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EXPLANATORY NOTE
This Amendment No. 1 on Form 8-K/A (the “Amended Current Report”) amends the Current Report on Form 8-K of DPW Holdings, Inc. (then known
as Digital Power Corporation) originally filed with the Securities and Exchange Commission on February 10, 2020 (the “Prior Filing”). Its sole purpose is
to disclose an amendment to the Exchange Agreement (as defined below).
Other than the foregoing, this Amended Current Report speaks as of the original date of the Prior Filing, does not reflect events that may have occurred
subsequent to the date of the Prior Filing and does not modify or update in any way disclosures made in the Prior Filing
Item 1.01

Entry into a Material Definitive Agreement.

On February 10, 2020, DPW Holdings, Inc., a Delaware corporation (the “Company”), entered into a Master Exchange Agreement (the “Exchange
Agreement”) with an entity (the “Creditor”) that acquired approximately $4.2 million dollars in principal amount, plus accrued but unpaid interest, of
certain promissory notes that had been previously issued by the Company to Dominion Capital, LLC, a Connecticut limited liability company (the
“Dominion Note”) and the Canadian Special Opportunity Fund, LP (the “CSOF Note” and with the Dominion Note, the “Purchased Notes”) in separate
transactions. The Creditor also agreed to purchase additional notes up to an additional principal amount, plus accrued but unpaid interest, of $3.5 million
(the “Additional Notes” and collectively, with the Purchased Notes, the “Notes”), prior to the second pricing period (the “Second Purchase”). Pursuant to
the Exchange Agreement, the Creditor has the unilateral right to acquire, among other things set forth therein, shares of the Company’s common stock (the
“Exchange Shares”) in exchange for the Notes, which Notes evidenced an aggregate of up to approximately $7.7 million of indebtedness of the Company.
Pursuant to the Exchange Agreement, the Company issued to the Creditor warrants to purchase 1,832,59 shares of the Company’s common stock (the
“Purchase Warrant”). The Purchase Warrant are exercisable for the exercise price of $1.43. In connection therewith, the Company has agreed to file a
registration statement to register the sale of the shares of common stock underlying the exercise of the Purchase Warrant by the Creditor pursuant to the
Exchange Agreement. In the event that the Creditor does not purchase all of the Additional Notes, the Company shall have the option to acquire a portion
of the Purchase Warrants from the Creditor for an aggregate price of $1.00.
On July 21, 2020, the Company and the Creditor entered into an Amendment to Master Exchange Agreement (the “Amendment”) that amended Section
1.1(h) which, as amended, provides that Company is required to file with the Securities and Exchange Commission a registration statement covering the
shares of Common Stock underlying the exercise of the Purchase Warrants by the Creditor no later than August 6, 2020, and have such registration
statement be declared effective by September 7, 2020.
Item 9.01
(d)

Exhibits and Financial Statements

Exhibits:

Exhibit No.

Description

10.1

Amendment to Master Exchange Agreement by and between DPW Holdings, Inc. and Esousa Holdings, LLC, dated July 21, 2020

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.
DPW HOLDINGS, INC.
Dated: July 22, 2020

/s/ Henry Nisser
Henry Nisser
Executive Vice President and General Counsel

Exhibit 10.1
AMEMDMENT TO MASTER EXCHANGE AGREEMENT
This amendment (the “Amendment”) to the Master Exchange Agreement dated as of February 10, 2020 (the “Agreement”), entered into by and
between DPW Holdings, Inc. (“DPW”) and Esousa Holdings LLC (“Esousa”). All capitalized terms in this Amendment and not defined herein shall have
the meanings ascribed to such terms in the Agreement.
WHEREAS, DPW and Esousa wish to amend Section 1(h) of the Agreement.
NOW, THEREFORE,
1.

DPW and Esousa agree to amend Section 1(h) of the Agreement to read as follows:
(h)
Purchase Warrants. On the date hereof, for no additional consideration, the Company shall issue to Creditor warrants substantially
in the form attached hereto at Exhibit II, (the “Purchase Warrants”) to purchase the number of shares of Common Stock equal to (i)
$2,870,332 (the “Warrant Amount”) multiplied by 0.83, divided by (ii) the Closing Bid Price of the Common Stock as of the date of the
Initial Exchange. The exercise price for the Purchase Warrants shall be one hundred ten percent (110%) of the Closing Bid Price of the
Common Stock as of the date of the Initial Exchange. In the event that the Creditor does not acquire all of the Subsequent Debt then the
Company may repurchase from Creditor for $1.00 a number of the Purchase Warrants equal to 0.83 multiplied by (x) (A) the Warrant
Amount less (B) any Debt (other than Debt acquired by Dominion Capital, LLC) that is exchanged for Exchange Shares less (C) any
Existing Debt (other than Debt acquired by Dominion Capital, LLC) held by Creditor on the date that the Company notifies Creditor of
the exercise of its repurchase option; divided by (y) the Closing Bid Price of the Common Stock as of the date of the Initial Exchange.
The Company shall file with the United States Securities and Exchange Commission (the “SEC”) by no later than August 6, 2020 a new
registration statement (the “Registration Statement”) covering the sale of the shares of Common Stock underlying the exercise of the
Purchase Warrants by the Creditor, and if the Registration Statement is not declared effective by September 7, 2020, the Company shall
incur penalties of 1% of the aggregate purchase price of the shares of Common Stock underlying the exercise of the Purchase Warrants
per month for each month, or partial month, that the SEC fails to declare such Registration Statement effective, until the 12-month
anniversary of the date of issuance of the Purchase Warrants, provided that on such date the shares of Common Stock underlying the
exercise of the Purchase Warrants are eligible for sale, without restriction, under Rule 144. Penalties incurred under the Section 1(h) shall
be payable by the Company to the Creditor in cash.

2.

All other terms and conditions of the Agreement shall remain unchanged and in full force and effect.

Agreed this 21st day of July, 2020.
DPW HOLDINGS, INC.

ESOUSA HOLDINGS LLC

By:

By:
Milton C. Ault
Chief Executive Officer

Michael Wachs
Managing Member

