest on this note was due and payable on October 11, 2018. This 15%
promissory note was not paid on the maturity date and is currently in default.

On September 21, 2018, we issued to an institutional investor a 12% term promissory note in the principal face
amount of $526,316, with an interest rate of 12% for a purchase price of $500,000. The outstanding principal face
amount, plus any accrued and unpaid interest, was due by December 31, 2018, or as otherwise provided in accordance
with the terms set forth therein. This 12% term promissory note was not paid on the maturity date and is currently in
default. In accordance with the note, we also agreed to issue 15,000 shares of our common stock to the investor. The
note contains standard and customary events of default.

On September 27, 2018, we issued to each of three institutional investors a 5% OID term promissory note, dated
September 26, 2018, for an aggregate purchase price of $250,000 with an interest rate of 12%. The outstanding
principal face amount, plus any accrued and unpaid interest on the note was due by December 31, 2018, or as
otherwise provided in accordance with the terms set forth in the note. This 5% OID term promissory note was not paid
on the maturity date and is currently in default. In connection therewith, we agreed to issue 2,500 shares of our
common stock to each investor.

On December 3, 2018, we issued 1,434 shares of our 10% Series A Cumulative Redeemable Perpetual Preferred

Stock (the “Series A Preferred Stock™), for an aggregate purchase price of $33,699. Dividends on the Series A Preferred
Stock accrue daily and are cumulative from, and including, the date of issuance and are payable monthly. Dividends
accrue at the annual rate of 10%, which is equivalent to $2.50 per annum per share, based on the $25.00 liquidation
preference from, and including, the date of original issuance to, but not including, September 30, 2023, or such other
date fixed for redemption. There is no mandatory redemption of the Series A Preferred Stock and the holders of the
Series A Preferred Stock generally have no voting rights except for limited voting rights if dividends payable on the
outstanding Series A Preferred Stock are in arrears for eighteen or more consecutive or non-consecutive monthly
dividend periods. The shares of Series A Preferred Stock are only convertible under very limited circumstances.

14
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On October 11, 2018, we entered into a Securities Purchase Agreement with a certain institutional investor providing
for the issuance of (i) an OID promissory note in the principal face amount of $565,000 due December 8, 2018, for a
purchase price of $510,000, and (ii) 20,000 shares of common stock.

On December 28, 2018, Enertec entered into a Secured Promissory Note (the “Enertec Note”), whereby in
consideration of the $500,000 in financing provided by Dominion to Enertec, and Enertec agreed to pay interest in an
amount of 10% per annum in cash to Dominion, beginning on January 15, 2019, on a monthly basis, until the Enertec
Note is paid in full. The maturity date of the Enertec Note shall be the earlier of June 15, 2019 or as otherwise
provided in the terms of the Enertec Note.

On December 28, 2018, Microphase entered into that certain Secured Promissory Note (the “Microphase Note”),
whereby in consideration of the $200,000 in financing provided by Dominion to Microphase, and Microphase agreed
to pay interest in an amount of 10% per annum in cash to Dominion, beginning on January 15, 2019, on a monthly
basis, until the Microphase Note is paid in full. The maturity date of the Microphase Note shall be the earlier of March
31, 2019, or as otherwise provided in the terms of the Microphase Note.

S-6
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Convertible Notes Issued to an Institutional Investor

On May 15, 2018 (the “May Closing Date”), we entered into a securities purchase agreement with an institutional
investor (the “Investor”) providing for the issuance of (i) a Senior Secured Convertible Promissory Note (the “May
Convertible Note”) with a principal face amount of $6,000,000 which May Convertible Note was, subject to

adjustment, convertible into 400,000 shares (the “May Conversion Shares”) of our common stock at $15.00 per share;
(ii) a five-year warrant to purchase 55,556 shares of our common stock (the “Series A Warrant Shares”) at an exercise
price of $27.00 (the “Series A Warrant™); (iii) a five-year warrant to purchase 86,207 shares of our Class B common
stock (the “Series B Warrant Shares” and with the Series A Warrant Shares, the “Warrant Shares™) at an exercise price of
$17.40 per share (the “Series B Warrant” and together with the Series A Warrant, the “Warrants”); and (iv) 17,241 shares
of our common stock (the “Commitment Shares”). We may prepay the full outstanding principal and accrued and unpaid
interest at any time without penalty. Pursuant to an amendment dated as of the August Closing Date to the May
Convertible Note issued to the Investor on the May Closing Date, we reduced the conversion price to $8.00 from

