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PROSPECTUS SUPPLEMENT 
(To Prospectus dated September 9, 2022)

DIGITAL BRANDS GROUP, INC.
$1,806,937 ​

We have entered into an At-The-Market Offering Agreement for an at-the-market offering (the “ATM
Agreement”) with H.C. Wainwright & Co., LLC, as sales agent (“Wainwright”), dated as of December 27, 2023
relating to the offer and sale of shares of our common stock from time to time through Wainwright acting as sales
agent or principal. In accordance with the terms of the ATM Agreement, under this prospectus supplement and the
accompanying base prospectus, we may offer and sell up to a maximum aggregate amount of $1,806,937 of shares
of our common stock, par value $0.0001 per share, from time to time through the sales agent in this offering.

Our common stock is listed on the Nasdaq Capital Market (the “Nasdaq Capital Market”), under the symbol
“DBGI.” On December 26, 2023, the last reported sale price of our common stock on the Nasdaq Capital Market
was $3.16 per share. You are urged to obtain current market quotations for our common stock.

Sales of our common stock, if any, under this prospectus supplement and the accompanying base prospectus
may be made in sales deemed to be “at the market offerings” as defined in Rule 415(a)(4) under the Securities Act
of 1933, as amended (the “Securities Act”), including sales made directly on or through the Nasdaq Capital Market
or any other existing trading market in the United States for our common stock, sales made to or through a market
maker other than on an exchange or otherwise, directly to Wainwright as principal, in negotiated transactions at
market prices prevailing at the time of sale or at prices related to such prevailing market prices, and/or in any other
method permitted by law. Under the ATM Agreement, Wainwright is not required to sell any certain number of
shares or dollar amount of our common stock, but as instructed by us it will act as sales agent on a commercially
reasonable efforts basis consistent with its normal trading and sales practices and applicable laws and regulations,
subject to the terms and conditions of the ATM Agreement on mutually agreed terms. There is no arrangement for
funds to be received in any escrow, trust or similar arrangement. We provide more information about how the
shares of common stock will be sold in the section entitled “Plan of Distribution.”

The sales agent will be entitled to cash compensation at a fixed commission rate equal to 3.0% of the gross
sales price per share sold under the ATM Agreement. In connection with the sale of the common stock on our
behalf, the sales agent will be deemed to be an “underwriter” within the meaning of the Securities Act and the
compensation of the sales agent will be deemed to be underwriting commissions or discounts. We have also agreed
to provide indemnification and contribution to Wainwright with respect to certain liabilities, including liabilities
under the Securities Act. We have also agreed to reimburse certain expenses of the sales agent in connection with
the offering as further described in the “Plan of Distribution” section beginning on page S-16 of this prospectus
supplement.

We are an “emerging growth company” as that term is used in the Jumpstart Our Business Startups Act of
2012 and as such, are subject to reduced public company disclosure standards for this prospectus supplement, the
accompanying base prospectus and our filings with the Securities and Exchange Commission. See “Prospectus
Supplement Summary — Implications of Being an Emerging Growth Company.”

As of December 26, 2023, the aggregate market value of our outstanding common equity held by non-
affiliates, or public float, was $5,420,810, based on 1,059,965 shares of common stock outstanding as of
December 26, 2023, of which 1,058,752 shares were held by non-affiliates, and a per share price of $5.12 based on
the closing price of such common stock on December 12, 2023 as reported on the Nasdaq Capital Market. Pursuant
to General Instruction I.B.6 of Form S-3, in no event will we sell securities pursuant to this prospectus supplement
with a value of more than one-third of the aggregate market value of our common stock held by non-affiliates in
any twelve-month period, so long as the aggregate market value of our common stock held by non-affiliates is less
than $75,000,000. In the event that subsequent to the date of this prospectus, the aggregate market value of our
outstanding common stock held by non-affiliates equals or exceeds $75,000,000, then the one-third limitation on
sales shall not apply to additional sales made pursuant to this prospectus. We have not offered any securities
pursuant to General Instruction I.B.6 of Form S-3 during the twelve calendar months prior to and including the date
of this prospectus supplement.

Investing in our securities involves a high degree of risk. You should carefully consider the risks
described under “Risk Factors” on page S-9 of this prospectus supplement, on page 5 of the accompanying
base prospectus, any related free writing prospectus and other documents and information contained or
incorporated by reference in this prospectus supplement and the accompanying base prospectus, before
making a decision to invest in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved these securities or determined if this prospectus is accurate or complete. Any representation to
the contrary is a criminal offense.

H.C. Wainwright & Co.
The date of this prospectus supplement is December 27, 2023
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying base prospectus form part of a registration statement on
Form S-3 (File No. 333-266486) that we filed with the Securities and Exchange Commission (the “SEC”), using a
“shelf” registration process. This document contains two parts. The first part consists of this prospectus
supplement, which provides you with specific information about this offering. The second part, the accompanying
base prospectus, provides more general information, some of which may not apply to this offering. Generally,
when we refer only to the “prospectus,” we are referring to both parts combined. This prospectus supplement may
add, update or change information contained in the accompanying base prospectus. To the extent that any
statement we make in this prospectus supplement is inconsistent with statements made in the accompanying base
prospectus or any documents incorporated by reference herein or therein, the statements made in this prospectus
supplement will be deemed to modify or supersede those made in the accompanying base prospectus and such
documents incorporated by reference herein and therein.

In this prospectus supplement, “Digital Brands,” the “Company,” “we,” “us,” “our” and similar terms refer to
Digital Brands Group, Inc., a Delaware corporation, and its consolidated subsidiaries, including Bailey 44, LLC,
MOSBEST, LLC, and Sunnyside, LLC. References to our “common stock” refer to the common stock, par value
$0.0001 per share, of Digital Brands Group, Inc.

All references in this prospectus supplement to our consolidated financial statements include, unless the
context indicates otherwise, the related notes thereto incorporated by reference hereto.

The industry and market data and other statistical information contained in the documents we incorporate by
reference in the prospectus supplement and accompanying base prospectus are based on management’s own
estimates, independent publications, government publications, reports by market research firms or other published
independent sources, and, in each case, are believed by management to be reasonable estimates. Although we
believe these sources are reliable, we have not independently verified the information.

