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The
information in this preliminary prospectus is not complete and may be changed. The Selling Stockholders may not resell these securities
until
the registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an
offer to sell these
securities, nor is it a solicitation of offers to buy these securities, in any state where the offer or sale is not
permitted.
 

SUBJECT
TO COMPLETION, DATED FEBRUARY 3, 2025
 

PRELIMINARY
PROSPECTUS
 

 
1,412,158
Shares of Common Stock

Issuable
Upon Exercise of Outstanding Warrants
 

This
prospectus relates to the resale of up to 1,412,158 shares of Dragonfly Energy Holdings Corp. (the “Company,” “we,”
“our” or “us”) common
stock, par value $0.0001 per share (“Common Stock”), by the Selling Stockholders
 listed in this prospectus or their permitted transferees (the “Selling
Stockholders”). The shares of Common Stock registered
for resale pursuant to this prospectus consist of: (i) 65,895 shares of Common Stock (the “Original
Shares”) issuable
upon the exercise of penny warrants (the “Original Penny Warrants”); (ii) 142,965 shares of Common Stock (the “December
2023 Waiver
Shares”) issuable upon the exercise of penny warrants (the “December 2023 Penny Warrants”); (iii) 283,334
shares of Common Stock (the “May 2024
Waiver Shares”) issuable upon the exercise of penny warrants (the “May 2024
Penny Warrants”); (iv) 233,335 shares of Common Stock (the “June 2024
Waiver Shares”) issuable upon the exercise
of penny warrants (the “June 2024 Penny Warrants”); (v) 333,334 shares of Common Stock (the “September
2024
Waiver Shares”) issuable upon the exercise of penny warrants (the “September 2024 Penny Warrants”); (vi) 350,000
shares of Common Stock (the
“December 2024 Waiver Shares”) issuable upon the exercise of penny warrants (the “December
2024 Penny Warrants”); and (vii) 3,295 shares of Common
Stock (the “Anti-Dilution Shares”, and together with
the Original Shares, the December 2023 Waiver Shares, the May 2024 Waiver Shares, the June 2024
Waiver Shares, the September 2024
Waiver Shares, and the December 2024 Waiver Shares, the “Warrant Shares”) issuable upon the exercise of the penny
warrants
(the “Anti-Dilution Warrants”, together with the Original Penny Warrants, the December 2023 Penny Warrants, the May
2024 Penny Warrants, the
June 2024 Penny Warrants, the September 2024 Penny Warrants, and the December 2024 Penny Warrants, the “Warrants”).
The Warrants were issued to
the Selling Stockholders in private placement offerings (collectively, the “Private Placements”)
on October 7, 2022, December 29, 2023, May 13, 2024,
June 28, 2024, September 30, 2024, and December 31, 2024 and from time to
time in connection with our usage of our ChEF Equity Facility (as defined
below).
 

For
additional information about the Private Placements, see “Private Placements”.
 

The
Original Penny Warrants, the December 2023 Penny Warrants, the May 2024 Penny Warrants, the June 2024 Penny Warrants, the September
2024 Penny Warrants and the Anti-Dilution Warrants issued prior to November 22, 2024 have an exercise price of $0.09 per share and
were immediately
exercisable upon issuance. The Anti-Dilution Warrants issued on or after November 22, 2024 have an exercise price
 of $0.01 per share and were
immediately exercisable upon issuance. The December 2024 Penny Warrants have an exercise price
of $0.01 per share and will become exercisable upon
receipt of the Warrant Issuance Shareholder Approval (as defined below) from our
stockholders. The Warrants will expire ten years from each respective
date of issuance.
 

The
Selling Stockholders may, from time to time, sell, transfer or otherwise dispose of any or all of their shares of Common Stock or interests
in
their shares of Common Stock on any stock exchange, market or trading facility on which the shares of Common Stock are traded or in
private transactions.
These dispositions may be at fixed prices, at prevailing market prices at the time of sale, at prices related to
the prevailing market price, at varying prices
determined at the time of sale, or at negotiated prices. See “Plan of Distribution”
in this prospectus for more information. We will not receive any proceeds
from the resale or other disposition of the shares of Common
 Stock by the Selling Stockholders. However, we will receive the proceeds of any cash
exercise of the Warrants. See “Use of Proceeds”
 beginning on page 10 and “Plan of Distribution” beginning on page 16 of this prospectus for more
information.

 
You
 should read this prospectus, together with additional information described under the headings “Incorporation of Certain Information
 by

Reference” and “Where You Can Find More Information,” carefully before you invest in any of our securities.
 
We
 effected a 1-for-9 reverse stock split on November 22, 2024, pursuant to which every nine shares of our issued and outstanding

Common
Stock were converted into one share of Common Stock (the “Reverse Stock Split”). The Reverse Stock Split had no impact on
the par
value of our Common Stock or the authorized number of shares of our Common Stock. Unless otherwise indicated, all share and per
 share
information in this prospectus has been adjusted to reflect the Reverse Stock Split.

 
Our
Common Stock is currently listed on the Nasdaq Capital Market under the symbol “DFLI” and our public warrants are currently
listed on the

Nasdaq Capital Market under the symbol “DFLIW.” As of January 31, 2025, the closing price of our Common
Stock was $2.38 and the closing price of our
public warrants was $0.03.

 
An
investment in our securities involves a high degree of risk. Before deciding whether to invest in our securities, you should consider

carefully the risks and uncertainties described in the section captioned “Risk Factors” contained in our Annual Report
on Form 10-K for the fiscal
year ended December 31, 2023, filed with the Securities and Exchange Commission (the “SEC”),
on April 17, 2024, as amended on April 29, 2024,
and our other filings we make with the SEC from time to time, which are incorporated
by reference herein in their entirety, together with other
information in this prospectus and the information incorporated by reference
herein.
 

Neither
the SEC nor any state securities commission has approved or disapproved of these securities or determined if this prospectus is
truthful
or complete. Any representation to the contrary is a criminal offense.
 

The
date of this prospectus is      , 2025
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ABOUT
THIS PROSPECTUS
 

Neither
 we nor the Selling Stockholders has authorized anyone to provide you with any information or to make any representations other than those
contained in this prospectus or any applicable prospectus supplement or any free writing prospectuses prepared by or on behalf of us
or to which we have
referred you. When you make a decision about whether to invest in our securities, you should not rely upon any information
other than the information in
this prospectus or in any free writing prospectus that we may authorize to be delivered or made available
to you. Neither the delivery of this prospectus nor
the sale of our securities means that the information contained in this prospectus
or any free writing prospectus is correct after the date of this prospectus or
such free writing prospectus. This prospectus is not an
offer to sell or the solicitation of an offer to buy our securities in any circumstances under which the
offer or solicitation is unlawful.
 
We
 may also provide a prospectus supplement or post-effective amendment to the registration statement to add information to, or update or
 change
information contained in, this prospectus. Any statement contained in this prospectus will be deemed to be modified or superseded
for purposes of this
prospectus to the extent that a statement contained in such prospectus supplement or post-effective amendment modifies
or supersedes such statement. Any
statement so modified will be deemed to constitute a part of this prospectus only as so modified, and
any statement so superseded will be deemed not to
constitute a part of this prospectus. You should read both this prospectus and any
applicable prospectus supplement or post-effective amendment to the
registration statement, together with the additional information
to which we refer you in the sections of this prospectus titled “Information Incorporated by
Reference” and “Where
You Can Find More Information.”
 
This
 prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference is made to the
 actual
documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of some
 of the documents
referred to herein have been filed or will be filed as exhibits to the registration statement of which this prospectus
is a part, and you may obtain copies of
those documents as described below under “Where You Can Find More Information.”
 
This
prospectus contains and incorporates by reference certain market data and industry statistics and forecasts that are based on studies
sponsored by us,
independent industry publications and other publicly available information. Although we believe these sources are reliable,
 estimates as they relate to
projections involve numerous assumptions, are subject to risks and uncertainties, and are subject to change
 based on various factors, including those
discussed under “Risk Factors” in this prospectus and under similar headings
in the documents incorporated by reference herein and therein. Accordingly,
investors should not place undue reliance on this information.
 
This
prospectus contains references to trademarks, trade names and service marks belonging to other entities. Solely for convenience, trademarks,
 trade
names and service marks referred to in this prospectus may appear without the ® or TM symbols, but such references are not
intended to indicate, in any
way, that the applicable licensor will not assert, to the fullest extent under applicable law, its rights
to these trademarks and trade names. We do not intend
our use or display of other companies’ trade names, trademarks or service
marks to imply a relationship with, or endorsement or sponsorship of us by, any
other companies.
 
Unless
 the context otherwise requires, references in this prospectus to the “Company,” “we,” “us” and “our”
 and any related terms refer to Dragonfly
Energy Holdings Corp. and its consolidated subsidiaries.
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CAUTIONARY
NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

This
prospectus and the documents incorporated by reference in this prospectus contains forward-looking statements that involve substantial
risks
and uncertainties for purposes of the safe harbor provided by the Private Securities Litigation Reform Act of 1995. All statements
 contained in this
prospectus other than statements of historical fact, including statements regarding our strategy, future operations,
future financial position, liquidity, future
revenue, projected expenses, results of operations, expectations concerning the timing and
 our ability to commence and subsequently report data from
planned non-clinical studies and clinical trials, prospects, plans and objectives
 of management are forward-looking statements. The words “believe,”
“may,” “will,” “estimate,”
 “continue,” “anticipate,” “intend,” “plan,” “expect,” “predict,”
 “potential,” “opportunity,” “goals,” or “should,” and similar
expressions are intended
to identify forward-looking statements. Such statements are based on management’s current expectations and involve risks and
uncertainties.
Actual results and performance could differ materially from those projected in the forward-looking statements as a result of many factors.

 
We
have based these forward-looking statements largely on our current expectations and projections about future events and financial trends
that

we believe may affect our business, financial condition and results of operations. These forward-looking statements are subject
 to a number of risks,
uncertainties, and assumptions, including those described in “Risk Factors” in this prospectus,
and under a similar heading in any other annual, periodic or
current report incorporated by reference into this prospectus or that we
may file with the SEC in the future. These factors include, but are not limited to:

 
● our
ability to successfully increase market penetration into target markets;

     
● the
addressable markets that we intend to target do not grow as expected;

     
● the
potential for events or circumstances that result in our failure to timely achieve the anticipated
benefits of our customer arrangements with

THOR Industries and its affiliate brands (including
Keystone RV Company (“Keystone”)), including Keystone’s decision in July
2023, that, due to
weaker demand for its products and its subsequent focus on reducing costs,
it would no longer install our storage solutions as standard equipment,
but rather return
to offering those solutions as an option to dealers and consumers;

     
● our
ability to generate revenue from future product sales and our ability to achieve and maintain
profitability;

     
● our
ability to maintain the listing of our Common Stock and public warrants on the Nasdaq Capital
Market;

     
● our
ability to raise additional capital to fund our operations;

     
● the
loss of any members of our senior management team or other key personnel;

     
● the
loss of any relationships with key suppliers, including suppliers in China;

     
● the
loss of any relationships with key customers;

     
● our
ability to protect our patents and other intellectual property;

     
● our
ability to engage target customers and successfully retain these customers for future orders;

     
● the
failure to successfully optimize solid-state cells or to produce commercially viable solid-state
cells in a timely manner or at all, or to scale to

mass production;
     

● the
failure to produce lithium battery cells in the United States in a timely manner or at all,
or to scale to mass production;
     

● the
failure to timely achieve the anticipated benefits of our recent licensing arrangement with
Stryten Energy LLC;
     

● changes
in applicable laws or regulations, including changes in the rates of tariffs or any adjustments
to the amounts payable by us to customs as a
result of improperly identifying the applicable
tariff rate payable on our products;

     
● the
possibility that we may be adversely affected by other economic, business and/or competitive
factors (including an economic slowdown or

inflationary pressures);
     

● our
ability to sell the desired amounts of shares of Common Stock at desired prices under our
committed equity facility;
     

● the
accuracy of our projections and estimates regarding our expenses, capital requirements, cash
utilization, and need for additional financing;
     

● developments
relating to our competitors and our industry;
     

● the
reliance on two suppliers for our lithium iron phosphate cells and a single supplier for
the manufacture of our battery management system;
     
  ● our
current dependence on one manufacturing facility;
     

● the
potential impact of geopolitical events, including the Russia-Ukraine conflict and Hamas’
attack on Israel, and their effects on our operations;
and

     
● other
factors discussed under the section “risk Factors” in this prospectus and in
our most recent Annual Report on Form 10-K.
 