$15.00 (resulting in the number of May Conversion Shares increasing to 750,000), extended the maturity date from
November 15, 2018 to October 31, 2019 and amended the amortization schedule to provide for 14 monthly payments
until the maturity date. On November 16, 2018, we amended the amortization schedule of the May Note. The

November 16, 2018 amendment requires an initial payment of $877,793 on December 17, 2018, and commencing on
January 2, 2019, and continuing every month thereafter, a payment of $351,117 on the first business day of such

month for a period of eleven (11) months, and a final payment of $1,053,351 on December 31, 2019. On December 7,
2018, we further amended the amortization schedule of the May Note such that the investor has the option to receive

the $877,793 initial payment due on December 17, 2018 in either shares of our common stock, in cash, or alternatively
in Bitcoin. As of March 15, 2019, the balance of the principal amount, plus interest, of the May Convertible Note was
$3,904,213, which may be convertible, subject to the terms and conditions set forth therein, into 1,307,300 shares of

our common stock.

On July 2, 2018 (the “July Closing Date”), we entered into a securities purchase agreement with the Investor providing
for the issuance of (i) a Senior Secured Convertible Promissory Note (the “July Convertible Note” and with the May
Convertible Note, the “Convertible Notes”) with a principal face amount of $1,000,000 which July Convertible Note
was, subject to adjustment, convertible into 66,667 shares (the “July Conversion Shares”) of our common stock at
$15.00 per share, (ii) an additional 20,000 Commitment Shares to be issued in connection with the May Convertible
Note. The July Convertible Note initially matured on January 1, 2019. On December 20, 2018, we amended the
payment terms such that principal and interest on the July Convertible Note is due in two equal payments on February
15,2019 and May 15, 2019 (the “Maturity Date”). Pursuant to a registration rights agreement entered into with the
Investor on the July Closing Date, we agreed to file a registration statement on Form S-3 to register the July
Conversion Shares within twenty-one (21) days of the Closing Date. We may prepay the full outstanding principal and
accrued and unpaid interest at any time by paying additional amounts on the principal and interest then outstanding.
Pursuant to an amendment dated as of the August Closing Date to the July Convertible Note issued to the Investor on
the July Closing Date, we reduced the conversion price to $8.00 from $15.00 (resulting in the number of July
Conversion Shares increasing to 125,000).
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On August 31, 2018 (the “August Closing Date”), we entered into a securities purchase agreement with the Investor
providing for the issuance of a Senior Secured Convertible Promissory Note (the “August Convertible Note) with a
principal face amount of $2,000,000, which August Convertible Note is, subject to adjustment, convertible into
250,000 shares (the “July Conversion Shares”) of our common stock at $8.00 per share. Pursuant to a registration rights
agreement entered into with the Investor on the Closing Date, we agreed to file a registration statement on Form S-3 to
register the August Conversion Shares within twenty-one (21) days of the Closing Date, which date was amended on
August 31, 2018 to state that the filing date for such registration statement is 21 days after the above referenced
registration statement relating to the Convertible Notes has been declared effective. The August Conversion Shares
will not be issued to the Investor until we shall have obtained approval of the NYSE American and our stockholders
for the foregoing transactions. On December 20, 2018, we amended the payment terms such that principal and interest
on the August Convertible Note is due in two equal payments on February 15, 2019 and May 15, 2019 (the “Maturity
Date”). We may prepay the full outstanding principal and accrued and unpaid interest at any time by paying additional
amounts on the principal and interest then outstanding.

On September 25, 2018, we entered into an agreement to amend the Convertible Notes, which provides for a
mandatory prepayment in the event we receive gross proceeds in the aggregate amount equal to or greater than
$2,000,000 or in the event we receive funds pursuant to a repayment from a related party of promissory notes issued
to such entity. The amendment was conditional upon our using commercially reasonable best efforts to cause the
registration of the foregoing shares underlying the Convertible Notes, and the 20,000 shares of common stock, to be
declared effective within thirty (30) days of the effective date of the amendment.

On December 28, 2018, Enertec entered into a Secured Promissory Note (the “Enertec Note”), whereby in consideration
of the $500,000 in financing, Enertec agreed to pay interest in an amount of 10% per annum in cash to the investor,
beginning on January 15, 2019, on a monthly basis, until the Enertec Note is paid in full. The maturity date of the
Enertec Note shall be the earlier of June 15, 2019 or as otherwise provided in the terms of the Enertec Note.

