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Item 2.04

Triggering Events That Accelerate or Increase a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet
Arrangement.

As previously reported in the Current Report on Form 8-K filed by DPW Holdings, Inc. (the “Company”) on August 16, 2018, the Company issued to the
Canadian Special Opportunity Fund, LP, a Delaware limited partnership (the “Investor”), a Secured Promissory Note dated August 16, 2018 (the “Note”),
and amended on November 29, 2018 (the “Amendment”), that had a maturity date of February 15, 2019 (the “Maturity Date”). The Note provides for an
interest rate of eight percent (8%), payable on the Maturity Date. Upon the occurrence of an Event of Default, as defined in the Note, the interest rate
payable on the Note shall increase to eighteen percent (18%) (the “Default Rate”).
On January 30, 2019, the Company received a notice of default and election to accelerate (the “Notice”) from the Investor informing the Company that the
Note was in default because the Company had not paid the Investor the sum of $62,500 to reduce the principal of the Note by December 31, 2018, which
constitutes an Event of Default under Section 4(a)(xvii) of the Amendment. Accordingly, the Investor has elected to accelerate the amount due under the
Note, pursuant to Section 4 of the Amendment. The Investor has demanded the immediate payment of $394,001.16, which includes a mandatory default
amount, accrued and unpaid interest and late fees.
Upon receipt of the Notice from the Investor, the Company is attempting to reach a negotiated settlement with the Investor, and remains in discussions with
the Investor to do so. The Company hopes to continue to work with the Investor to settle its obligations under the Note. The Company intends to vigorously
defend its position should a mutually amicable resolution prove unattainable.
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SIGNATURE
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: February 5, 2019

/s/ William B. Horne
William B. Horne
Chief Financial Officer
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