Moreover,
new risks regularly emerge, and it is not possible for our management to predict or articulate all risks we face, nor can we assess the
impact of all risks on our business or the extent to which any risk, or combination of risks, may cause actual results to differ from
those contained in any
forward-looking statements. The Private Securities Litigation Reform Act of 1995 and Section 27A of the Securities
Act, do not protect any forward-
looking statements that we make in connection with this offering. All forward-looking statements included
 in this prospectus and in the documents
incorporated by reference in this prospectus are based on information available to us on the
date of this prospectus or the date of the applicable document



incorporated by reference. Except to the extent required by applicable
laws or rules, we undertake no obligation to publicly update or revise any forward-
looking statement, whether written or oral, that may
be made from time to time, whether as a result of new information, future events or otherwise. All
subsequent written and oral forward-looking
statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by the
cautionary statements
contained above and throughout this prospectus and in the documents incorporated by reference in this prospectus. We qualify all of
our
forward-looking statements by these cautionary statements.

 
You
should also read carefully the factors described in the “Risk Factors” section of this prospectus, and under a similar
heading in any other

annual, periodic or current report incorporated by reference into this prospectus, to better understand the risks
and uncertainties inherent in our business and
underlying any forward-looking statements. You are advised to consult any further disclosures
we make on related subjects in our future public filings.
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PROSPECTUS
SUMMARY
 

This
 summary highlights information contained elsewhere in this prospectus and the documents incorporated by reference herein. This
summary
 does not contain all of the information that you should consider before deciding to invest in our securities. You should read this entire
prospectus carefully, including the section entitled “Risk Factors” beginning on page 6, our consolidated financial
statements and the related notes
and the other information incorporated by reference into this prospectus before making an investment
decision.
 

This
prospectus and the information incorporated by reference herein contain references to trademarks, service marks and trade names owned
by us or other companies. Solely for convenience, trademarks, service marks and trade names referred to in this prospectus and the information
incorporated by reference herein, including logos, artwork, and other visual displays, may appear without the ® or ®
symbols, but such references are
not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable
law, our rights or the rights of the applicable licensor
to these trademarks, service marks and trade names. We do not intend our use
 or display of other companies’ trade names, service marks or
trademarks to imply a relationship with, or endorsement or sponsorship
of us by, any other companies. Other trademarks, trade names and service
marks appearing in this prospectus and the documents incorporated
by reference herein are the property of their respective owners.

 
On
 November 22, 2024, we effected a reverse stock split for our issued and outstanding Common Stock at a ratio of 1-for-9. All of our

historical
 share and per share information related to issued and outstanding Common Stock and outstanding options and warrants exercisable for
Common
Stock included in this prospectus have been adjusted, on a retroactive basis, to reflect the reverse stock splits. See “Corporate
Information.”
 
The
Company
 

We
are a manufacturer of non-toxic deep cycle lithium-ion batteries that are designed to displace lead acid batteries in a number of different
storage applications and end markets including recreational vehicle (“RV”), marine vessel, and solar, oil and gas and off-grid
industries, with disruptive
solid-state cell technology currently under development. We believe that the innovative design of our lithium-ion
batteries is ideally suited for the
demands of modern customers who rely on consumer electronics, connected devices and smart appliances
that require continuous, reliable electricity,
regardless of location.

 
We
currently offer several lines of batteries across our “Battle Born” and “Dragonfly” brands, each differentiated
by size, power and capacity,

consisting of seven different models, four of which come with a heated option. We primarily sell “Battle
Born” branded batteries directly to consumers
(“DTC”) and “Dragonfly” branded batteries to original equipment
 manufacturers (“OEMs”). Our RV OEM customers currently include Keystone,
THOR Industries, Airstream, and REV, and we are
in ongoing discussions with a number of additional RV OEMs to further increase adoption of our
products.

 
To
 supplement our battery offerings, we are also a reseller of accessories for battery systems. These include chargers, inverters, monitors,

controllers and other system accessories from brands such as Victron Energy, Progressive Dynamics, Magnum Energy and Sterling Power.
 In April
2022, we also acquired the assets, including the Wakespeed Offshore brand (“Wakespeed”) of Thomason Jones, allowing
 us to include our own
alternator regulator in systems that we sell.

 
In
 addition, we have successfully developed innovative manufacturing processes for dry-electrode manufacturing of lithium-ion cells, and

continue development efforts relating to next-generation solid-state technology. Since our inception, we have built a comprehensive patent
portfolio
around our proprietary dry electrode battery manufacturing process, which eliminates the use of harmful solvents and energy-intensive
drying ovens
compared to traditional methods. This translates to significant environmental and cost benefits, including reduced energy
consumption, smaller space
requirements, and a lower carbon footprint.
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Moreover,
our solid-state technology in development removes the need for a liquid electrolyte, thereby addressing safety concerns related to
flammability.
Our unique competitive edge lies in the combination of solid-state technology with its scalable dry-electrode manufacturing process.
This
enables the rapid production of cells having an intercalation anode (like graphite or silicon), unlike many competitors reliant
on less stable lithium
metal anodes. We believe this design offers superior cyclability and safety, serving as a key differentiator in
the energy storage market. Furthermore,
internal production of both conventional and solid-state cells streamlines our supply chain and
enables vertical integration, ultimately driving down
production costs. In October 2023, we announced the successful dry deposition of
anode and cathode electrodes at scale using our patented battery
manufacturing process. We are currently producing sample cells for prospective
customers across a variety of chemistries and end-markets and expect
to begin scaling production during 2025. In addition, we are currently
exploring opportunities within North America as part of our efforts to build a cell
manufacturing facility.
 
Emerging
Growth Company
 

We
 are an “emerging growth company,” as defined in Section 2(a) of the Securities Act of 1933, as amended (the “Securities
Act”), as
modified by the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”). As such, we are eligible to
take advantage of certain exemptions from
various reporting requirements that are applicable to other public companies that are not “emerging
growth companies” including, but not limited to,
not being required to comply with the auditor attestation requirements of Section
404 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”),
reduced disclosure obligations regarding executive compensation
in our periodic reports and proxy statements, and exemptions from the requirements
of holding a non-binding advisory vote on executive
 compensation and stockholder approval of any golden parachute payments not previously
approved. If some investors find our securities
less attractive as a result, there may be a less active trading market for our securities and the prices of
our securities may be more
volatile.
 

We
will remain an emerging growth company until the earlier of: (1) the last day of the fiscal year (a) ending December 31, 2026, (b) in
which
we have total annual gross revenue of at least $1.235 billion, or (c) in which we are deemed to be a large accelerated filer, which
means the market
value of our Common Stock that is held by non-affiliates exceeds $700 million as of the end of the prior fiscal year’s
second fiscal quarter; and (2) the
date on which we have issued more than $1.0 billion in non-convertible debt during the prior three-year
period. References herein to “emerging growth
company” shall have the meaning associated with it in the JOBS Act.
 
Smaller
Reporting Company
 

Additionally,
we are a “smaller reporting company” as defined in Item 10(f)(1) of Regulation S-K. Smaller reporting companies may take
advantage of certain reduced disclosure obligations, including, among other things, providing only two years of audited financial statements.
We will
remain a smaller reporting company until the last day of the fiscal year in which (i) the market value of our Common Stock held
by non-affiliates
exceeds $250 million as of the prior June 30, or (ii) our annual revenues exceeded $100 million during such completed
fiscal year and the market value
of our Common Stock held by non-affiliates exceeds $700 million as of the prior June 30.

 
Corporate
Information
 

On
November 22, 2024, we effected a reverse stock split of our issued and outstanding Common Stock at a ratio of 1-for-9 (the “Reverse
Stock Split”). Shares of Common Stock underlying outstanding stock options and other equity instruments convertible into Common
 Stock were
proportionately reduced and the respective exercise prices, if applicable, were proportionately increased in accordance with
the terms of the agreements
governing such securities in connection with the Reverse Stock Split. No fractional shares were issued in
connection with the Reverse Stock Split. Any
fractional shares of Common Stock resulting from the Reverse Stock Split were rounded up
to the nearest whole number. All of our historical share and
per share information related to issued and outstanding Common Stock and
outstanding options and warrants exercisable for Common Stock included
or incorporated by reference in this prospectus have been adjusted,
on a retroactive basis, to reflect the Reverse Stock Split.

 
The
mailing address of our principal executive office is 12915 Old Virginia Road, Reno, Nevada 89521, and our telephone number is
(775)

622-3448. Our website is www.dragonflyenergy.com. Our website and the information contained on, or that can be accessed through,
our website shall
not be deemed to be incorporated by reference in, and are not considered part of, this prospectus. You should not rely
on any such information in
making your decision whether to purchase our Common Stock.
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THE
OFFERING
 

Shares
of Common Stock offered by the
Selling Stockholders

  Up
to 1,412,158 shares of Common Stock issuable upon exercise of the Warrants.

     
Common
Stock outstanding prior to
this offering

  7,253,362
shares.

     
Common
Stock outstanding
immediately after this offering

  8,665,520
shares, assuming the exercise in full of the
Warrants.

     
Use
of Proceeds

 

We
will not receive any proceeds from the shares of Common Stock offered by the Selling Stockholders
pursuant to this prospectus. However,
we will receive the proceeds of any cash exercise of the Warrants.
We will use the net proceeds from the exercise price of the Warrants,
if any, for working capital and other
general corporate purposes, including the repayment of outstanding indebtedness. It
is possible that some,
or all, of the Warrants may expire and never be exercised. Please see the section entitled see “Use
 of
Proceeds” on page 10 of this prospectus for a more detailed discussion.

     
National
Securities Exchange Listing   Our
Common Stock is currently listed on the Nasdaq Capital Market under the symbol “DFLI” and our

public warrants are currently
listed on the Nasdaq Capital Market under the symbol “DFLIW.”
     