On December 28, 2018, Microphase entered into a Secured Promissory Note (the “Microphase Note”), whereby in
consideration of the $200,000 in financing, Microphase agreed to pay interest in an amount of 10% per annum in cash
to the investor, beginning on January 15, 2019, on a monthly basis, until the Microphase Note is paid in full. The
maturity date of the Microphase Note shall be the earlier of March 31, 2019, or as otherwise provided in the terms of
the Microphase Note.
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Advances on Future Receipts

During the quarter ended March 31, 2018, we entered into a total of nine Agreements for the Purchase and Sale of
Future Receipts (collectively, the “Agreements on Future Receipts”) pursuant to which we sold up to $5,632,400 in our
“future receipts” for a purchase price in the amount of $4,100,000. The term “future receipts” means cash, check, ACH,
credit card, debit card, bank card, charge card or other form of monetary payment. The Agreements on Future

Receipts have been personally guaranteed by our Chief Executive Officer and in one instance has also been

guaranteed by Philou Ventures, LLC (“Philou”). The terms of the Agreements on Future Receipts are reflected below.

On January 10, 2018, we entered into two Agreements for the Purchase and Sale of Future Receipts (together, the
“Agreements”) with TVT Capital LLC (“TVT”), pursuant to which Agreements we sold up to (i) $476,000 in our future
receipts for a purchase price of $350,000 (“Agreement No. 1”’) and (ii) $1,700,000 in our future receipts for a purchase
price of $1,250,000 (“Agreement No. 2”). Under the terms of Agreement No. 1, we are obligated to pay $9,445 on a
weekly basis until the purchase price of $350,000 has been paid in full. In connection with entering into Agreement

No. 1, we paid a $10,500 origination fee. Under the terms of Agreement No. 2, we are obligated to pay $33,730 on a
weekly basis until the purchase price of $1,250,000 has been paid in full. In connection with entering into Agreement
No. 2, we paid a $37,500 origination fee.

On January 18, 2018, we entered into a Future Receivables Sale Agreement with Libertas Funding LLC (“Libertas”),
pursuant to which we sold the rights of up to $488,000 in our future receivables for a purchase price of $400,000
(“Agreement No. 3”). In connection with entering into Agreement No. 3, we paid a $12,000 origination fee. Under the
terms of Agreement No. 3, beginning in April 2018, we are obligated to pay $56,191 on a weekly basis until the
purchase price of $488,000 has been paid in full.

On January 25, 2018, we entered into two agreements for the Purchase and Sale of Future Receipts with TVT,
pursuant to which we sold up to (i) $562,125 in future receipts of our company to TVT for a purchase price of
$375,000 (“Agreement No. 4”) and (ii) $337,275 in our future receipts for a purchase price of $225,000 (“Agreement No.
5”). Under the terms of Agreement No. 4, we are obligated to pay $22,310 on a weekly basis until the purchase amount
of $562,125 has been paid in full. In connection with entering into Agreement No. 4, we paid an origination fee in the
amount of $13,545. Agreement No. 4 also includes a warrant to purchase 2,813 shares of our common stock at an
exercise price of $45.00 per share and a warrant to purchase 1,875 shares of our common stock at an exercise price of
$50.00 per share. Under the terms of Agreement No. 5, we are obligated to pay $13,385 on a weekly basis until the
purchase amount of $337,275 has been paid in full. In connection with entering into Agreement No.5, we paid an
origination fee in the amount of $6,750. Agreement No. 5 also includes warrants to purchase 2,813 shares of our
common stock at an exercise price of $45.00 per share.
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On January 25, 2018, we entered into a Future Receivables Sale Agreement with Libertas, pursuant to which we sold
up to $118,000 in our future receivables to Libertas for a purchase price of $100,000 (“Agreement No. 6””). We are
obligated to pay $14,048 on a weekly basis until the purchase amount of $118000 has been paid in full. In connection
with entering into Agreement No. 6, Libertas received an additional discount for due diligence in the amount of
$3,000. Agreement No. 6 also includes warrants to purchase 6,250 shares of our common stock at an exercise price of
$50.00 per share. Agreement No. 6 has been guaranteed by Philou.

On March 23, 2018, we entered into two agreements for the purchase and sale of future receipts with C6 Capital, LLC
(“C6”), pursuant to which we sold up to (i) $979,300 in future receipts of our company to TVT for a purchase price of
$700,000 (“Agreement No. 7”) and (ii) $419,700 in future receipts of our company for a purchase price of $300,000
(“Agreement No. 8”). Under the terms of Agreement No. 7, we are obligated to pay $25,770 on a weekly basis until the
purchase amount of $979,300 has been paid in full. In connection with entering into Agreement No.7, we paid an
origination fee in the amount of $14,000. Under the terms of Agreement No. 8, we are obligated to pay $11,045 on a
weekly basis until the purchase amount of $419,700 has been paid in full. In connection with entering into Agreement
No. 8, we paid an origination fee in the amount of $6,000.