You should rely only on the information contained in or incorporated by reference in this prospectus
supplement, the accompanying base prospectus and in any free writing prospectus that we have authorized for use
in connection with this offering. We have not, and the sales agent has not, authorized anyone to provide you with
different information. If anyone provides you with different or inconsistent information, you should not rely on it.
You should assume that the information in this prospectus supplement, the accompanying base prospectus, the
documents incorporated by reference in the accompanying base prospectus, and in any free writing prospectus that
we have authorized for use in connection with this offering, is accurate only as of the date of those respective
documents. Our business, financial condition, results of operations and prospects may have changed since those
dates. You should read this prospectus supplement, the accompanying base prospectus, the documents incorporated
by reference in the accompanying base prospectus, and any free writing prospectus that we have authorized for use
in connection with this offering, in their entirety before making an investment decision. You should also read and
consider the information in the documents to which we have referred you in the sections of the accompanying base
prospectus entitled “Where You Can Find More Information” and “Incorporation by Reference of Certain
Documents.” We are not, and the sales agent is not, making an offer to sell these securities in any jurisdiction where
the offer or sale is not permitted.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying base prospectus and our SEC filings that are incorporated by
reference into this prospectus supplement contain or incorporate by reference forward-looking statements within
the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”). All statements, other than statements of historical fact, included or
incorporated by reference in this prospectus supplement regarding our development of our strategy, future
operations, future financial position, projected costs, prospects, plans and objectives of management are forward-
looking statements. Forward-looking statements may include, but are not limited to, statements about:

the level of demand for our products and services;

competition in our markets;

our ability to grow and manage growth profitably;

our ability to access additional capital;

changes in applicable laws or regulations;

our ability to attract and retain qualified personnel;

the possibility that we may be adversely affected by other economic, business, and/or competitive factors;

any statements of the plans, strategies and objectives of management for future operations;

any statements concerning proposed new products, services or developments;

any statements regarding future economic conditions or performance;

our ability to protect our intellectual property and operate our business without infringing upon the
intellectual property rights of others;

our estimates regarding the sufficiency of our cash resources and our need for additional funding; and

our intended use of the net proceeds from the offerings of shares of common stock under this prospectus
supplement.

The words “believe,” “anticipate,” “design,” “estimate,” “plan,” “predict,” “seek,” “expect,” “intend,” “may,”
“could,” “should,” “potential,” “likely,” “projects,” “continue,” “will,” and “would” and similar expressions are
intended to identify forward-looking statements, although not all forward-looking statements contain these
identifying words. Forward-looking statements reflect our current views with respect to future events, are based on
assumptions and are subject to risks and uncertainties. We cannot guarantee that we actually will achieve the plans,
intentions or expectations expressed in our forward-looking statements and you should not place undue reliance on
these statements. There are a number of important factors that could cause our actual results to differ materially
from those indicated or implied by forward-looking statements. These important factors include those discussed
under the heading “Risk Factors” on page S-9 of this prospectus supplement, on page 5 of the accompanying base
prospectus, under the similar headings of documents incorporated by reference herein, any free writing prospectus
we may authorize for use and certain other matters discussed in this prospectus supplement, the accompanying base
prospectus and the information incorporated by reference herein. These factors and the other cautionary statements
made in this prospectus supplement and the accompanying base prospectus should be read as being applicable to
all related forward-looking statements whenever they appear in this prospectus supplement and the accompanying
base prospectus. Except as required by law, we do not assume any obligation to update any forward-looking
statement. We disclaim any intention or obligation to update or revise any forward-looking statement, whether as a
result of new information, future events or otherwise.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information contained elsewhere in this prospectus supplement, the
accompanying base prospectus and in the documents, we incorporate by reference herein and therein. This
summary does not contain all of the information you should consider before investing in our common stock. You
should read this entire prospectus supplement and the accompanying base prospectus carefully, including the
documents incorporated by reference herein and therein, especially the risks of investing in our common stock
discussed under “Risk Factors” beginning on page S-9 of this prospectus supplement, page 5 of the accompanying
base prospectus and page 11 of our Annual Report on Form 10-K for the year ended December 31, 2022, our most
recent Quarterly Report on Form 10-Q, and any subsequent Annual Reports on Form 10-K, Quarterly Reports on
Form 10-Q or Current Reports on Form 8-K we file after the date of this prospectus supplement which is
incorporated by reference in this prospectus supplement, along with our consolidated financial statements and
notes to those consolidated financial statements and the other information incorporated by reference in this
prospectus supplement and the accompanying base prospectus, before making an investment decision.

ABOUT DIGITAL BRANDS GOUP, INC.

General

Digital Brands is a curated collection of lifestyle brands, including Bailey, DSTLD, Sundry and ACE Studios,
that offers a variety of apparel products through direct-to- consumer and wholesale distribution. Our
complementary brand portfolio provides us with the unique opportunity to cross merchandise our brands. We aim
for our customers to wear our brands head to toe and to capture what we call “closet share” by gaining insight into
their preferences to create targeted and personalized content specific to their cohort. Operating our brands under
one portfolio provides us with the ability to better utilize our technological, human capital and operational
capabilities across all brands. As a result, we have been able to realize operational efficiencies and continue to
identify additional cost saving opportunities to scale our brands and overall portfolio.

Our portfolio currently consists of four significant brands:

Bailey combines beautiful, luxe fabrics and on-trend designs to create sophisticated ready-to-wear capsules
for women on-the-go. Designing for real life, this brand focuses on feeling and comfort rather than how it
looks on a runway. Bailey is primarily a wholesale brand, which we intend to transition to a digital, direct-to-
consumer brand.

DSTLD offers stylish high-quality garments without the luxury retail markup valuing customer experience
over labels. DSTLD is primarily a digital direct-to-consumer brand, to which we recently added select
wholesale retailers to generate brand awareness.

Stateside is an elevated, America first brand with all knitting, dyeing, cutting and sewing sourced and
manufactured locally in Los Angeles. The collection is influenced by the evolution of the classic t-shirt
offering a simple yet elegant look. Stateside is primarily a wholesale brand that we intend to transition to a
digital, direct-to-consumer brand.

Sundry offers distinct collections of women’s clothing, including dresses, shirts, sweaters, skirts, shorts,
athleisure bottoms and other accessory products. Sundry’s products are coastal casual and consist of soft,
relaxed and colorful designs that feature a distinct French chic, resembling the spirits of the French
Mediterranean and the energy of Venice Beach in Southern California. Sundry is primarily a wholesale
brand that we will be transitioning to a digital, direct-to-consumer brand.