 Risk
Factors

 

An
 investment in our securities involves a high degree of risk. Please see the section entitled “Risk
Factors” beginning
on page 6 of this prospectus. In addition before deciding whether to invest in our
securities, you should consider carefully
 the risks and uncertainties described in the section captioned
“Risk Factors” contained in our Annual Report on
Form 10-K for the fiscal year ended December 31,
2023 filed with the SEC on April 17, 2024, as amended on April 29, 2024, and other
filings we make with
the SEC from time to time, which are incorporated by reference herein in their entirety, together with
other
information in this prospectus and the information incorporated by reference herein.

 
The
number of shares of our Common Stock that will be outstanding immediately after this offering is based on 8,665,520 shares of
our Common
Stock outstanding as of January 31, 2025, assuming the exercise of the Warrants in full, and excludes:

 
  ● 2,777,778
shares of Common Stock reserved for issuance in the event of certain financial achievements per our $75,000,000 term loan (the

“Term
Loan”);
  ● 1,213,768
shares of Common Stock issuable upon exercise of public warrants outstanding as of January 31, 2025, with an exercise price
of

$103.50 per share;
  ● 1,300,240
shares of Common Stock issuable upon exercise of warrants outstanding as of January 31, 2025, with a weighed average exercise

price of $18.22 per share;
  ● 186,290
shares of Common Stock underlying outstanding
options as of January 31, 2025, with a weighted average exercise price of $23.42

per share; and
  ● 339,309
shares of Common Stock underlying outstanding
restricted stock units as of January 31, 2025.
 
Unless
otherwise indicated, this prospectus reflects and assumes no issuances or exercises of any other outstanding shares, options or warrants
after
January 31, 2025.
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RISK
FACTORS
 

Investing
in our securities involves a high degree of risk. Before purchasing any of the securities you should carefully consider the risk factors
incorporated by reference in this prospectus from our most recent Annual Report on Form 10-K, including any amendments filed, and any
 subsequent
updates described in our Quarterly Reports on Form 10-Q and Current Reports on Form 8-K. For a description of these reports
and information about
where you can find them, see “Additional Information” and “Incorporation of Certain
Information By Reference.” Additional risks not presently known or
that we presently consider to be immaterial could subsequently
materially and adversely affect our financial condition, results of operations, business and
prospects.
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SELECTED
FINANCIAL DATA REFLECTING REVERSE STOCK SPLIT
 

Reverse
Stock Split
 
On
November 22, 2024, we effected a 1-for-9 reverse stock split of our common stock. The total number of outstanding shares of capital stock
was

amended from approximately 63,285,970 to approximately 7,031,775. The par value per common share remained unchanged. The audited
consolidated
financial statements of Dragonfly Energy Holdings Corp. included in the Annual Report on Form 10-K for the year ended December
31, 2023, and the
unaudited condensed consolidated financial statements included in our Quarterly Reports on Form 10-Q for the periods
ended March 31, 2024, June 30,
2024 and September 30, 2024, which are incorporated by reference into this prospectus, are presented without
 giving effect to the reverse stock split.
Except where the context otherwise requires, share numbers in this prospectus reflect the 1-for-9
reverse stock split of our common stock.

 
The
following selected financial data has been derived from our audited consolidated financial statements included in our Annual Report on
Form

10-K filed with the SEC on April 16, 2024, and our unaudited condensed consolidated financial statements included in our Quarterly
Reports on Form 10-
Q filed with the SEC on May 15, 2024, August 14, 2024, and November 14, 2024, as adjusted to reflect the reverse stock
split for all periods presented.
Our historical results are not indicative of the results that may be expected in the future and results
of interim periods are not indicative of the results for the
entire year.
 
AS
REPORTED (in thousands, except share and per share amounts):
 

   
Years Ended
December 31,

    2023   2022
Net loss and comprehensive loss   $ (13,817)   $ (39,991)
Net loss per share, basic and diluted   $ (0.26)   $ (1.04)
Weighted average common shares outstanding, basic and diluted     52,786,481      38,565,307 
Common shares outstanding at year end     60,260,282      43,272,728 
 

   
Three
Months Ended

March
31,
    2024   2023
    (Unaudited)
Net (loss) income and comprehensive (loss) income   $ (10,367)   $ 4,775 
Net (loss) income per share, basic   $ (0.17)   $ 0.11 
Net (loss) income per share, diluted   $ (0.17)   $ 0.10 
Weighted average common shares outstanding, basic     60,260,282      45,104,515 
Weighted average common shares outstanding, diluted     60,260,282      48,455,996 
Common shares outstanding at period end     60,260,282      45,795,502 
 

   
Three
Months Ended

June
30,    
Six
Months Ended

June
30,  
    2024     2023     2024     2023  
    (Unaudited)     (Unaudited)  
Net
loss and comprehensive loss   $ (13,627)   $ (11,899)   $ (23,994)   $ (7,124)
Net
loss per share, basic and diluted   $ (0.22)   $ (0.25)   $ (0.40)   $ (0.15)
Weighted
average common shares outstanding, basic and
diluted     60,673,835      47,418,269      60,673,835      47,418,269 
Common
shares outstanding at period end     61,367,633      58,504,541      61,367,633      58,504,541 
 

   

 
Three
Months Ended

September
30,    
Nine
Months Ended

September
30,  
    2024     2023     2024     2023  
    (Unaudited)     (Unaudited)  
Net
loss and comprehensive loss   $ (6,779)   $ (10,007)   $ (30,773)   $ (17,131)
Net
loss per share, basic and diluted   $ (0.11)   $ (0.17)   $ (0.50)   $ (0.34)
Weighted
average common shares outstanding, basic and
diluted     62,328,555      58,736,013      61,092,021      50,166,320 
Common
shares outstanding at period end     62,767,982      58,880,712      62,767,982      58,880,812 
 
AS
ADJUSTED FOR 1-FOR-9 REVERSE STOCK SPLIT (unaudited, in thousands, except share and per share amounts):
 

   
Years Ended
December 31,

    2023   2022
Net loss and comprehensive loss   $ (13,817)   $ (39,991)
Net loss per share, basic and diluted   $ (2.36)   $ (9.33)
Weighted average common shares outstanding, basic and diluted     5,865,165      4,285,035 
Common shares outstanding at year end     6,695,662      4,808,081 
 

   
Three
Months Ended

March
31,
    2024   2023



    (Unaudited)
Net (loss) income and comprehensive (loss) income   $ (10,367)   $ 4,775 
Net (loss) income per share, basic   $ (1.55)   $ 0.95 
Net (loss) income per share, diluted   $ (1.55)   $ 0.89 
Weighted average common shares outstanding, basic     6,695,587      5,011,613 
Weighted average common shares outstanding, diluted     6,695,587      5,384,000 
Common shares outstanding at period end     6,695,587      5,088,390 
 

   
Three
Months Ended

June
30,    
Six
Months Ended

June
30,  
    2024     2023     2024     2023  
    (Unaudited)     (Unaudited)  
Net
loss and comprehensive loss   $ (13,627)   $ (11,899)   $ (23,994)   $ (7,124)
Net
loss per share, basic and diluted   $ (2.02)   $ (2.26)   $ (3.56)   $ (1.35)
Weighted
average common shares outstanding, basic and
diluted     6,741,538      5,268,697      6,741,538      5,268,697 
Common
shares outstanding at period end     6,818,626      6,500,505      6,818,626      6,500,505 
 

   
Three
Months Ended

September
30,    
Nine
Months Ended

September
30,  
    2024     2023     2024     2023  
    (Unaudited)     (Unaudited)  
Net
loss and comprehensive loss   $ (6,779)   $ (10,007)   $ (30,773)   $ (17,131)
Net
loss per share, basic and diluted   $ (0.98)   $ (1.53)   $ (4.53)   $ (3.07)
Weighted
average common shares outstanding, basic and
diluted     6,925,395      6,526,224      6,788,003      5,574,036 
Common
shares outstanding at period end     6,974,221      6,542,302      6,974,221      6,542,302 
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PRIVATE
PLACEMENTS
 

Original
Private Placement
 

On
October 7, 2022, we entered into a Term Loan Guarantee and Security Agreement, dated as of October 2022, as amended July 1, 2024 (the
“Term Loan Agreement”) by and among us, the lenders signatory thereto (the “Term Loan Lenders”) and Alter Domus
(US), LLC, setting forth the terms
of our Term Loan. The Term Loan Agreement provided for a one-time issuance of the Original Penny Warrants
to purchase up to 288,118 Original Shares,
at an exercise price of $0.09 per share, in connection with the entry into the Term Loan
Agreement. The Original Penny Warrants were immediately
exercisable upon issuance and will expire ten years from the date of issuance.
As of January 31, 2025, 221,814 shares of Common Stock have been issued
upon exercise of the Original Penny Warrants.
 
December
2023 Private Placement
 

On
December 29, 2023, we received a waiver (the “December 2023 Waiver”) from the Term Loan Lenders (as defined below) in regards
to our
compliance with the fixed charge coverage ratio and maximum senior leverage ratio with respect to the minimum cash requirements
(the “Tests”) under
Term Loan Agreement, as of the last day of the quarter ended December 31, 2023. The December 2023 Waiver
provided for a one-time issuance of the
December 2023 Penny Warrants to purchase up to 142,964 December 2023 Waiver Shares,
at an exercise price of $0.09 per share, in connection with the
Term Loan Lenders’ agreement to waive the Tests under the Term
Loan for the quarter ended December 31, 2023. The December 2023 Penny Warrants
were immediately exercisable upon issuance and will expire
 ten years from the date of issuance. As of January 31, 2025, no December 2023 Penny
Warrants have been exercised.
 
May
2024 Private Placement
 

On
May 13, 2024, we received a waiver (the “May 2024 Waiver”) from the Term Loan Lenders in regards to our compliance with the
Tests as of
the last day of the quarter ended March 31, 2024. The May 2024 Waiver provided for a one-time issuance of the May 2024 Penny
Warrants to purchase up
to 283,334 May 2024 Penny Warrant Shares, at an exercise price of $0.09 per share, in connection with
the Term Loan Lender’s agreement to waive the
Tests under the Term Loan for the quarter ended March 31, 2024. The May 2024 Penny
Warrants were immediately exercisable upon issuance and will
expire ten years from the date of issuance. As of January 31, 2025, no
May 2024 Penny Warrants have been exercised.
 
June
2024 Private Placement
 

On
June 28, 2024, we received a limited waiver from and entered into the first amendment to the Term Loan Agreement (the “First Amendment”)
with the Term Loan Lenders in regards to our compliance with the Tests as of the last day of the quarter ended June 30, 2024. The First
Amendment
provided for a one-time issuance of the June 2024 Penny Warrants to purchase up to 233,334 June 2024 Waiver Shares,
at an exercise price of $0.09 per
share, in connection with the Term Loan Lender’s agreement to waive the Tests under the Term
Loan for the quarter ended June 30, 2024. The June 2024
Penny Warrants were immediately exercisable upon issuance and will expire ten
years from the date of issuance. As of January 31, 2025, no June 2024
Penny Warrants have been exercised.
 
