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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
____________________________________________________________

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
__________________________________________________________________

Date of Report (Date of earliest event reported): June 17, 2018

DPW Holdings, Inc.
(Exact Name of Registrant as Specified in Charter)

Delaware 001-12711 94-1721931
(State or other jurisdiction
of incorporation)

(Commission File Number) (IRS Employer
Identification No.)

201 Shipyard Way, Newport Beach, CA 92663

(Address of principal executive offices) (Zip Code)

 Registrant’s telephone number, including area code: (510) 657-2635
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

☐Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities
Act of 1933 (17 CFR §230.405) or Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR §240.12b-2).

Emerging growth company ☐
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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act. ☐
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ITEM
5.02

DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS;
APPOINTMENT OF CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN
OFFICERS.

On June 17, 2018, the Company entered into a ten year executive employment agreement (the “Agreement”) with
Milton C. Ault, III, to serve as Chief Executive Officer of the Company.  For his services, Mr. Ault will be paid a base
salary of $400,000 per annum (the “Base Salary”).

Pursuant to the terms and subject to the conditions set forth in the Agreement, if the Company meets or exceeds
criteria adopted by the Company’s compensation committee (the “Compensation Committee”) for earning bonuses which
shall be adopted by the Compensation Committee annually, Mr. Ault shall be eligible to receive an annual bonus,
which percentage shall be based on achievement of applicable performance goals determined by the Compensation
Committee.

Further, Mr. Ault is entitled to receive equity participation as follows: (A) a grant of restricted stock in the aggregate
amount of 1,000,000 shares of common stock, which shares shall vest ratably over 48 months beginning on January 1,
2020, provided, however, that such shares may, in whole or in part, in the discretion of the Compensation Committee,
vest immediately upon the filing of an Annual Report on Form 10-K with the Securities and Exchange Commission
(the “SEC”)  that shows that the Company’s revenues for the applicable fiscal year reached or exceeded $100,000,000;
notwithstanding the foregoing, before the Company accelerates any such vesting, the Company’s Compensation
Committee must prior thereto have obtained the consent of Mr. Ault, which consent may be withheld in his discretion,
and (B) an option to purchase 500,000 shares of common stock of the Company at a per share price equal to $0.80,
which option will vest over 60 months.

In addition the foregoing, Mr. Ault shall be eligible to receive a performance-based award (the “CEO Performance
Award”), provided that the Company, for any given fiscal year during the term of this Agreement, meets the following
criteria: (A) an increase in revenue, as calculated under GAAP over the previous fiscal year as reported in the Annual
Report on Form 10-K or successor form for such fiscal year; provided that any increase less than thirty-five percent
(35%) (the “Revenue Percentage”) shall reduce the CEO Performance Award correspondingly; (B) positive net income,
as calculated under GAAP, as reported in the Annual Report on Form 10-K or successor form for such fiscal year,
provided that any increase less than five percent (5%) (the “Net Income Percentage”) shall reduce the CEO Performance
Award correspondingly; and (C) positive net cash flow from operations on a year-to-year basis, where cash flow is
defined as the net amount of cash and cash-equivalents being transferred into and out of the Company. The CEO
Performance Award shall consist of a number of shares of the Company’s common stock having a maximum value
equal to ten percent (10%) of any appreciation in the Company’s Market Capitalization (as defined in the Agreement)
above the High Water Mark (as defined in the Agreement) as measured by the daily average closing bid price of the
Company’s common stock for the applicable fiscal year subject to proration obtained by the product of Revenue
Percentage and the Net Income Percentage. If the CEO Performance Award in a fiscal year is less than ten percent
(10%) due to a reduction caused by an annual shortfall in either the Revenue Percentage or the Net Income
Percentage, the prior year’s targets would be deemed to have been achieved if a corresponding overage in a subsequent
fiscal year results in the achievement of the cumulative targets.  The annual and cumulative targets for revenue and net
income, which are provided solely for the purpose of establishing cumulative totals, are set forth in the Agreement.