We believe that successful apparel brands sell in all revenue channels. However, each channel offers different
margin structures and requires different customer acquisition and retention strategies. We were founded as a
digital-first retailer that has strategically expanded into select wholesale and direct retail channels. We strive to
strategically create omnichannel strategies for each of our brands that blend physical and online channels to engage
consumers in the channel of their choosing. Our products are sold direct to consumers principally through our
websites and our own showrooms, but also through our wholesale channel, primarily in specialty stores and select
department stores. With the continued expansion of our
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wholesale distribution, we believe developing an omnichannel solution further strengthens our ability to efficiently
acquire and retain customers while also driving high customer lifetime value.

We believe that by leveraging a physical footprint to acquire customers and increase brand awareness, we can
use digital marketing to focus on retention and a very tight, disciplined high value new customer acquisition
strategy, especially targeting potential customers lower in the sales funnel. Building a direct relationship with the
customer as the customer transacts directly with us allows us to better understand our customer’s preferences and
shopping habits. Our experience as a company originally founded as a digitally native-first retailer gives us the
ability to strategically review and analyze the customer’s data, including contact information, browsing and
shopping cart data, purchase history and style preferences. This in turn has the effect of lowering our inventory risk
and cash needs since we can order and replenish product based on the data from our online sales history, replenish
specific inventory by size, color and SKU based on real times sales data, and control our mark-down and
promotional strategies versus being told what mark downs and promotions we have to offer by the department
stores and boutique retailers.

Recent Developments

Reverse Stock Split

Following the approval of shareholders at a special meeting held on August 21, 2023, effective August 22,
2023 we completed a one-for-twenty-five (1-for-25) reverse stock split (the “Reverse Stock Split”). As a result of
the Reverse Stock Split, every twenty-five (25) shares of the Company’s pre-Reverse Stock Split Common Stock
was combined and automatically became one (1) share of Common Stock. The Company’s post-Reverse Stock
Split Common Stock began trading on August 22, 2023 with a new CUSIP number of 25401N408. The Reverse
Stock Split did not change the authorized number of shares or the par value of the Common Stock nor modify any
voting rights of the Common Stock.

Also, at the effective time of the Reverse Stock Split, the number of shares of Common Stock issuable upon
exercise of warrants (including public warrants under the trading symbol “DBGIW”), preferred stock, and other
convertible securities, as well as any commitments to issue securities, that provide for adjustments in the event of a
reverse stock split will be appropriately adjusted pursuant to their applicable terms for the Reverse Stock Split. If
applicable, the conversion price for each outstanding share of preferred stock and the exercise price for each
outstanding warrant will be increased, pursuant to their terms, in inverse proportion to the 1-for-25 split ratio such
that upon conversion or exercise, the aggregate conversion price for conversion of preferred stock and the
aggregate exercise price payable by the warrant holder to the Company for shares of Common Stock subject to
such warrant will remain approximately the same as the aggregate conversion or exercise price, as applicable, prior
to the Reverse Stock Split.

H&J Settlement Agreement and Disposition of H&J

We have been involved in a dispute with the former owners of Haper & Jones, LLC (“H&J”) regarding our
obligation to “true up” their ownership interest in our company further to that membership interest purchase
agreement dated May 10, 2021 whereby we acquired all of the outstanding membership interests of H&J (as
amended, the “H&J Purchase Agreement”). Further to the H&J Purchase Agreement, we agreed that if, at May 18,
2022, the one year anniversary of the closing date of our initial public offering, the product of the number of shares
of our common stock issued at the closing of such acquisition multiplied by the average closing price per share of
our shares of common stock as quoted on the Nasdaq Capital Market for the thirty (30) day trading period
immediately preceding such date plus the gross proceeds, if any, of shares of our stock issued to such sellers and
sold by them during the one year period from the closing date of the offering does not exceed the sum of
$9.1 million, less the value of any shares of common stock cancelled further to any indemnification claims or post-
closing adjustments under the H&J Purchase Agreement, then we shall issue to the subject sellers an additional
aggregate number of shares of common stock equal to any such valuation shortfall at a per share price equal to the
then closing price per share of our common stock as quoted on the Nasdaq Capital Market. We did not honor our
obligation to issue such shares and the former owner of H&J have claimed that they were damaged as a result.

On June 21, 2023, the Company and the former owners of H&J executed a Settlement Agreement and
Release (the “Settlement Agreement”) whereby contemporaneously with the parties’ execution of the
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Settlement Agreement (i) the Company made aggregate cash payment of $229,000 to D. Jones Tailored Collection,
Ltd. (“D. Jones”), (ii) the Company issued 78,103 shares of common stock to D. Jones at a per share purchase price
of $17.925 which represented the lower of (i) the closing price per share of the Common Stock as reported on
Nasdaq on June 20, 2023, and (ii) the average closing price per share of Common Stock as reported on the Nasdaq
for the five trading days preceding June 21, 2023, and (iii) the Company assigned and transferred one
hundred percent (100%) of the Company’s membership interest in H&J to D. Jones. This transaction is known as
the “H&J Settlement”.

The Settlement Agreement contained a resale registration rights provision, pursuant to which the Company
shall prepare and file with the SEC a registration statement on Form S-1 (or any successor to Form S-1) covering
the resale of all the shares issued pursuant to the Settlement Agreement and all the shares owned by D. Jones and
its principals by no later than the earlier of the following dates: (i) within 90 calendar days following the effective
date of an offering that the Company was contemplating at that time but did not consummate and (ii) October 31,
2023. The Company shall use its commercial best efforts to have the S-1 Resale Registration Statement declared
effective as soon as possible and D. Jones and its principals have agreed to sell no more than $500,000 worth of
shares in any calendar month after the registration statement is declared effective. As of the date hereof, a
registration statement on Form S-1 has not been declared effective.

Norwest Waiver

On June 21, 2023, the Company, on the one hand, and Norwest Venture Partners XI, LP and Norwest Venture
Partners XII, LP (together, the “Norwest Investors”), on the other hand, executed Waiver and Amendment (the
“Norwest Amendment”) whereby the Norwest Investors agreed to waive and terminate certain true up rights of the
Norwest Investors under the Agreement and Plan of Merger, dated February 12, 2020, among the Company, Bailey
44, LLC, Norwest Venture Partners XI, LP, and Norwest Venture Partners XII, LP and Denim.LA Acquisition
Corp. This transaction is known as the “Norwest Waiver”.