September
2024 Private Placement

 
On
 September 30, 2024, we received a limited waiver from and entered into the third amendment to the Term Loan Agreement (the “Third

Amendment”) with the Term Loan Lenders in regards to our compliance with the Tests as of the last day of the quarter ended September
30, 2024. The
Third Amendment provided for a one-time issuance of the September 2024 Penny Warrants to purchase up to 333,334
September 2024 Waiver Shares, at
an exercise price of $0.09 per share, in connection with the Term Loan Lenders’ agreement to waive
the Tests under the Term Loan for the quarter ended
September 30, 2024. The September 2024 Penny Warrants were immediately exercisable
upon issuance and will expire ten years from the date of issuance.
As of January 31, 2025, no September 2024 Penny Warrants have been
exercised.
 
December
2024 Private Placement
 

On
December 31, 2024, we received a limited waiver from and entered into the fourth amendment to the Term Loan Agreement (the “Fourth
Amendment”) with the Term Loan Lenders in regards to our compliance with the Tests as of the last day of the quarter ended December
31, 2024. The
Fourth Amendment provided for a one-time issuance of the December 2024 Penny Warrants to purchase up to 350,000 December
2024 Waiver Shares, at
an exercise price of $0.01 per share, in connection with the Term Loan Lenders’ agreement to waive the Tests
under the Term Loan for the quarter ended
December 31, 2024. The December 2024 Penny Warrants will become exercisable upon receipt
of the Warrant Issuance Shareholder Approval from our
stockholders and will expire ten years from the date of issuance.
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In
 addition, under the Fourth Amendment, the Term Loan Lenders agreed to temporarily suspend the their rights under Section 4(b) of the

Warrants to receive additional warrant shares in connection with the issuances by us of shares of Common Stock pursuant to the ChEF Equity
Facility
during the period from December 31, 2024 through the earliest of (x) the Company obtaining shareholder approval for the issuance
of up to 1,400,000
shares of Common Stock underlying penny warrants issued to the Term Loan Lenders on and after the date of the Fourth
Amendment, including the
December 2024 Penny Warrants, in accordance with Rules 5635(b) and 5635(d) of the Nasdaq Stock Market (the “Warrant
 Issuance Shareholder
Approval”), (y) the occurrence of a Change of Control (as defined in the Term Loan Agreement), or (z) December
31, 2025. In connection with the Fourth
Amendment, on December 31, 2024, we entered into a support agreement with the stockholder signatory
thereto that held in excess of 20% of our voting
stock as of the date of the Fourth Amendment by which such stockholder agreed to (i)
be present at any meeting of our stockholders and (ii) vote in favor
of a proposal to obtain the Warrant Issuance Shareholder Approval.
 
Anti-Dilution
Private Placements
 

Consistent
with the equity facility letter agreement dated May 15, 2022 between Dragonfly Energy Corp., our wholly-owned direct subsidiary
(“Legacy
Dragonfly”) and CCM Investments 5 LLC, an affiliate of CCM LLC (defined below), we entered into a purchase agreement (the “Purchase
Agreement”) and a Registration Rights Agreement (the “ChEF RRA”) with Chardan Capital Markets LLC, a New York limited
 liability company
(“CCM”), on October 7, 2022. Pursuant to and on the terms of the Purchase Agreement, we have the right
to sell and direct CCM to purchase an amount of
shares of our Common Stock, up to a maximum aggregate purchase price of $150 million,
 from time to time, over the term of the equity facility (the
“ChEF Equity Facility”).

 
The
Warrants have specified anti-dilution protection against subsequent equity sales or distributions, subject to certain exclusions including
that

such anti-dilution adjustments need not be made with respect to issuances of Common Stock pursuant to the ChEF Equity Facility sold
at a per share price
above $45.00 per share of Common Stock (as adjusted as a result of the Reverse Stock Split) (subject to further
 adjustment for any reorganization,
recapitalization, non-cash dividend, stock split, reverse stock split or other similar transaction
that occurs on or after the date of the Purchase Agreement).
Since the entry into the Term Loan Agreement and through December 31, 2024,
we issued Anti-Dilution Warrants to purchase 3,295 shares of Common
Stock to the Term Loan Lenders in accordance with the anti-dilution
provisions of the Warrants with respect to certain sales made by us under the ChEF
Equity Facility. Anti-Dilution Warrants to purchase
2,822 shares of Common Stock that were issued prior to November 22, 2024 have an exercise price of
$0.09 per share. Anti-Dilution
Warrants to purchase 473 shares of Common Stock that were issued after November 22, 2024 have an exercise price of
$0.01 per share.
The Anti-Dilution Warrants were immediately exercisable upon issuance and will expire ten years from each date of issuance.
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USE
OF PROCEEDS
 

We
will not receive any proceeds from the sale of Common Stock offered by the Selling Stockholders under this prospectus. However, we will
receive the proceeds of any cash exercise of the Warrants. If all of the Warrants were exercised for cash, we would receive aggregate
 proceeds of
approximately $0.1 million. We intend to use the net proceeds from any cash exercise of the Warrants for working capital
 and other general corporate
purposes, including the repayment of outstanding indebtedness. It is possible that some, or all, of
the Warrants may expire and never be exercised.

 
This
expected use of the net proceeds from this resale represents our intentions based upon our current plans and business conditions, and
our

management will retain broad discretion as to the ultimate allocation of the proceeds. We may temporarily invest funds that we do
not immediately need for
these purposes in investment securities.
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SELLING
STOCKHOLDERS
 

This
prospectus covers the resale or other disposition by the Selling Stockholders identified in the table below of up to an aggregate 1,412,158
shares of our Common Stock issuable upon the exercise of the Warrants. The Selling Stockholders acquired their securities in the
transactions described
above under the heading “Private Placements.”
 

The
table below sets forth, as of January 31, 2025, the following information regarding the Selling Stockholders:
 

● the
names of the Selling Stockholders;
  

● the
 number of shares of Common Stock owned by the Selling Stockholders prior to this offering, without regard to any beneficial ownership
limitations contained in the Warrants;

  
● the
number of shares of Common Stock to be offered by the Selling Stockholders in this offering;

  
● the
number of shares of Common Stock to be owned by the Selling Stockholders assuming the sale of all of the shares of Common Stock covered
by

this prospectus; and
  

● the
percentage of our issued and outstanding shares of Common Stock to be owned by Selling Stockholders assuming the sale of all of the
shares of
Common Stock covered by this prospectus based on the number of shares of Common Stock issued and outstanding as of January
31, 2025.

 
Except
 as described above, the number of shares of Common Stock beneficially owned by the Selling Stockholder has been determined in

accordance
with Rule 13d-3 under the Exchange Act and includes, for such purpose, shares of Common Stock that the Selling Stockholder has the right
to
acquire within 60 days of January 31, 2025.
 

All
 information with respect to the Common Stock ownership of the Selling Stockholders has been furnished by or on behalf of the Selling
Stockholders. We believe, based on information supplied by the Selling Stockholders, that except as may otherwise be indicated in the
footnotes to the table
below, the Selling Stockholder has sole voting and dispositive power with respect to the shares of Common Stock
reported as beneficially owned by the
Selling Stockholders. Because the Selling Stockholders identified in the table may sell some or
all of the shares of Common Stock beneficially owned by
them and covered by this prospectus, and because there are currently no agreements,
arrangements or understandings with respect to the sale of any of the
shares of Common Stock, no estimate can be given as to the number
of shares of Common Stock available for resale hereby that will be held by the Selling
Stockholders upon termination of this offering.
 In addition, the Selling Stockholders may have sold, transferred or otherwise disposed of, or may sell,
transfer or otherwise dispose
of, at any time and from time to time, the shares of Common Stock they beneficially own in transactions exempt from the
registration
 requirements of the Securities Act after the date on which they provided the information set forth in the table below. We have, therefore,
assumed for the purposes of the following table, that the Selling Stockholders will sell all of the shares of Common Stock owned beneficially
by it that are
covered by this prospectus, but will not sell any other shares of Common Stock that they presently own. Except as set
forth below, the Selling Stockholders
have not held any position or office, or have otherwise had a material relationship, with us or
any of our subsidiaries within the past three years other than
as a result of the ownership of our shares of Common Stock or other securities.

 

Name
of Selling Stockholders

  Shares
Beneficially

Owned
prior
to
Offering

    Shares
Offered
by
this

Prospectus

   

Shares
Owned
after

Offering

   

Percentage
of

Shares
Beneficially

Owned
after

Offering
(1)

 

BP
Holdings XVII LP     841,476(2)    841,476          -            -%
Energy
Impact Credit Fund I LP     190,218(3)    190,218      -      - 
Energy
Impact Credit Fun II LP     380,464(4)    380,464      -    - 
 
*
Less than 1.0%.
 
(1) Percentages
are based on 8,665,520 shares of Common Stock outstanding as of January 31, 2025, assuming the exercise of all of
the Warrants and the

resale of all of the shares of Common Stock covered by this prospectus.
   
(2) Consists
of Warrants to purchase up to 841,476
shares of Common Stock.
   
(3) Consists
of Warrants to purchase up to 190,218
shares of Common Stock.
   
(4) Consists
of Warrants to purchase up to 380,464
shares of Common Stock.
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DESCRIPTION
OF SECURITIES
 

The following summary of the material terms of our securities is not intended to be a complete summary of the rights
and preferences of such
securities. You are encouraged to read the applicable provisions of the means the Nevada Revised Statutes (the
“NRS”), our
Articles of Incorporation, as
amended (the “Articles of Incorporation”) and our Bylaws in their entirety for a complete description
of the rights and preferences of our securities.
 
Authorized
Capitalization

 
We
have 255,000,000 shares of capital stock authorized under our Charter, which consists of 250,000,000 shares of Common Stock with a par

value of $0.0001 per share and 5,000,000 shares of preferred stock with par value $0.0001 per share.
 
As
of January 31, 2025 there were 7,253,362 shares of Common Stock outstanding and no shares of preferred stock outstanding.
 

Common
Stock
 

Holders
of our Common Stock are entitled to such dividends as may be declared by our board of directors out of funds legally available for such
purposes. Holders of our Common Stock are entitled to receive proportionately any dividends as may be declared by our board, subject
to any preferential
dividend rights of any series of preferred stock that we may designate and issue in the future. The shares of Common
Stock are neither redeemable nor
convertible. Holders of Common Stock have no preemptive or subscription rights to purchase any of our
securities. The rights, preferences and privileges
of holders of our Common Stock are subject to and may be adversely affected by the
rights of the holders of shares of any series of preferred stock that we
may designate and issue in the future. Each holder of our Common
Stock is entitled to one vote for each such share outstanding in the holder’s name. No
holder of Common Stock is entitled to cumulate
votes in voting for directors.

 
In
the event of our liquidation, dissolution or winding up, the holders of our Common Stock are entitled to receive a pro rata share of
our assets,

which are legally available for distribution, after payments of all debts and other liabilities. All of the outstanding shares
of our Common Stock are fully
paid and non-assessable.

 
Our
Transfer Agent
 

The
transfer agent for our shares of Common Stock is Equiniti Trust Company, LLC.
 
Preferred
Stock
 

Our
Articles of Incorporation authorizes a total of 5,000,000 shares of preferred stock, par value $0.0001 per share. Under the terms of
our Articles
of Incorporation, our board of directors is authorized to issue shares of preferred stock in one or more series without
stockholder approval. Our board of
directors has the discretion to determine the terms, rights, preferences, privileges and restrictions,
 including voting rights, dividend rights, conversion
rights, redemption privileges and liquidation preferences, of each series of preferred
stock.
 