The Company has agreed to register all shares of the Company’s common stock issued to Mr. Ault as the CEO
Performance Award on Form S-3 or a successor form thereto as promptly as reasonably practicable following the
filing of the Annual Report on Form 10-K for the applicable fiscal year and the issuance to Mr. Ault of the number of
such shares to which he shall be entitled.

Mr. Ault’s bonuses, if any, and all stock based compensation shall be subject to “Company Clawback Rights” if during
the period that Mr. Ault is employed by the Company and upon the termination of Mr. Ault’s employment and for a
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period of two years thereafter, if there is a restatement of any of the Company’s financial results from which any
bonuses and stock based compensation to Mr. Ault shall have been determined.
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The issuance of equity compensation to Mr. Ault is subject to the approval of the Company’s stockholders, which
approval will be sought at the Company’s next annual meeting.

Upon termination of Mr. Ault’s employment (other than upon the expiration of the employment), Mr. Ault shall be
entitled to receive: (A) any earned but unpaid base salary through the termination date; (B) all reasonable expenses
paid or incurred; and (C) any accrued but unused vacation time.

Further, unless Mr. Ault’s employment is terminated as a result of his death or disability or for cause or he terminates
his employment without good reason, then upon the termination or non-renewal of Mr. Ault’s employment, the
Company shall pay to Mr. Ault a “Separation Payment” as follows:  (A)  an amount equal to four (4) weeks of base
salary for each full year of service and credit for his service commencing from September 22, 2016, (B) should Mr.
Ault provide the Company with a separation, waiver and release agreement  within 60 days of termination, then the
Company shall: (i) pay his base salary until the last to occur (the “Separation Period”) of (1) the expiration of the
remaining portion of the initial term or the then applicable renewal term, as the case may be, but in no event an
amount greater than the Base Salary payable should either such period expire within two years, or (2) the 12-month
period commencing on the date Mr. Ault is terminated, payable in one lump sum; (ii) provide during the Separation
Period the same medical, dental, long-term disability and life insurance; and (iii) pay an amount equal to the product
obtained by multiplying (x) the maximum annual bonus as Mr. Ault would have been otherwise entitled to receive by
(y) the fraction in which the numerator is the number of calendar months worked including the entire month in which
severance occurred and the denominator of which is 12; and (iv) all outstanding options and other equity awards shall
immediately vest and become fully exercisable for a period of 24 months.  Finally, upon the occurrence of a change in
control, Mr. Ault will be paid an amount equal to the greater of: (i) five times his then current Base Salary or (ii) the
Separation Payment amount set forth above, without regard to whether Mr. Ault continues in the employ of the
Company or its successor.

The preceding discussion is qualified in its entirety to Mr. Ault’s executive employment agreement that has been filed
as an exhibit.

ITEM 7.01 REGULATION FD DISCLOSURE.

On June 18, 2018, the Company issued a press release regarding Mr. Ault’s executive employment agreement, which
press release is furnished herewith as Exhibit 99.1 and is incorporated by reference herein.

In accordance with General Instruction B.2 of Form 8-K, the information under this item, including Exhibit 99.1, shall
not be deemed filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, nor shall such
information be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, except as
shall be expressly set forth by specific reference in such a filing. This report will not be deemed an admission as to the
materiality of any information required to be disclosed solely to satisfy the requirements of Regulation FD.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

(d)  Exhibits.

Exhibit
No. Description

10.1 Executive Employment Agreement with Milton C. Ault, III, dated June 17, 2018 *
99.1 Press release, dated June 18, 2018

* Indicates management contract or compensatory plan or arrangement.
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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 thereunto duly authorized.

DPW HOLDINGS, INC.

 Date: June 18, 2018 By:/s/ William B. Horne
William B. Horne
Chief Financial Officer
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