Sundry Conversion

On June 21, 2023, the Company and the former owners of Sundry (collectively, the “Sundry Investors”)
executed a Securities Purchase Agreement (the “Sundry SPA”) whereby the Company issued 5,761 shares of
Series C Convertible Preferred Stock, par value $0.0001 per share (the “Series C Preferred Stock”) to the Sundry
Investors at a purchase price of $1,000 per share. The Series C Preferred Stock is convertible into a number of
shares of the Company’s Common Stock equal to $1,000 divided by an initial conversion price of $17.925 which
represents the lower of (i) the closing price per share of the Common Stock as reported on the Nasdaq on June 20,
2023, and (ii) the average closing price per share of Common Stock as reported on the Nasdaq for the five trading
days preceding June 21, 2023. The shares of Series C Preferred Stock were issued in consideration for the
cancellation of $5,759,178 which represented amounts owing further to certain promissory notes issued by the
Company to the Sundry Investors dated December 30, 2022. This transaction is known as the “Sundry
Conversion”.

Pursuant to the Sundry SPA, the Company provided resale registration rights to the Sundry Investors. The
Sundry SPA provides that the Company shall no later than the earlier of the following dates: (i) the date which is
90 calendar days following the effective date of this offering and (ii) October 31, 2023 use its commercially best
efforts to prepare and file with the Securities Exchange Commission a Registration Statement covering the resale of
100% of the Common Stock issuable upon conversion of the Series C Preferred Stock for an offering to be made
on a continuous basis pursuant to Rule 415. The Company shall to keep such S-1 Resale Registration Statement
effective until the earlier to occur of (x) the date on which all Registrable Securities have been sold pursuant to such
S-1 Resale Registration Statement and (y) the date as of which all Investors may sell all of the Registrable
Securities without restriction pursuant to Rule 144 (including, without limitation, volume restrictions). Each of the
Sundry Investors agreed that in no event will such investor, on an individual basis, convert in any calendar month,
more than the greater of (i) $300,000 of the Series C Preferred Stock (measured by the shares of Common Stock
issuable upon conversion of the Series C Preferred Stock multiplied by the conversion price) or (ii) shares of
Series C Preferred Stock comprising more than 3% of the aggregate trading volume of the Company’s Common
Stock as reported by Nasdaq.
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Our Corporate Information

We were incorporated in Delaware in January 2013 under the name Denim.LA, Inc, and changed our name to
Digital Brands Group, Inc. in December 2020. Our corporate offices are located at 1400 Lavaca Street, Austin, TX
78701. Our telephone number is (209) 651-0172. Our website is www.digitalbrandsgroup.co. None of the
information on our website or any other website identified herein is part of this prospectus or the registration
statement of which it forms a part.

Implications of Being an Emerging Growth Company

We are an emerging growth company as defined in the Jumpstart Our Business Startups Act of 2012 (the
“JOBS Act”). We may remain an “emerging growth company” until as late as December 31, 2027 (the fiscal year-
end following the fifth anniversary of the completion of our initial public offering, which closed during
May 2021), though we may cease to be an “emerging growth company” earlier under certain circumstances,
including (1) if the market value of our common stock that is held by nonaffiliates exceeds $700 million as of any
June 30, in which case we would cease to be an “emerging growth company” as of the following December 31, or
(2) if our gross revenue exceeds $1.235 billion in any fiscal year. “Emerging growth companies” may take
advantage of certain exemptions from various reporting requirements that are applicable to other public
companies, including not being required to comply with the auditor attestation requirements of Section 404 of the
Sarbanes-Oxley Act of 2002, reduced disclosure obligations regarding executive compensation in our periodic
reports and proxy statements and exemptions from the requirements of holding a nonbinding advisory vote on
executive compensation and stockholder approval of any golden parachute payments not previously approved.
Investors could find our common stock less attractive because we may rely on these exemptions. If some investors
find our common stock less attractive as a result, there may be a less active trading market for our common stock
and our stock price may be more volatile.

In addition, Section 102 of the JOBS Act also provides that an “emerging growth company” can take
advantage of the extended transition period provided in Section 7(a)(2)(B) of the Securities Act, for complying with
new or revised accounting standards. An “emerging growth company” can therefore delay the adoption of certain
accounting standards until those standards would otherwise apply to private companies.
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THE OFFERING

Common stock offered by us 571,815 shares of our common stock having an aggregate offering
price of up to $1,806,937 (at an assumed offering price of $3.16
per share, which was the closing price of our common stock on the
Nasdaq Capital Market on December 26, 2023). The actual number
of shares to be issued will vary depending on the sales price in this
offering.

Total shares of common stock
outstanding before the offering 1,059,965 shares of common stock.

Common stock to be outstanding after
the offering Up to 1,631,780 shares of common stock, assuming the sale of

571,815 shares of common stock being offered by us in this
offering (at an assumed offering price of $3.16 per share, which
was the closing price of our common stock on the Nasdaq Capital
Market on December 26, 2023). The actual number of shares to be
issued will vary depending on the sales price at which shares may
be sold from time to time in this offering.

Manner of offering “At the market offering” as defined in Rule 415(a)(4) under the
Securities Act that may be made from time to time on the Nasdaq
Capital Market or other market for our common stock in the U.S.
through our sales agent, Wainwright. Wainwright will make all
sales using commercially reasonable efforts consistent with its
normal trading and sales practices and applicable laws and
regulations, on mutually agreeable terms between Wainwright and
us. See “Plan of Distribution” on page S-16.

Use of proceeds We will use the net proceeds from this offering for working capital
and general corporate purposes, which include, but are not limited
to, inventory, marketing and daily operating expenses.. See “Use of
Proceeds” on page S-14.

Risk factors An investment in our shares of common stock is highly speculative
and involves a number of risks. You should carefully consider the
information contained in the “Risk Factors” section beginning on
page S-9 of this prospectus supplement, on page 6 of the
accompanying base prospectus, and the information and documents
we incorporate by reference, before making your investment
decision.

Nasdaq Capital Market Symbol Our common stock is traded on the Nasdaq Capital Market under
the ticker symbol “DBGI.”

The number of shares of common stock to be outstanding before and after this offering is based on 1,059,965
shares of common stock outstanding on December 26, 2023. The number of shares of common stock excludes:

1,180,221 shares of common stock issuable upon exercise of warrants at exercise prices between $9.43
and $19,140 expiring at varying dates through October 2023;
1,558 shares of our common stock issuable upon exercise of outstanding stock options by the members of
our board of directors and third parties at a weighted average exercise price of $9,052.75 per share;
excludes shares of our common stock issuable upon conversion of outstanding 6,300 shares of Series A
preferred stock and 5,761 shares of Series C preferred stock;
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Up to 2,332 shares of common stock issuable further to a $17.5 million equity line of credit; and
31,908 shares of our common stock reserved for future issuance under our 2020 Omnibus Incentive Plan.