The
 issuance of preferred stock, while providing flexibility in connection with possible acquisitions, future financings and other corporate
purposes, could have the effect of making it more difficult for a third party to acquire, or could discourage a third party from seeking
to acquire, a majority
of our outstanding voting stock. We have no present plans to issue any shares of preferred stock.
 
Choice
of Forum Provisions
 

Our
Articles of Incorporation, in Article XI, includes a mandatory forum provision that, to the fullest extent permitted by law, and unless
we
consent in writing, the Second Judicial District Court, in and for the State of Nevada, located in Washoe County, shall be the sole
and exclusive forum for
(a) any derivative action or proceeding brought in the name or right of the Company or on our behalf, (b) any
action asserting a claim for breach of any
fiduciary duty owed by any of our current or former directors, officers, employees or stockholders
 to the Company or our stockholders, (c) any action
arising or asserting a claim arising pursuant to any provision of NRS Chapters 78
or 92A or any provision of the Articles of Incorporation or Bylaws, (d)
any action to interpret, apply, enforce or determine the validity
of the Articles of Incorporation or Bylaws or (e) any action asserting a claim governed by
the internal affairs doctrine.
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These
provisions would not apply to suits brought to enforce a duty or liability created by the Securities Exchange Act of 1934, as amended
(the

“Exchange Act”), or any other claim for which the federal courts have exclusive jurisdiction. Any person or entity purchasing
or otherwise acquiring or
holding any interest in our securities shall be deemed to have notice of and consented to these provisions.
Our exclusive forum provision will not relieve us
of our duties to comply with the federal securities laws and the rules and regulations
thereunder, and our shareholders will not be deemed to have waived
our compliance with these laws, rules and regulations.
 
Anti-Takeover
Effects of the Charter, the Bylaws and Nevada Law

 
We
are a Nevada corporation and are generally governed by the NRS. The following is a brief description of the provisions in our Articles
of

Incorporation, Bylaws and the NRS that could have an effect of delaying, deferring, or preventing a change in control of the Company.
 

The
 provisions of the NRS, our Articles of Incorporation, and Bylaws could have the effect of discouraging others from attempting hostile
takeovers and, as a consequence, they may also inhibit temporary fluctuations in the price of our Common Stock that often result from
actual or rumored
hostile takeover attempts. These provisions may also have the effect of preventing changes in our management. It is
possible that these provisions could
make it more difficult to accomplish transactions that stockholders may otherwise deem to be in
their best interests.
 
Combinations
with Interested Stockholders
 

The
“combinations with interested stockholders” provisions of Sections 78.411 to 78.444, inclusive, prohibit a Nevada corporation
with at least
200 stockholders of record from engaging in various business “combinations” with any person deemed to be an
“interested stockholder” for a period of two
years after the date that the person first become an interested stockholder,
unless the business combination or the transaction by which the person first
became an interested stockholder is approved by the corporation’s
 board of directors before the person first became an interested stockholder, or the
business combination is approved by the board of
directors and thereafter is approved at a meeting of the corporation’s stockholders by the affirmative vote
of at least 60% of
the outstanding voting power of the corporation not beneficially owned by the interested stockholder, its affiliates, and associates.

 
Following
 the expiration of the two-year period, the corporation is prohibited from engaging in business “combinations” with the interested

stockholder, unless: (i) the business combination or the transaction by which the person first became an interested stockholder is approved
 by the
corporation’s board of directors before the person first became an interested stockholder; (ii) the business combination
is approved by a majority of the
outstanding voting power of the corporation held by disinterested stockholders; or (iii) the aggregate
amount of the consideration to be received in the
business combination by all of the holders of outstanding common shares of the corporation
not beneficially owned by the interested stockholder is at least
equal to the higher of: (a) the highest price per share paid by the
interested stockholder, at a time when the interested stockholder was the beneficial owner,
directly or indirectly, of 5 percent or more
of the outstanding voting shares of the corporation, for any common shares of the same class or series acquired
by the interested stockholder
 within two years immediately before the date of announcement with respect to the combination or within two years
immediately before,
 or in, the transaction in which the person became an interested stockholder, whichever is higher, plus, in either case, interest
compounded
 annually from the earliest date on which the highest price per share was paid through the date of consummation at the rate for one-year
obligations of the United States Treasury in effect on that earliest date, less the aggregate amount of any dividends paid in cash and
the market value of any
dividends paid other than in cash, per common share since that earliest date, and (b) the market value per common
share on the date of the announcement
of the business combination or on the date that the person first became an interested stockholder,
whichever is higher, plus interest compounded annually
from that date through the date of consummation at the rate for one-year obligations
of the United States Treasury in effect on that date, less the aggregate
amount of any dividends paid in cash and the market value of
any dividends paid other than in cash, per common share since that date.
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In
general, an “interested stockholder” is any person who is (i) the direct or indirect beneficial owner of 10% or more of the
voting power of the
outstanding voting shares of the corporation, or (ii) an affiliate or associate of the corporation and at any time
within two years immediately before the date
in question was the direct or indirect beneficial owner of 10% or more of the voting power
of the then outstanding shares of the corporation.
 

Companies
are entitled to opt out of the business combination provisions of the NRS. In our Articles of Incorporation, we have not opted out of
the business combination provisions of NRS 78.411 to 78.444, inclusive.
 
Acquisition
of Controlling Interests
 

Nevada
law also protects the corporation and its stockholders from persons acquiring a “controlling interest” in a corporation.
The provisions can
be found in NRS 78.378 to 78.3793, inclusive.
 

The
 restriction on acquisition of a controlling interest applies to corporations which have 200 or more stockholders of record (at least
 100 of
whom have had addresses in Nevada at all times during the 90 days immediately preceding the date of the acquisition) and conducts
business in Nevada,
unless the charter or bylaws of the corporation in effect on the tenth day after the acquisition of a controlling
 interest provide otherwise. NRS 78.3785
provides that a “controlling interest” means the ownership of outstanding voting
shares of an issuing corporation sufficient to enable the acquiring person,
individually or in association with others, directly or indirectly,
to exercise (i) one fifth or more but less than one third, (ii) one third or more but less than a
majority, or (iii) a majority or more
 of the voting power of the issuing corporation in the election of directors. Once an acquirer crosses one of these
thresholds by acquiring
a controlling interest in the corporation, the shares which the acquirer acquired in the transaction taking it over the threshold and
within the 90 days immediately preceding the date when the acquiring person acquired or offered to acquire a controlling interest in
the corporation become
“control shares.” Pursuant to NRS 78.379, any person who acquires a controlling interest in a corporation
may not exercise voting rights on any control
shares unless such voting rights are conferred by a majority vote of the disinterested
stockholders of the issuing corporation at an annual meeting or a
special meeting of such stockholders held upon the request and at the
expense of the acquiring person, or, if the acquisition would adversely alter or change
any preference or any relative or other right
 given to any other class or series of outstanding shares, the holders of a majority of each class or series
affected. In the event that
the control shares are accorded full voting rights and the acquiring person acquires control shares with a majority or more of all
the
voting power, any stockholder, other than the acquiring person, who does not vote in favor of authorizing voting rights for the control
shares is entitled
to demand payment for the fair value of such person’s shares, and, provided that the proper procedure is adhered
to, the corporation must comply with the
demand.

 
NRS
 78.378(1) provides that the control share statutes of the NRS do not apply to any acquisition of a controlling interest in an issuing

corporation if the charter or bylaws of the corporation in effect on the 10th day following the acquisition of a controlling interest
by the acquiring person
provide that the provisions of those sections do not apply to the corporation or to an acquisition of a controlling
interest specifically by types of existing or
future stockholders, whether or not identified. NRS 78.378(2) provides that the corporation
may impose stricter requirements if it so desires. We have not
opted out of the control share statutes and will be subject to these statutes
if we are an “issuing corporation” as defined in such statutes.
 

The
effect of the Nevada control share statutes is that the acquiring person, and those acting in association with the acquiring person,
will obtain
only such voting rights in the control shares as are conferred by a resolution of the stockholders at an annual or special
meeting. The Nevada control share
law, if applicable, could have the effect of discouraging takeovers of our Company.
 
Authorized
Shares
 

Section
78.207 of the NRS provides that without any action by our shareholders, we may increase or decrease the number of authorized shares in
a
class or series of our shares and correspondingly effect a forward or reverse split of any class or series of the our shares (and change
the par value thereof),
so long as the action taken does not adversely change or alter any right or preference of our shareholders and
does not include any provision or provisions
pursuant to which only money will be paid or scrip issued to stockholders who hold 10% or
more of the outstanding shares of the affected class and series,
and who would otherwise be entitled to receive fractions of shares in
exchange for the cancellation of all of their outstanding shares. Common stock and
Series A Preferred Stock have been established, and
our board has authority to establish more than one series of preferred stock, and the different series
shall have such relative rights
 and preferences, with such designations, as our board may by resolution provide. Issuance of such a new series could,
depending upon
the terms of the series, delay, defer, or prevent a change of control of our Company.
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Stockholder
Action by Written Consent
 

Pursuant
to Section 78.320 of the NRS, any action required to be taken at any annual or special meeting of the stockholders may be taken without
a meeting, without prior notice and without a vote if a consent or consents in writing, setting forth the action so taken, is signed
 by the holders of
outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such
action at a meeting at which all
shares of our stock entitled to vote thereon were present and voted, unless the charter provides otherwise.
 Our Articles of Incorporation preclude
stockholder action by written consent.
 
Number
of Directors; Vacancies; Removal
 

Our
Bylaws provide that our board may fix the number of directors at no less than one. Any vacancy on our board may be filled by the affirmative
vote of a majority of the remaining directors though less than a quorum of our board. A director elected to fill a vacancy shall be elected
for the unexpired
term of his predecessor in office, and shall hold such office until his successor is duly elected and qualified. Any
directorship to be filled by reason of an
increase in the number of directors shall be filled by the affirmative vote of a majority of
the directors then in office, even if less than a quorum. A director
chosen to fill a position resulting from an increase in the number
of directors shall hold office for a term that coincides with the remaining term of that class
of director.
 

The
NRS requires the vote of the holders of at least two-thirds of the shares or class or series of shares of the issued and outstanding
stock entitled
to vote at an election of directors in order to remove a director or all of the directors. Furthermore, the NRS does not
make a distinction between removals
for cause and removals without cause. The articles of incorporation may provide for a higher voting
threshold but not a lower one.
 

Our
Bylaws provide that any director or directors of the corporation, except those elected by the holders of any series or class of preferred
stock
provided for or fixed pursuant to the provisions of Article V of the Articles of Incorporation, may be removed from office at any
time, but only for cause,
by the vote or written consent of stockholders representing not less than 66 2/3% of the voting power of all
of the then outstanding shares of stock entitled
to vote in the election of directors, voting together as a single class.
 
Advance
Notice Requirements for Stockholder Proposals and Director Nominations
 

Our
Bylaws contain advance notice provisions that a stockholder must follow if it intends to bring business proposals or director nominations,
as
applicable, before a meeting of stockholders. These provisions may preclude our stockholders from bringing matters before the annual
 meeting of
stockholders or from making nominations at the annual meeting of stockholders.
 