On March 27, 2018, we entered into a future receivables sale agreement with Libertas, pursuant to which we sold up

to $552,000 in future receivables to Libertas for a purchase price of $400,000 (“Agreement No. 9”). In connection with
the entrance into Agreement No. 9 we paid an origination fee in the amount of $12,000. Under the terms of

Agreement No. 9, we are obligated to pay $13,143 on a weekly basis until the purchase amount of $552,000 has been
paid in full. As additional consideration, we also issued to Libertas 7,500 shares of our common stock.

On March 29, 2019, DPW Holdings, Inc. (the “Company”) entered into an underwriting agreement (the “Underwriting
Agreement”) with A.G.P./Alliance Global Partners (the “Underwriter”), pursuant to which the Company agreed to issue
and sell an aggregate of (a) 2,855,500 shares of its common stock (the “Shares”) together with warrants to purchase
2,855,500 shares of common stock and (the “Common Warrants”) and (b) pre-funded warrants to purchase up to an
aggregate of 12,700,000 shares of its common stock (the “Pre-Funded Warrants”) together with a number of Common
Warrants to purchase 12,700,000 shares of common stock (the “April 2019 Offering”). The Shares will be sold to the
purchasers at the public offering price of $0.44 per share (the “Offering Price”). The Common Warrants will be sold at a
public offering price of $0.01 per Common Warrant. The Pre-Funded Warrants will be offered to each purchaser

whose purchase of the Shares and the Common Warrant in the April 2019 Offering would otherwise result in the
purchaser, together with its affiliates and certain related parties, beneficially owning more than 4.99% (or, at the
election of the purchaser, 9.99%) of the Company’s outstanding common stock immediately following the
consummation of April 2019 Offering, in lieu of the Shares if the purchaser so chooses. The purchase price of each
Pre-Funded Warrant will equal the Offering Price at which the Shares are being sold to the public in the April 2019
Offering, minus $0.01, and the exercise price of each Pre-Funded Warrant will equal $0.01 per share.

S-8
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Pursuant to the Underwriting Agreement, the Company has also granted the Underwriter the option to purchase up to
428,325 additional shares of common stock, and/or Pre-funded Warrants to purchase up to 1,905,000 additional shares
of common stock and/or Common Warrants to purchase up to 2,333,325 additional shares of common stock to cover
over-allotments, if any. The option is exercisable within the earlier of 45 days after entry into the Underwriting
Agreement and the day the Company files its annual report on Form 10-K for the fiscal year ended December 31,
2018. The Underwriting Agreement contains customary representations and warranties, conditions to closing, market
standoff provisions, termination provisions and indemnification obligations, including for liabilities under the
Securities Act of 1933, as amended. The April 2019 Offering is being made pursuant to the shelf registration
statement on Form S-3 (File No. 333-222132), as amended, that was filed by the Company with the SEC on January
8, 2019 and declared effective by the SEC on January 11, 2018, and a related prospectus supplement.

The Common Warrants are exercisable at any time after the date of issuance at an exercise price of $0.45 per share
and will expire on the fifth anniversary of the original issuance date. If at the time of exercise, there is no effective
registration statement registering, or no current prospectus available for, the issuance of the shares of common stock
underlying the Common Warrants, then the Common Warrant may be exercised through a cashless exercise, in which
case the holder would receive upon such exercise the net number of shares of common stock determined according to
the formula set forth in the Common Warrant. If on any date on or after May 2, 2019, the volume weighted average
price of the Company’s common stock fails to exceed the exercise price of the Common Warrant in effect on such
date, the Common Warrant may be exercised such that the holder will receive one common share for each warrant
held.

The Pre-Funded Warrants are exercisable at any time after the date of issuance and may be exercised at any time until
all of the Pre-Funded Warrants are exercised in full. As an alternative to payment in immediately available funds, the
holder may elect to exercise the Pre-Funded Warrant through a cashless exercise, in which the holder would receive
upon such exercise the net number of shares of common stock determined according to the formula set forth in the
Pre-Funded Warrant.