  

S-8 



TABLE OF CONTENTS​

  

RISK FACTORS

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 described below and discussed under the sections captioned
“Risk Factors” contained in our Annual Report on Form 10-K for the year ended December 31, 2022, our most
recent Quarterly Report on Form 10-Q, and any subsequent Annual Reports on Form 10-K, Quarterly Reports on
Form 10-Q or Current Reports on Form 8-K we file after the date of this prospectus supplement, which are
incorporated by reference into this prospectus supplement and the accompanying base prospectus in their entirety,
together with other information in this prospectus supplement, the accompanying base prospectus, the information
and documents incorporated by reference herein and therein, and in any free writing prospectus that we have
authorized for use in connection with this offering. If any of these risks actually occurs, our business, financial
condition, results of operations or cash flow could be seriously harmed. This could cause the trading price of our
common stock to decline, resulting in a loss of all or part of your investment.

Risks Related to this Offering

The common stock offered hereby will be sold in “at the market” offerings, and investors who buy shares at
different times will likely pay different prices.

Investors who purchase shares of common stock in this offering at different times will likely pay different
prices. As a result, investors may experience different outcomes in their investment results. We will have
discretion, subject to market demand, to vary the timing, prices and numbers of shares sold, and there is no
maximum sales price. Investors may experience a decline in the value of their shares as a result of share sales made
at prices lower than the prices they paid.

Our management will have broad discretion over the use of the net proceeds from this offering, you may not
agree with how we use the proceeds and the proceeds may not be invested successfully.

Our management will have broad discretion over the use of proceeds from this offering, and we could spend
the proceeds from this offering in ways with which you may not agree or that do not yield a favorable return. We
intend to use the net proceeds from this offering for general corporate purposes, which include, but are not limited
to, business expansion, including possible acquisitions, and software product development. As of the date of this
prospectus supplement, we cannot specify with certainty all of the particular uses of the proceeds from this
offering. Accordingly, our management will have broad discretion as to the use of the net proceeds from this
offering and could use them for purposes other than those contemplated at the time of commencement of this
offering. Accordingly, you will be relying on the judgment of our management with regard to the use of these net
proceeds, and you will not have the opportunity, as part of your investment decision, to assess whether the proceeds
are being used appropriately. It is possible that, pending their use, we may invest the net proceeds in a way that
does not yield a favorable, or any, return for our company.

If you purchase shares of common stock in this offering, you may suffer immediate and substantial dilution in
the book value of your investment.

The shares sold in this offering, if any, will be sold from time to time at various prices; however, at the
assumed offering price of our common stock, which is substantially higher than the as-adjusted net tangible book
value per share of our common stock after giving effect to this offering, investors purchasing shares of our
common stock in this offering will pay a price per share that substantially exceeds the as-adjusted net tangible book
value per share. Assuming that an aggregate of 571,815 shares of our common stock are sold at an assumed
offering price of $3.16 per share, the closing price of our common stock on the Nasdaq Capital Market on
December 26, 2023 for aggregate gross proceeds of approximately $1,806,937, after deducting sales commissions
and estimated offering expenses payable by us, new investors in this offering will experience immediate dilution of
$14.16 per share, representing the difference between the assumed offering price per share and our as adjusted net
tangible book value per share after giving effect to this offering. See “Dilution” on page S-15.

The actual number of shares of common stock we will sell and the aggregate proceeds resulting from sales
under the ATM Agreement, at any one time or in total, is uncertain.

Subject to certain limitations in the ATM Agreement and compliance with applicable laws, we have the
discretion to deliver a sales notice to the sales agent at any time throughout the term of the ATM Agreement.
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The number of shares that are sold by the sales agent after we deliver a sales notice will fluctuate based on the
market price of our common stock during the sales period and limits we set with the sales agent. Because the price
per share of each share sold will fluctuate based on the market price of our common stock during the sales period
and the demand for our common stock during the sales period, it is not possible at this stage to predict the number
of shares that will be ultimately issued. Because the price per share of each share sold will fluctuate during the
sales period, it is not currently possible to predict the aggregate proceeds to be raised in connection with those sales
or the number of shares that will ultimately be issued.

Sales of a significant number of shares of our common stock in the public markets, or the perception that such
sales could occur, could cause our stock price to decline.

Sales of a substantial number of shares of our common stock in the public markets, or the perception that such
sales could occur, could depress the market price of our common stock and impair our ability to raise capital
through the sale of additional equity securities. It is possible that we could issue and sell additional shares of our
common stock in the public markets. Furthermore, if our existing stockholders sell a large number of shares of our
common stock, or the public market perceives that existing stockholder might sell shares of common stock, the
market price of our common stock could decline significantly. Sales of substantial amounts of shares of our
common stock in the public market by our executive officers, directors, 5% or greater stockholders or other
stockholders, or the prospect of such sales, could adversely affect the market price of our common stock. We
cannot predict the effect that future sales of our common stock would have on the market price of our common
stock.

As of December 26, 2023, 1,059,965 shares of our common stock were issued and outstanding, 1,180,221
shares of common stock are issuable upon the exercise of warrants, and 1,558 shares of our common stock are
issuable upon the exercise of options and 348,492 shares of our common stock are issuable upon conversion of
various classes of convertible preferred stock. Additional shares of common stock are authorized for issuance
pursuant to options and other stock-based awards under the 2020 Omnibus Incentive Stock Plan. To the extent that
option holders exercise outstanding options, there may be further dilution and the sales of shares issued upon such
exercises could cause our stock price to drop further.

A large number of shares may be sold in the market following this offering, which may depress the market
price of our common stock.

Sales of a substantial number of shares of our common stock in the public market following this offering
could cause the market price of our common stock to decline. If there are more shares of common stock offered for
sale than buyers are willing to purchase, then the market price of our common stock may decline to a market price
at which buyers are willing to purchase the offered shares of common stock and sellers remain willing to sell the
shares. All of the shares sold in this offering will be freely tradable without restriction or further registration under
the Securities Act.

Because we do not intend to declare cash dividends on our shares of common stock in the foreseeable future,
stockholders must rely on appreciation of the value of our common stock for any return on their investment.

We have never declared or paid cash dividends on our common stock. We currently anticipate that we will
retain future earnings for the development, operation and expansion of our business and do not anticipate declaring
or paying any cash dividends in the foreseeable future. In addition, the terms of any future debt agreements may
preclude us from paying dividends. As a result, we expect that only appreciation of the price of our common stock,
if any, will provide a return to investors in this offering for the foreseeable future.