Approval
for Amendment of Certificate of Incorporation and Bylaws
 

Our
Articles of Incorporation further provides that the affirmative vote of holders of at least 66 2∕3% of the voting power of all
 of the then
outstanding shares of stock entitled to vote in the election of directors, voting as a single class, is required to amend
or repeal certain provisions of our
Articles of Incorporation, including provisions relating to the size of the board, removal of directors,
special meetings and actions by written consent. The
affirmative vote of holders of at least 66 2/3% of the voting power of all of the
then outstanding shares of stock entitled to vote in the election of directors,
voting as a single class, is required to adopt, amend,
alter or repeal our Bylaws, although our Bylaws may be adopted, amended, altered or repealed by a
majority vote of the board of directors,
assuming no vacancies.
 
Stock
Exchange Listing
 

Our
Common Stock is currently listed on The Nasdaq Capital Market under the symbol “DFLI” and our public warrants are currently
listed on
The Nasdaq Capital Market under the symbol “DFLIW.”
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PLAN
OF DISTRIBUTION
 

Each
Selling Stockholder of the securities and any of their pledgees, assignees and successors-in-interest may, from time to time, sell any
or all of
their securities covered hereby on The Nasdaq Capital Market or any other stock exchange, market or trading facility on which
the securities are traded or
in private transactions. These sales may be at fixed or negotiated prices. A Selling Stockholder may use
any one or more of the following methods when
selling securities:

 
  ● ordinary brokerage transactions and transactions in which the
broker-dealer solicits purchasers;
     

● block
trades in which the broker-dealer will attempt to sell the securities as agent but may position
and resell a portion of the block as
principal to facilitate the transaction;

     
  ● purchases by a broker-dealer as principal and resale by the
broker-dealer for its account;
     
  ● an exchange distribution in accordance with the rules of the
applicable exchange;
     
  ● privately negotiated transactions;
     
  ● settlement of short sales;
     

● in
transactions through broker-dealers that agree with the Selling Stockholders to sell a specified
number of such securities at a stipulated
price per security;

     
● through
the writing or settlement of options or other hedging transactions, whether through an options
exchange or otherwise;

     
  ● a combination of any such methods of sale; or
     
  ● any other method permitted pursuant to applicable law.

 
The
Selling Stockholders may also sell securities under Rule 144 or any other exemption from registration under the Securities Act, if available,

rather than under this prospectus.
 
Broker-dealers
 engaged by the Selling Stockholders may arrange for other brokers-dealers to participate in sales. Broker-dealers may receive

commissions
 or discounts from the Selling Stockholders (or, if any broker-dealer acts as agent for the purchaser of securities, from the purchaser)
 in
amounts to be negotiated, but, except as set forth in a supplement to this prospectus, in the case of an agency transaction not in
excess of a customary
brokerage commission in compliance with FINRA Rule 2121; and in the case of a principal transaction a markup or
markdown in compliance with FINRA
Rule 2121.

 
In
connection with the sale of the securities or interests therein, the Selling Stockholders may enter into hedging transactions with broker-dealers

or other financial institutions, which may in turn engage in short sales of the securities in the course of hedging the positions they
assume. The Selling
Stockholders may also sell securities short and deliver these securities to close out their short positions, or loan
or pledge the securities to broker-dealers
that in turn may sell these securities. The Selling Stockholders may also enter into option
 or other transactions with broker-dealers or other financial
institutions or create one or more derivative securities which require the
delivery to such broker-dealer or other financial institution of securities offered by
this prospectus, which securities such broker-dealer
or other financial institution may resell pursuant to this prospectus (as supplemented or amended to
reflect such transaction).

 
The
Selling Stockholders and any broker-dealers or agents that are involved in selling the securities may be deemed to be “underwriters”
within

the meaning of the Securities Act in connection with such sales. In such event, any commissions received by such broker-dealers
or agents and any profit
on the resale of the securities purchased by them may be deemed to be underwriting commissions or discounts
under the Securities Act. Each Selling
Stockholder has informed us that it does not have any written or oral agreement or understanding,
directly or indirectly, with any person to distribute the
securities.
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We
are required to pay certain fees and expenses incurred by us incident to the registration of the securities. We have agreed to indemnify
 the

Selling Stockholders against certain losses, claims, damages and liabilities, including liabilities under the Securities Act.
 
We
 agreed to keep this registration statement effective until the earlier of (i) each Selling Stockholder no longer owns any of the securities

registered hereunder and (ii) the securities registered hereunder may be sold without restriction on volume or manner of sale in any
three-month period
pursuant to Rule 144 or any successor rule promulgated under the Securities Act. The resale securities will be sold
only through registered or licensed
brokers or dealers if required under applicable state securities laws. In addition, in certain states,
the resale securities covered hereby may not be sold unless
they have been registered or qualified for sale in the applicable state or
an exemption from the registration or qualification requirement is available and is
complied with.

 
Under
 applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the resale securities may not

simultaneously
engage in market making activities with respect to the Common Stock for the applicable restricted period, as defined in Regulation M,
prior
to the commencement of the distribution. In addition, the Selling Stockholders will be subject to applicable provisions of the
Exchange Act and the rules
and regulations thereunder, including Regulation M, which may limit the timing of purchases and sales of the
Common Stock by the Selling Stockholders
or any other person. We will make copies of this prospectus available to the Selling Stockholders
and have informed them of the need to deliver a copy of
this prospectus to each purchaser at or prior to the time of the sale (including
by compliance with Rule 172 under the Securities Act).

 
Our
Common Stock is quoted on The Nasdaq Capital Market under the symbol “DFLI.”

 
LEGAL
MATTERS

 
The
validity of the securities offered hereby will be passed upon for us by Parsons Behle & Latimer, Reno, Nevada.

 
EXPERTS

 
The
 consolidated financial statements of Dragonfly Energy Holdings Corp. as of and for the year ended December 31, 2023 incorporated by

reference
into this prospectus and Registration Statement, have been so incorporated in reliance on the report of Marcum LLP, an independent registered
public accounting firm given on the authority of said firm as experts in auditing and accounting. The report on the consolidated financial
 statements
contains an explanatory paragraph regarding the Company’s ability to continue as a going concern. The report also contains
 an explanatory paragraph
regarding adjustments described in Note 15 of such report that were applied to revise the 2022 financial statements
 to correct an error. They were not
engaged to audit, review or apply any procedures to the 2022 financial statements other than with
respect to the adjustments.

 
The
consolidated financial statements of Dragonfly Energy Holdings Corp. (the Company) as of December 31, 2022 and for the year then ended

before the effects of the adjustments for the correction of the error described in Note 15 (not separately included or incorporated by
 reference in the
Prospectus), have been audited by BDO USA, LLP (n/k/a BDO USA, P.C.), an independent registered public accounting firm.
The adjustments to those
consolidated financial statements to correct the error described in Note 15 have been audited by Marcum LLP,
an independent registered public accounting
firm. The consolidated financial statements as of December 31, 2022 and for the year then
ended incorporated by reference in this Prospectus and in the
Registration Statement, have been so incorporated in reliance on (i) the
report (which contains an explanatory paragraph regarding the Company’s ability to
continue as a going concern) of BDO USA, LLP
(n/k/a BDO USA, P.C.) solely with respect to those consolidated financial statements before the effects of
the adjustments to correct
 the error described in Note 15, and (ii) the report of Marcum LLP solely with respect to the adjustments to those financial
statements
to correct the error described in Note 15, given on the authority of said firms as experts in auditing and accounting.
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ADDITIONAL
INFORMATION
 

We
have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the securities offered by this
prospectus.
This prospectus, which is part of the registration statement, omits certain information, exhibits, schedules and undertakings
 set forth in the registration
statement. For further information pertaining to us and our securities, reference is made to our SEC filings
and the registration statement and the exhibits
and schedules to the registration statement. Statements contained in this prospectus
as to the contents or provisions of any documents referred to in this
prospectus are not necessarily complete, and in each instance where
 a copy of the document has been filed as an exhibit to the registration statement,
reference is made to the exhibit for a more complete
description of the matters involved.
 

In
addition, registration statements and certain other filings made with the SEC electronically are publicly available through the SEC’s
web site at
http://www.sec.gov. The registration statement, including all exhibits and amendments to the registration statement, has
been filed electronically with the
SEC.
 

We
are subject to the information and periodic reporting requirements of the Securities Exchange Act of 1934, as amended, and, in accordance
with such requirements, will file periodic reports, proxy statements, and other information with the SEC. These periodic reports, proxy
statements, and
other information will be available for inspection and copying at the web site of the SEC referred to above. We also
 maintain a website at
https://www.dragonflyenergy.com/, at which you may access these materials free of charge as soon as reasonably
practicable after they are electronically
filed with, or furnished to, the SEC. The information contained in, or that can be accessed
through, our website is not part of, and is not incorporated into,
this prospectus. We have included our website address in this prospectus
solely as an inactive textual reference.
 

You
should rely only on the information in this prospectus and the additional information described above and under the heading “Incorporation
of Certain Information by Reference” below. We have not authorized any other person to provide you with different information.
If anyone provides you
with different or inconsistent information, you should not rely upon it. We are not making an offer to sell these
securities in any jurisdiction where the offer
or sale is not permitted. You should assume that the information in this prospectus was
accurate on the date of the front cover of this prospectus only. Our
business, financial condition, results of operations and prospects
may have changed since that date.
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INCORPORATION
OF CERTAIN INFORMATION BY REFERENCE
 

The
SEC allows us to “incorporate by reference” information that we file with it into this prospectus, which means that we can
disclose important
information to you by referring you to those documents. The information incorporated by reference is an important
part of this prospectus. The information
incorporated by reference is considered to be a part of this prospectus, and information that
 we file later with the SEC will automatically update and
supersede information contained in this prospectus and any accompanying prospectus
supplement.

 
We
incorporate by reference the documents listed below that we have previously filed with the SEC:
 

● our
Annual Report on Form 10-K for the year ended December 31, 2023 (the “Form 10-K”)
filed with the SEC on April 16, 2024, as amended on
April 29, 2024;

     
● our
Quarterly Report on Form 10-Q for the quarters ended March 31, 2024, June 30, 2024 and September
30, 2024 filed with the SEC on May 15,

2024, August 14, 2024 and November 14, 2024, respectively;
     

● our
Current Reports on Form 8-K filed with the SEC on March 4, 2024, March 4, 2024, April 22, 2024, May 20, 2024, June 11, 2024, July 1,
2024, July 30, 2024, August 1, 2024, October 7, 2024, November 12, 2024, November 22, 2024, December 9, 2024, December 18, 2024, and
January 3, 2025 (in each case, excluding any information deemed furnished under Items 2.02 or 7.01
of Form 8-K, including the related exhibits,
which information is not incorporated by reference
herein); and

     
● the
description of the Common Stock of the Company contained in our Registration Statement on
Form 8-A, filed on August 10, 2021 under

Section 12(b) of the Exchange Act including any
amendments or reports filed for the purpose of updating such description, including Exhibit 4.10
to the Form 10-K.
 