In addition, the Company has also issued the Underwriter a warrant to purchase a maximum of 622,220 additional

shares of common stock (equal to 4% of the Shares sold in the April 2019 Offering plus the number of shares of

common stock underlying the Pre-Funded Warrants) at an initial exercise price of $0.50 per share, with a term of five
years (the “Underwriter’s Warrant”). The Underwriter’s Warrant contains demand and piggy-back registration rights. If at
the time of exercise, there is no effective registration statement registering, or no current prospectus available for, the
issuance of the shares of common stock underlying the Underwriter’s Warrant, then the Underwriter’s Warrant may be
exercised through a cashless exercise, in which case the holder would receive upon such exercise the net number of
shares of common stock determined according to the formula set forth in the Underwriter’s Warrant.

Related Party Transactions
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On March 9, 2017, we entered into a Preferred Stock Purchase Agreement (the “Purchase Agreement”) with Philou
Ventures, LLC (“Philou”), pursuant to which Philou may invest up to $5,000,000 in us through the purchase of Series B
Preferred Stock (“Preferred Stock™) over a term of 36 months. On March 24, 2017, Philou made an initial purchase of
25,000 shares of Preferred Stock pursuant to the Purchase Agreement in consideration of cancellation of Company

debt of $250,000 due to MCKEA Holdings LLC (“MCKEA?”), an affiliate of Philou. Since March 24, 2017, Philou has
purchased an additional 100,000 shares of Preferred Stock pursuant to the terms of the Purchase Agreement, the most
recent purchase having occurred on April 24, 2018 for the purchase of 25,000 shares of Preferred Stock.

On October 5, 2016, November 30, 2016, and February 22, 2017, we entered into three 12% Convertible Promissory
Notes with Avalanche in the principal amount of $525,000 each (the “AVLP Notes”). The AVLP Notes included a 5%
original issue discount, resulting in net loans to Avalanche of $1,500,000 and an original issue discount of

$75,000. Each of the AVLP Notes is due two years from its issuance date and accrue interest at 12% per annum.

On September 6, 2017, we and Avalanche entered into a Loan and Security Agreement (‘“Loan Agreement”) with an
effective date of August 21, 2017 pursuant to which we will provide Avalanche a non-revolving credit facility of up to
$10,000,000, for a period ending on August 21, 2019. In consideration of entering into the Loan Agreement, the
AVLP Notes were cancelled and the AVLP Notes were consolidated and a new Convertible Promissory Note (the
“New AVLP Note”) was issued. At November 26, 2018, we have provided loans to AVLP in the principal amount
$6,675,346 and, in addition to the New AVLP Notes, Avalanche has issued us warrants to purchase 13,350,692 shares
of AVLP common stock. The New AVLP Note is due in two years and accrues interest at 12% per annum on the face
amount. The New AVLP Note contains standard events of defaults. Future advances under the Loan Agreement, if
any, will be evidenced by a convertible promissory containing a conversion price feature at $0.50 per share and
warrant with an exercise price of $0.50 per share. Further, under the terms of the Loan Agreement, the New AVLP
Notes are secured by the assets of Avalanche.

S-9
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In March 2017, Avalanche contractually acquired the rights to MTIX Limited (“MTIX”), an English company that owns
the proprietary rights for the development of a cost effective and environmentally friendly material synthesis

technology for textile applications. On March 19, 2017, we announced that we had entered into a $50 million purchase
order with MTIX to manufacture, install and service fabric treatment machines that utilize the MLSE™ system. No
assurance can be given that MTIX will order $50 million in fabric machines which are the subject of the purchase

order.

On January 23, 2019 and February 6, 2019, we entered into stock purchase agreements with Ault & Company, Inc. for
the purchase of an aggregate of 70,833 shares of our common stock at a purchase price of $2.40 per share of common
stock for total consideration of $170,000.

On February 27, 2019, we entered into a securities purchase agreement with Ault & Company, Inc. Pursuant to the
terms of the Agreement, Ault & Company will invest at its sole and absolute discretion up to $2,500,000 in the
Company through the purchase of our Series C Convertible Redeemable Preferred Stock (‘“Preferred Stock™), during the
period commencing on the closing date and ending on December 31, 2019. Each share of Preferred Stock, par value
$0.001, shall be purchased at $1,000 for up to a maximum issuance of 2,500 shares of Preferred Stock. Each share of
Preferred Stock shall become convertible after eighteen (18) months from the date of issuance into such number of
fully paid and non-assessable shares of our common stock for $2.40 per share, subject to adjustment. The Preferred
Stock is mandatorily redeemable by the Company after five years from the date of issuance.

Milton C. Ault, IIT and William Horne, two of our directors and officers, are directors of Avalanche. In addition, based
on Avalanche’s Form 10-K for the year ended November 30, 2015, Philou is the largest shareholder of Avalanche.
Philou is o