If our common stock is delisted from the Nasdaq Capital Market and the price of our common stock declines
below $5.00 per share, our common stock would come within the definition of “penny stock”.

Transactions in securities that are traded in the United States that are not traded on the Nasdaq Capital Market
or on other securities exchange by companies, with net tangible assets of $5,000,000 or less and a market price per
share of less than $5.00, may be subject to the “penny stock” rules. The market price of our common stock is
currently less than $5.00 per share. While the “penny stock” rules do not currently apply to our common stock, if
our common stock is delisted from the Nasdaq Capital Market and the price
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of our common stock declines below $5.00 per share and our net tangible assets remain $5,000,000 or less, our
common stock would come within the definition of “penny stock”.

Under these penny stock rules, broker-dealers that recommend such securities to persons other than
institutional accredited investors:

must make a special written suitability determination for the purchaser;

receive the purchaser’s written agreement to a transaction prior to sale;

provide the purchaser with risk disclosure documents which identify risks associated with investing in
“penny stocks” and which describe the market for these “penny stocks” as well as a purchaser’s legal
remedies; and

obtain a signed and dated acknowledgment from the purchaser demonstrating that the purchaser has actually
received the required risk disclosure document before a transaction in a “penny stock” can be completed.

As a result of these requirements, if our common stock is at such time subject to the “penny stock” rules,
broker-dealers may find it difficult to effectuate customer transactions and trading activity in these shares in the
United States may be significantly limited. Accordingly, the market price of the shares may be depressed, and
investors may find it more difficult to sell the shares.

Effective June 30, 2020, the SEC implemented Regulation Best Interest requiring that “A broker, dealer, or a
natural person who is an associated person of a broker or dealer, when making a recommendation of any securities
transaction or investment strategy involving securities (including account recommendations) to a retail customer,
shall act in the best interest of the retail customer at the time the recommendation is made, without placing the
financial or other interest of the broker, dealer, or natural person who is an associated person of a broker or dealer
making the recommendation ahead of the interest of the retail customer.” This is a significantly higher standard for
broker-dealers to recommend securities to retail customers than before under FINRA “suitability rules. FINRA
suitability rules do still apply to institutional investors and require that in recommending an investment to a
customer, a broker-dealer must have reasonable grounds for believing that the investment is suitable for that
customer. Prior to recommending securities to their customers, broker-dealers must make reasonable efforts to
obtain information about the customer’s financial status, tax status, investment objectives and other information,
and for retail customers determine the investment is in the customer’s “best interest.” and meet other SEC
requirements. Both SEC Regulation Best Interest and FINRA’s suitability requirements may make it more difficult
for broker-dealers to recommend that their customers buy speculative, low-priced securities. They may effect
investing in our common stock, which may have the effect of reducing the level of trading activity in our common
stock. As a result, fewer broker-dealers may be willing to make a market in our common stock, reducing a
stockholder’s ability to resell shares of our common stock.

Our common stock may be affected by limited trading volume and may fluctuate significantly.

Our common stock is traded on the Nasdaq Capital Market. Although an active trading market has developed
for our common stock, there can be no assurance that an active trading market for our common stock will be
sustained. Failure to maintain an active trading market for our common stock may adversely affect our
shareholders’ ability to sell our common stock in short time periods, or at all. Our common stock has experienced,
and may experience in the future, significant price and volume fluctuations, which could adversely affect the
market price of our common stock.

The market price of our common stock may be volatile, and you could lose all or part of your investment.

We cannot predict the prices at which our common stock will trade. The market price of our common stock
depends on a number of factors, including those described in this “Risk Factors” section, many of which are
beyond our control and may not be related to our operating performance. In addition, the limited public float of our
common stock will tend to increase the volatility of the trading price of our common stock. These fluctuations
could cause you to lose all or part of your investment in our common stock, since you might not be able to sell your
shares at or above the price you paid for them. Factors that could cause fluctuations in the market price of our
common stock include, but are not limited to, the following:
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actual or anticipated changes or fluctuations in our results of operations;

the financial projections we may provide to the public, any changes in these projections, or our failure to
meet these projections;

announcements by us or our competitors of new products or new or terminated significant contracts,
commercial relationships, or capital commitments;

industry or financial analyst or investor reaction to our press releases, other public announcements, and
filings with the SEC;

rumors and market speculation involving us or other companies in our industry;

price and volume fluctuations in the overall stock market from time to time;

changes in operating performance and stock market valuations of other technology companies generally, or
those in our industry in particular;

the expiration of market stand-off or contractual lock-up agreements and sales of shares of our common
stock by us or our stockholders;

failure of industry or financial analysts to maintain coverage of us, changes in financial estimates by any
analysts who follow our company, or our failure to meet these estimates or the expectations of investors;

actual or anticipated developments in our business, or our competitors’ businesses, or the competitive
landscape generally;

litigation involving us, our industry, or both, or investigations by regulators into our operations or those of
our competitors;

developments or disputes concerning our intellectual property rights, our products, or third-party proprietary
rights;

announced or completed acquisitions of businesses or technologies by us or our competitors;

new laws or regulations or new interpretations of existing laws or regulations applicable to our business;

any major changes in our management or our board of directors, particularly with respect to Mr. Lai;

general economic conditions and slow or negative growth of our markets; and

other events or factors, including those resulting from war, incidents of terrorism, or responses to these
events.

In addition, the stock market in general has experienced extreme price and volume fluctuations that have often
been unrelated or disproportionate to the operating performance of companies. Broad market and industry factors
may seriously affect the market price of our common stock, regardless of our actual operating performance. In
addition, in the past, following periods of volatility in the overall market and the market prices of a particular
company’s securities, securities class action litigation has often been instituted against that company. Securities
litigation, if instituted against us, could result in substantial costs and divert our management’s attention and
resources from our business. This could materially adversely affect our business, financial condition, results of
operations, and prospects.

You may experience future dilution as a result of future equity offerings.

To raise additional capital, we may in the future offer additional shares of common stock or other securities
convertible into or exchangeable for our common stock at prices that may not be the same as the price per share in
this offering. We may sell common stock or other securities in any other offering at a price per share that is less
than the price per share paid by investors in this offering, and investors purchasing shares or other securities in the
future could have rights superior to existing stockholders. The price per share at which we sell additional shares of
common stock, or securities convertible or exchangeable into common stock, in future transactions may be higher
or lower than the price per share paid by investors in this offering.
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Our substantial amount of indebtedness may adversely affect our cash flow and our ability to operate our
business, remain in compliance with debt covenants and make payments on our indebtedness.