All
reports and other documents that we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of
the initial

registration statement and prior to effectiveness of the registration statement, and after the date of this prospectus but
prior to the termination of the offering
of the securities hereunder will also be considered to be incorporated by reference into this
prospectus from the date of the filing of these reports and
documents, and will supersede the information herein; provided, however,
that all reports, exhibits and other information that we “furnish” to the SEC will
not be considered incorporated by reference
into this prospectus. Any statement contained in a document incorporated by reference in this prospectus or
any prospectus supplement
 shall be deemed to be modified or superseded to the extent that a statement contained herein, therein or in any other
subsequently filed
document that also is incorporated by reference herein or therein modifies or supersedes such statement. Any statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus or any prospectus supplement.
 

We
will provide you without charge, upon your oral or written request, with a copy of any or all reports, proxy statements and other documents
we
file with the SEC, as well as any or all of the documents incorporated by reference in this prospectus or the registration statement
(other than exhibits to
such documents unless such exhibits are specifically incorporated by reference into such documents). Requests
 for such copies should be directed to
Dragonfly Energy Holdings Corp., Attn: Chief Executive Officer, 12915 Old Virginia Road,
Reno, Nevada 89521. You may also direct any requests for
documents to us by telephone at (775) 622-3448.
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PART
II
 

INFORMATION
NOT REQUIRED IN PROSPECTUS
 

Item
14. Other Expenses of Issuance and Distribution.
 

The
 following table indicates the expenses to be incurred in connection with the offering described in this registration statement, other
 than
underwriting discounts and commissions, all of which will be paid by us. All amounts are estimated except the SEC registration fee.
 
    Amount  
SEC
Registration Fee   $ 469.16 
Legal
Fees and Expenses   $ 50,000.00 
Accounting
Fees and Expenses   $ 50,000.00 
Transfer
Agent and Registrar fees and expenses     5,000 
Miscellaneous
Expenses     4,530.84 
Total
expenses   $ 110,000.00 
 
Item
15. Indemnification of Directors and Officers.
 

Neither
our Articles of Incorporation nor our Bylaws prevent us from indemnifying our officers, directors and agents to the extent permitted
under
the Nevada Revised Statutes, as amended (“NRS”). NRS Section 78.751 provides that a corporation shall indemnify any
director, officer, employee or
agent of a corporation against expenses, including attorneys’ fees, actually and reasonably incurred
by him in connection with any the defense to the extent
that a director, officer, employee or agent of a corporation has been successful
on the merits or otherwise in defense of any action, suit or proceeding
referred to Section 78.7502(1) or 78.7502(2), or in defense of
any claim, issue or matter therein.
 

NRS
Section 78.7502(1) provides that a corporation may indemnify any person who was or is a party or is threatened to be made a party to
any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, except an
action by or in the right of
the corporation, by reason of the fact that he is or was a director, officer, employee or agent of the corporation,
or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise, against expenses, including
attorneys’ fees, judgments, fines and amounts paid in settlement
actually and reasonably incurred by him in connection with the action, suit or proceeding
if he: (a) is not liable pursuant to NRS Section
78.138; or (b) acted in good faith and in a manner which he reasonably believed to be in or not opposed to
the best interests of the
corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful.
 

NRS
Section 78.7502(2) provides that a corporation may indemnify any person who was or is a party or is threatened to be made a party to
any
threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor, by reason
of the fact that he is or was
a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation
as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise against expenses,
including amounts paid in settlement and attorneys’ fees actually
and reasonably incurred by him in connection with the defense
or settlement of the action or suit if he: (a) is not liable pursuant to NRS Section 78.138; or
(b) acted in good faith and in a manner
which he reasonably believed to be in or not opposed to the best interests of the corporation. Indemnification may
not be made for any
claim, issue or matter as to which such a person has been adjudged by a court of competent jurisdiction, after exhaustion of all appeals
there from, to be liable to the corporation or for amounts paid in settlement to the corporation, unless and only to the extent that
the court in which the
action or suit was brought or other court of competent jurisdiction determines upon application that in view of
all the circumstances of the case, the person
is fairly and reasonably entitled to indemnity for such expenses as the court deems proper.

 
N
 RS Section 78.747 provides that except as otherwise provided by specific statute or agreement, no person other than a corporation is

individually liable for a debt or liability of the corporation, unless the person acts as the alter ego of the corporation. The court
as a matter of law must
determine the question of whether the person acts as the alter ego of a corporation.
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Insofar
as indemnification for liabilities arising under the Securities Act, may be permitted to directors, officers or controlling persons of
ours,
pursuant to the foregoing provisions, or otherwise, we have been informed that, in the opinion of the SEC, such indemnification
is against public policy as
expressed in the Securities Act and is therefore unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment
by the registrant of expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defense of any action, suit or
proceeding) is asserted by such a director, officer or controlling
person in connection with the securities being registered, we will, unless in the opinion of
its counsel the matter has been settled
by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification is
against public policy
as expressed hereby in the Securities Act and we will be governed by the final adjudication of such issue.
 

In
addition, we have entered into indemnification agreements with each of our directors and executive officers. These agreements, among
other
things, require us to indemnify our directors and executive officers for certain expenses, including attorneys’ fees, judgments
 and fines incurred by a
director or executive officer in any action or proceeding arising out of their services as one of our directors
or executive officers or any other company or
enterprise to which the person provides services at our request.
 

Any
underwriting agreement or distribution agreement that we enter into with any underwriters or agents involved in the offering or sale
of any
securities registered hereby may require such underwriters or dealers to indemnify us, some or all of our directors and officers
and its controlling persons, if
any, for specified liabilities, which may include liabilities under the Securities Act.
 

See
also the undertakings set out in response to Item 17 of this Registration Statement.
 

Item
16. Exhibits
 
        Incorporated
By Reference
Exhibit
No.   Description   Form   Exhibit   Filing
Date
2.1#   Agreement and Plan of Merger, dated as of May 15, 2022, by and among Dragonfly

Energy Holdings Corp. (f/k/a Chardan NexTech Acquisition 2 Corp.), Bronco Merger
Sub, Inc. and Dragonfly Energy Corp. (included as Annex A to the proxy
statement/prospectus).

  S-4   2.1   7/22/2022

2.2   Amendment to Agreement and Plan of Merger, dated as of July 12, 2022, by and among
Dragonfly Energy Holdings Corp. (f/k/a Chardan NexTech Acquisition 2 Corp.), Bronco
Merger Sub, Inc. and Dragonfly Energy Corp.

  S-4   2.1(a)   7/22/2022

2.3   Plan of Conversion.   8-K   2.1   3/31/2023
3.1   Articles of Incorporation of Dragonfly Energy Holdings Corp.   8-K   3.1   3/31/2023
3.2   Certificate of Amendment to the Articles of Incorporation of Dragonfly Energy Holdings

Corp., as filed with the Secretary of State of the State of Nevada, dated November 19,
2024.

  8-K   3.1   11/22/2024

3.3   Bylaws of Dragonfly Energy Holdings Corp.   8-K   3.2   3/31/2023
4.1   Specimen Common Stock Certificate of Dragonfly Energy Holdings Corp.   8-K   4.1   10/11/2022
4.2   Form of Penny Warrant of the Company.   8-K   4.3   10/07/2022
4.3   Form of December 2023 Penny Warrant.   8-K   4.1   12/29/2023
4.4   Form of May 2024 Penny Warrant.   10-Q   4.1   05/14/2024
4.5   Form of June 2024 Penny Warrant.   8-K   4.1   07/01/2024
4.6   Form of September 2024 Penny Warrant.   8-K   4.1   10/07/2024
4.7   Form of December 2024 Penny Warrant.   8-K   4.1   01/03/2025
5.1*   Opinion of Parsons Behle & Latimer.            
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10.1   Limited Waiver, dated as of December 29, 2023, to the Term Loan, Guarantee and
Security Agreement, dated as of October 7, 2022, by and among Dragonfly Energy
Holdings Corp., Dragonfly Energy Corp., the lenders from time to time party thereto and
Alter Domus (US) LLC.

  8-K   10.1   12/29/2023

10.2   Limited Waiver, dated as of May 13, 2024, to the Term Loan, Guarantee and Security
Agreement, dated as of October 7, 2022, by and among Dragonfly Energy Holdings
Corp., Dragonfly Energy Corp., the lenders from time to time party thereto and Alter
Domus (US) LLC.

  10-Q   10.1   05/14/2024

10.3   Limited Waiver and First Amendment to Term Loan, Guarantee and Security Agreement,
dated as of June 28, 2024, by and among Dragonfly Energy Holdings Corp., Dragonfly
Energy Corp., the lenders from time to time party thereto and Alter Domus (US) LLC.

  8-K   10.1   07/01/2024

10.4   Limited Waiver and Second Amendment to Term Loan, Guarantee and Security
Agreement, dated as of July 29, 2024, by and among Dragonfly Energy Holdings Corp.,
Dragonfly Energy Corp., the lenders from time to time party thereto and Alter Domus
(US) LLC.

  8-K   10.3   08/01/2024

10.5   Limited Waiver and Third Amendment to Term Loan, Guarantee and Security Agreement,
dated as of September 30, 2024, by and among Dragonfly Energy Holdings Corp.,
Dragonfly Energy Corp., the lenders from time to time party thereto and Alter Domus
(US) LLC.

  8-K   10.1   10/07/2024

10.6   Limited Waiver and Fourth Amendment to Term Loan, Guarantee and Security
Agreement and Temporary, Limited Suspension and Waiver of Warrant Terms, dated as of
December 31, 2024, by and among Dragonfly Energy Holdings Corp., Dragonfly Energy
Corp., the lenders from time to time party thereto and Alter Domus (US), LLC.

  8-K   10.1   01/03/2025

10.7   Support Agreement, dated December 31, 2024, by and between Dragonfly Energy
Holdings Corp. and the stockholder signatory thereto.

  8-K   10.2   01/03/2025

23.1*   Consent of BDO USA, P.C.            
23.2*   Consent of Marcum LLP.            
23.3*   Consent of Parsons Behle & Latimer (included in Exhibit 5.1 hereto).            
24.1*   Power of Attorney (included on the signature page to the prospectus which forms part of

this registration statement).
           

101.INS*   Inline
XBRL Instance.            
101.SCH*   Inline
XBRL Taxonomy Extension Schema Document.            
101.CAL*   Inline
XBRL Taxonomy Extension Calculation Linkbase Document.            
101.DEF*   Inline
XBRL Taxonomy Extension Definition Linkbase Document.            
101.LAB*                
101.PRE*   Inline
XBRL Taxonomy Extension Presentation Linkbase Document.            
104*   Cover
Page Interactive Data File (embedded within the Inline XBRL document).            
107*   Filing Fee Exhibit.            
 
#
Portions of schedules and exhibits to the agreement have been omitted pursuant to Item 601(b)(2) of Regulation S-K. A copy of any omitted
schedule
and/or exhibit will be furnished to the SEC upon request.
 
* Filed
herewith.
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Item
17. Undertakings
 
  The
undersigned registrant hereby undertakes:
   
1) To
file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
     
  a. To
include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
     

 

b. To
reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
 post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set
 forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if
the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end
 of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b)
 if, in the aggregate, the changes in volume and price
represent no more than a 20 percent change in the maximum aggregate offering
price set forth in the “Calculation of Registration Fee” table in the
effective registration statement;

     

  c. To
include any material information with respect to the plan of distribution not previously disclosed in the registration statement
or any material
change to such information in the registration statement.

     

 

Provided,
 however, That: Paragraphs (1)(a), (1)(b) and (1)(c) above do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in periodic reports filed with or furnished to the Commission by the registrant pursuant
to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement,
or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

   
2) That,
for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed
to be a new

registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide
offering thereof.

   
3) To
remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of

the offering.
   
4) That,
for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
 
  a. If
the registrant is relying on Rule 430B:
 

  i. Each
prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the
date the filed
prospectus was deemed part of and included in the registration statement; and

    

 

ii. Each
prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on
Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information
required by section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement
as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale
of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any
person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating
to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in
a registration statement
or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract
of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus
that was part of the
registration statement or made in any such document immediately prior to such effective date.
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b. If
the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating
to an offering,
other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A,
shall be deemed to be a part of
and included in the registration statement as of the date it is first used after effectiveness. Provided,
 however, that no statement made in a
registration statement or prospectus that is part of the registration statement or made in a
 document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale
prior to such first use, supersede or modify any statement that
was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately
prior to such date of first use.

 
5) That,
for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution
 of the

securities, the undersigned registrant undertakes that in a primary offering of securities of the registrant pursuant to this
 registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are
offered or sold to such purchaser by means of any
of the following communications, the registrant will be a seller to the purchaser
 and will be considered to offer or sell such securities to such
purchaser:

 
  a. Any
preliminary prospectus or prospectus of the registrant relating to the offering required to be filed pursuant to Rule 424;
    

  b. Any
 free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by
 the
undersigned registrant;

    

  c. The
portion of any free writing prospectus relating to the offering containing material information about the registrant or its securities
provided
by or on behalf of the registrant; and

    
  d. Any
other communication that is an offer in the offering made by a registrant to the purchaser.
 
6) That,
for the purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual report
pursuant to Section

13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in
the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

  
7) Insofar
as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the

registrant pursuant to the forgoing provisions, or otherwise, the registrant has been advised that in the opinion
 of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore,
 unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of
expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defense of any action,
 suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered,
 the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court
of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Act and
will be governed by the final adjudication of such issue.
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SIGNATURES
 

Pursuant
 to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all
 of the
requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned,
 thereunto duly
authorized, in the City of Reno, State of Nevada, on February 3, 2025.
 
DRAGONFLY
ENERGY HOLDINGS CORP.  
     
By: /s/
Denis Phares  
  Denis
Phares  
  President,
Chief Executive Officer and Chairman of the Board  

 
POWER
OF ATTORNEY AND SIGNATURES

 
KNOW
ALL PERSONS BY THESE PRESENTS, that each of the individuals whose signature appears below constitutes and appoints Denis Phares, as his
or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him or her and in his or her
name, place, and stead,
in any and all capacities, to (i) act on, sign and file with the Securities and Exchange Commission any and all
 amendments (including post-effective
amendments) to this registration statement together with all schedules and exhibits thereto and
any subsequent registration statement filed pursuant to Rule
462(b) under the Securities Act of 1933, as amended, together with all schedules
and exhibits thereto, (ii) act on, sign and file such certificates, instruments,
agreements and other documents as may be necessary or
 appropriate in connection therewith, (iii) act on and file any supplement to any prospectus
included in this registration statement or
any such amendment or any subsequent registration statement filed pursuant to Rule 462(b) under the Securities
Act of 1933, as amended,
and (iv) take any and all actions which may be necessary or appropriate to be done, as fully for all intents and purposes as he or
she
might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes,
may lawfully
do or cause to be done by virtue hereof.
 
Pursuant
to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
and on the
dates indicated.
 

Signature   Title   Date
         

/s/
Denis Phares
  Chairman,
President, Chief Executive Officer and Interim Chief Financial

Officer
  February
3, 2025

Denis
Phares   (Principal
Executive Officer)
(Principal
Account Officer)

   

         
/s/
Luisa Ingargiola   Director   February
3, 2025
Luisa
Ingargiola        
         
/s/
Brian Nelson   Director   February
3, 2025
Brian
Nelson        
         
/s/
Perry Boyle   Director   February
3, 2025
Perry
Boyle        
         
/s/
Jonathan Bellows   Director   February
3, 2025
Jonathan
Bellows        
         
/s/
Rick Parod   Director   February
3, 2025
Rick
Parod      
         
/s/
Karina Montilla Edmonds   Director   February
3, 2025
Karina
Montilla Edmonds        
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Exhibit 5.1

 
February
3, 2025

 
Board
of Directors
Dragonfly
Energy Holdings Corp.
12915
Old Virginia Road
Reno,
NV 89521
 

Re:
Dragonfly Energy Holdings Corp. – Registration Statement on Form S-3
 
Ladies
and Gentlemen:

 
We
have acted as special Nevada counsel to Dragonfly Energy Holdings Corp., a Nevada corporation (the “Company”), in
connection with its

filing on the date hereof with the Securities and Exchange Commission (the “Commission”) of
a registration statement on Form S-3 (as amended, the
“Registration Statement”).

 
The
Registration Statement relates to the offer and resale by certain selling stockholders named in the Registration Statement or their permitted

transferees (the “Selling Stockholders”) of up to 1,412,158 shares of common stock, par value $0.0001 per share,
 of the Company (the “Common
Stock”), issuable upon the exercise of the Original Penny Warrants, December 2023
 Penny Warrants, May 2024 Penny Warrants, June 2024 Penny
Warrants, September 2024 Penny Warrants, December 2024 Penny Warrants, and Anti-Dilution
Warrants (as such terms are used in the S-3) (collectively,
the “Warrants”).

 
As
 counsel to the Company, we have examined such matters of fact and questions of law as we have considered appropriate for purposes of

rendering this opinion letter. With your consent, we have relied upon certificates and other assurances of officers of the Company and
others as to factual
matters without having independently verified such factual matters. In rendering the opinions in this opinion letter,
we have assumed that the issuance of
the Common Stock will not exceed the number of authorized shares. In rendering the opinion expressed
below, we have assumed without verification the
genuineness of all signatures, the legal capacity of natural persons, the authenticity
of all documents submitted to us as originals, the conformity to the
originals of all documents submitted to us as copies and the authenticity
of the originals of such copies. We are opining herein as to the Nevada Revised
Statutes, and we express no opinion with respect to the
applicability thereto, or the effect thereon, of the laws of any other jurisdiction or, in the case of
Nevada, any other laws, or as
to any matters of municipal law or the laws of any local agencies within any state.

 
Based
 upon such examination, and subject to the qualifications, assumptions and limitations stated herein, it is our opinion that the shares
 of

Common Stock have been duly authorized by all requisite corporate action on the part of the Company and, upon their issuance, delivery
and payment
therefor in the manner contemplated by the Registration Statement and the terms of the Warrants, as applicable, will be validly
issued, fully paid and non-
assessable.

 
 



 
 

Dragonfly Energy Holdings Corp.
February
3, 2025
Page Two

 
No
opinion is expressed herein as to any matter pertaining to the contents of the Registration Statement. In connection with the opinions
in this

opinion letter, we have examined and relied on the representations and warranties as to factual matters contained in the Registration
Statement, and we have
relied on oral or written statements and representations of officers or other representatives of the Company and
others. Our knowledge of the Company and
its legal and other affairs is limited by the scope of our engagement, which scope includes
 the delivery of this opinion letter. We do not represent the
Company with respect to all legal matters or issues. The Company may employ
other independent counsel and, to our knowledge, handles certain matters
and issues without the assistance of independent counsel.
 

The
opinions in this opinion letter are given as of the date hereof. We assume no obligation to advise you of changes that may hereafter
be brought
to our attention.

 
We
consent to the inclusion of this opinion letter as an exhibit to the Registration Statement and further consent to all references to
us under the

caption “Legal Matters” in the Prospectus constituting a part of the Registration Statement. In giving this
 consent, we do not admit that we are in the
category of persons whose consent is required under Section 7 of the Securities Act, or the
rules and regulations of the Commission.

 
  Very
truly yours,
   
  PARSONS
BEHLE & LATIMER
 

 

 



 
Exhibit
23.1

 
Consent
of Independent Registered Public Accounting Firm

 
We
hereby consent to the incorporation by reference in the Prospectus constituting a part of this Registration Statement of our report dated
April 17, 2023,
relating to the consolidated financial statements of Dragonfly Energy Holdings Corp. (the Company) appearing in the Company’s
Annual Report on Form
10-K for the year ended December 31, 2023. Our report contains an explanatory paragraph regarding the Company’s
ability to continue as a going concern.
 
We
also consent to the reference to us under the caption “Experts” in the Prospectus.
 
/s/
BDO USA, P.C.
Spokane,
Washington
February
3, 2025
 
 

 



 
Exhibit 23.2

 
INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT

 
We
consent to the incorporation by reference in this Registration Statement of Dragonfly Energy Holding Corp. on Form S-3 of our report
dated April 16,
2024 with includes an explanatory paragraph as to Dragonfly Energy Holding Corp.’s ability to continue as a going
concern, with respect to our audit of the
consolidated financial statements of Dragonfly Energy Holding Corp. as of December 31, 2023
and for the years ended December 31, 2023 appearing in
the Annual Report on Form 10-K of December 31, 2023 for the year ended December
31, 2023. We also consent to the reference to our firm under the
heading “Experts” in the Prospectus, which is part of this
Registration Statement.
 
Our
 report on the consolidated financial statements contains an explanatory paragraph regarding adjustments described in Note 15 to the consolidated
financial statements that were applied to revise the 2022 financial statements to correct an error. We were not engaged to audit, review,
 or apply any
procedures to the 2022 financial statements of the Company other than with respect to the adjustments and, accordingly,
we do not express an opinion or
any other form of assurance on the 2022 financial statements taken as a whole.
 
/s/
Marcum llp

 
Marcum
llp

New
York, NY
February
3, 2025
 
 

 



 
EXHIBIT 107

 
Calculation of Filing Fee Tables

 
Form S-3

(Form Type)
 

Dragonfly Energy Holdings Corp.
(Exact Name of Registrant as Specified in its Charter)

 

   
Security

Type  

Security
Class
Title  

Fee
Calculation

or
Carry
Forward

Rule  

Amount
Registered

(1)    

Proposed
Maximum
Offering
Price
Per
Unit
(2)    

Maximum
Aggregate
Offering
Price
(1)     Fee
Rate    

Amount
of
Registration

Fee  
Fees
to Be

Paid   Equity  
Common
Stock, $0.0001
par value per share   Other     1,412,158    $ 2.17    $3,064,382.86      0.00015310    $ 469.16 

    Total
Offering Amounts                             $ 469.16 
    Total
Fees Previously Paid                             $ 0.00 
    Total
Fee Offsets                             $ 0.00 
    Net
Fee Due                             $ 469.16 

 
(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), there is also being registered hereby such indeterminate

number of additional shares of common stock as may be issued or issuable because of stock splits, stock dividends stock distributions, and similar
transactions.

   
(2) Estimated solely for the purpose of calculating the registration
fee pursuant to Rule 457(c) under the Securities Act based on a per share price of $2.17,

the average of the high $2.24
and low $2.10 reported sales prices of the registrant’s common stock on the Nasdaq Capital Market on January 29,
2025.
 
 

 