Our substantial level of indebtedness increases the possibility that we may be unable to generate cash
sufficient to pay, when due, the principal of, interest on or other amounts due with respect to our indebtedness. Our
indebtedness could have other important consequences to you as a stockholder. For example, it could:

make it more difficult for us to satisfy our obligations with respect to our indebtedness and any failure to
comply with the obligations of any of our debt instruments, including financial and other restrictive
covenants, could result in an event of default under the senior secured credit facility and the senior
subordinated note;

make us more vulnerable to adverse changes in general economic, industry and competitive conditions and
adverse changes in government regulation;

require us to dedicate a substantial portion of our cash flow from operations to payments on our
indebtedness, thereby reducing the availability of our cash flows to fund working capital, capital
expenditures, acquisitions and other general corporate purposes;

limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we
operate;

place us at a competitive disadvantage compared to our competitors that have less debt; and

limit our ability to borrow additional amounts for working capital, capital expenditures, acquisitions, debt
service requirements, execution of our business strategy or other purposes.

Any of the above-listed factors could materially adversely affect our business, financial condition and results
of operations.
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USE OF PROCEEDS

We may offer and sell shares of our common stock having aggregate sales proceeds of up to $ 1,806,937 from
time to time, before deducting the sales commissions and estimated offering expenses payable by us. However, we
cannot guarantee if or when these net proceeds, if any, will be received. The amount of proceeds from this offering
will depend upon the number of shares of our common stock sold, if any, and the market price at which they are
sold. There can be no assurance that we will be able to sell any shares under or fully utilize the ATM Agreement
with the sales agent as a source of financing. Because there is no minimum offering amount required as a condition
of this offering, the net proceeds to us, if any, are not determinable at this time.

We intend to use the net proceeds for general corporate purposes in furtherance of the delivery and, where
possible, acceleration, of our strategic objectives, which include, but are not limited to: inventory, marketing and
daily operating expenses.

We have not determined the amount of net proceeds to be used specifically for such purposes and, as a result,
management will retain broad discretion over the allocation of net proceeds. The occurrence of unforeseen events or
changed business conditions could result in the application of the net proceeds from this offering in a manner other
than as described in this prospectus supplement. Pending the use of any net proceeds, we expect to invest the net
proceeds in interest-bearing, marketable securities.
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DILUTION

If you invest in our common stock, your interest will be diluted immediately to the extent of the difference
between the price per share you pay and the as-adjusted net tangible book value per share of our common stock
after this offering.

The net tangible book value of our common stock as of September 30, 2023, was approximately
$(14.4 million) or approximately $(25.00) per share. Net tangible book value per share represents the amount of
our total tangible assets, excluding goodwill and intangible assets, less total liabilities, divided by the total number
of shares of our common stock outstanding. Dilution per share to new investors represents the difference between
the amount per share paid by purchasers for each share of common stock in this offering and the net tangible book
value per share of our common stock immediately following the completion of this offering.

After giving further effect to the sale of up to a maximum aggregate amount of 571,937 shares of common
stock at an assumed offering price of $3.16 per share, which was the closing price of our common stock on the
Nasdaq Capital Market on December 26, 2023, and after deducting sales commissions and estimated offering
expenses payable by us, our as-adjusted net tangible book value as of September 30, 2023 would have been
approximately $(12.6 million) or approximately $(11.00) per share. This represents an immediate increase in net
tangible book value of approximately $14.00 per share to our existing stockholders and an immediate dilution in
net tangible book value of approximately $14.16 per share to purchasers of our common stock in this offering, as
illustrated by the following table:

​Assumed offering price per share ​$ 3.16 ​ ​
​Net tangible book value per share as of September 30, 2023 ​$(25.00 ​ ​
​Increase in net tangible book value per share attributable to this offering ​$ 14.00 ​ ​

​
As-adjusted net tangible book value per share as of September 30, 2023 after giving effect to this 

offering ​$(11.00 ​ ​

​Dilution in net tangible book value per share to new investors participating in this offering ​$ 14.16 ​ ​

The table above is based on 578,090 shares of our common stock that were issued and outstanding, as of
September 30, 2023, and excludes 1,180,221 shares of common stock that are issuable upon the exercise of
warrants, and 1,558 shares of our common stock are issuable upon the exercise of options and 348,492 shares of
our common stock are issuable upon conversion of various classes of convertible preferred stock.

The information discussed above is illustrative only and will adjust based on the actual number of shares that
are sold in this offering, if any, and the prices at which such sales are made.
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PLAN OF DISTRIBUTION

We have entered into the ATM Agreement with Wainwright, pursuant to which we may issue and sell from
time to time shares of our common stock through Wainwright as our sales agent. Sales of the shares of common
stock, if any, will be made by any method permitted by law deemed to be an “at the market offering” as defined in
Rule 415 promulgated under the Securities Act.

Wainwright will offer shares of our common stock at prevailing market prices subject to the terms and
conditions of the ATM Agreement as agreed upon by us and Wainwright. We will designate the number of shares
which we desire to sell, the time period during which sales are requested to be made, any limitation on the number
of shares that may be sold in one day and any minimum price below which sales may not be made. Subject to the
terms and conditions of the ATM Agreement, Wainwright will use its commercially reasonable efforts consistent
with its normal trading and sales practices and applicable laws and regulations to sell on our behalf all of the shares
requested to be sold by us. We or Wainwright may suspend the offering of the shares of common stock being made
through Wainwright under the ATM Agreement at any time upon proper notice to the other party.

Settlement for sales of common stock will occur on the second trading day, or such shorter settlement cycle as
may be in effect under Exchange Act Rule 15c6-1 from time to time, following the date on which any sales are
made, or on some other date that is agreed upon by us and Wainwright in connection with a particular transaction,
in return for payment of the net proceeds to us. Sales of our shares of our common stock as contemplated in this
prospectus supplement and the accompanying base prospectus will be settled through the facilities of The
Depository Trust Company or by such other means as we and Wainwright may agree upon. There is no
arrangement for funds to be received in an escrow, trust or similar arrangement.

We will pay Wainwright a cash commission of 3.0% of the gross sales price of the shares of our common
stock that Wainwright sells pursuant to the ATM Agreement. Because there is no minimum offering amount
required as a condition to this offering, the actual total offering amount, commissions and proceeds to us, if any, are
not determinable at this time. Pursuant to the terms of the ATM Agreement, we agreed to reimburse Wainwright
for the documented fees and costs of its legal counsel reasonably incurred in connection with entering into the
transactions contemplated by the ATM Agreement in an amount not to exceed $50,000, in addition to up to a
maximum of $2,500 per periodic due diligence session for Wainwright’s counsel’s fees and any incidental
expenses to be reimbursed by us. We will report at least quarterly the number of shares of our common stock sold
through Wainwright under the ATM Agreement, the net proceeds to us and the compensation paid by us to
Wainwright in connection with the sales of shares of our common stock.

In connection with the sales of shares of our common stock on our behalf, Wainwright will be deemed to be
an “underwriter” within the meaning of the Securities Act, and the compensation paid to Wainwright will be
deemed to be underwriting commissions or discounts. We have agreed in the ATM Agreement to provide
indemnification and contribution to Wainwright against certain liabilities, including liabilities under the Securities
Act.

This offering pursuant to this prospectus supplement will terminate upon the earlier of (1) the sale of common
stock pursuant to this prospectus supplement having an aggregate sales price of $1,806,937 and (2) the termination
by us or Wainwright of the ATM Agreement pursuant to its terms.

To the extent required by Regulation M, Wainwright will not engage in any market making activities
involving our common stock while the offering is ongoing under this prospectus supplement.

Wainwright and certain of its affiliates may in the future engage in investment banking and other commercial
dealings in the ordinary course of business with us or our affiliates. Wainwright and such affiliates may in the
future receive customary fees and expenses for these transactions. In addition, in the ordinary course of its various
business activities, Wainwright and its affiliates may make or hold a broad array of investments and actively trade
debt and equity securities (or related derivative securities) and financial instruments (which may include bank
loans) for their own account and for the accounts of their customers. Such investments and securities activities may
involve securities and/or instruments of ours or our affiliates. Wainwright or its affiliates may also make
investment recommendations and/or publish or express independent
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research views in respect of such securities or financial instruments and may hold, or recommend to clients that
they acquire, long and/or short positions in such securities and instruments.

This prospectus supplement and the accompanying base prospectus may be made available in electronic
format on a website maintained by Wainwright, and Wainwright may distribute this prospectus supplement and the
accompanying base prospectus electronically.

The foregoing does not purport to be a complete statement of the terms and conditions of the At The Market
Offering Agreement. A copy of the ATM Agreement is included as an exhibit to our Current Report on Form 8-K
that will be filed with the SEC and incorporated by reference into the registration statement of which this
prospectus supplement and the accompanying base prospectus form a part. See “Where You Can Find More
Information” and “Incorporation of Documents By Reference”.
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INCORPORATION BY REFERENCE OF CERTAIN DOCUMENTS

The SEC allows us to “incorporate by reference” in this prospectus supplement and the accompanying base
prospectus certain information we file with the SEC, which means that we may disclose important information in
this prospectus supplement and the accompanying base prospectus by referring you to the document that contains
the information. The information incorporated by reference is considered to be an integral part of this prospectus
supplement and the accompanying base prospectus, and information that we file later with the SEC will
automatically update and supersede this information. We incorporate by reference the documents listed below and
any future filings made with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934, as amended, until the termination of the offering:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2022, filed with the SEC on
April 17, 2023;

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2023, filed with the SEC on May 22,
2023;

our Quarterly Report on Form 10-Q for the quarter ended June 30, 2023 filed with the SEC on August 21,
2023;

our Quarterly Report on Form 10-Q for the quarter ended September 30, 2023 filed with the SEC on
November 14, 2023;

our Current Reports on Form 8-K filed with the SEC on January 4, 2023, January 4, 2023, January 13, 2023,
April 13, 2023 (as amended on April 18, 2023), May 10, 2023, May 26, 2023; June 1, 2023; June 27, 2023;
June 30, 2023; July 7, 2023; August 23, 2023; September 5, 2023; September 14, 2023;

the description of our common stock contained in our Form 8-A12B filed with the SEC on May 11, 2021,
including any amendment or report filed for the purpose of updating that description; and

all documents filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on
or after the date of this prospectus and before we stop offering the securities covered by this prospectus and
any accompanying base prospectus supplement.

Notwithstanding the foregoing, information and documents that we elect to furnish, but not file, or have
furnished, but not filed, with the SEC in accordance with SEC rules and regulations is not incorporated into this
prospectus supplement and the accompanying base prospectus and does not constitute a part hereof.

Upon written or oral request, at no cost we will provide to each person, including any beneficial owner, to
whom a prospectus is delivered, a copy of any or all of the information that has been incorporated by reference in
the prospectus but not delivered with the prospectus. Inquiries should be directed to:

Digital Brands Group, Inc. 
1400 Lavaca Street 
Austin, TX 78701 

Attn: Chief Financial Officer

In addition, you may access these filings on our website at www.digitalbrandsgroup.co. Information on our
website is not incorporated by reference in this prospectus supplement or the accompanying base prospectus, and
you should not consider our website to be a part of either this prospectus supplement or the accompanying base
prospectus.
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WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement is part of the registration statement on Form S-3 we filed with the SEC under the
Securities Act and does not contain all the information set forth in the registration statement. Whenever a reference
is made in this prospectus supplement to any of our contracts, agreements or other documents, the reference may
not be complete, and you should refer to the exhibits that are a part of the registration statement or the exhibits to
the reports or other documents incorporated by reference into this prospectus supplement and the accompanying
base prospectus for a copy of such contract, agreement or other document.

We are subject to the information reporting requirements of the Securities Exchange Act of 1934, as amended.
Accordingly, we file annual, quarterly and current reports, proxy statements and other information with the SEC.
Our SEC filings are available to the public over the Internet at the SEC’s web site at www.sec.gov. Also, using our
website, www.digitalbrandsgroup.co, you can access electronic copies of documents we file with the SEC,
including our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K,
and any amendments to those reports, free of charge. Information on our website is not incorporated by reference
in this prospectus supplement or the accompanying base prospectus, and you should not consider our website to be
a part of either this prospectus supplement or the accompanying base prospectus.

LEGAL MATTERS

The validity of the shares of common stock offered under this prospectus supplement and the accompanying
base prospectus will be passed upon for us by Anthony L.G., PLLC, West Palm Beach, Florida. Ellenoff,
Grossman & Schole, LLP, New York, New York is counsel for Wainwright in connection with this offering.

EXPERTS

The consolidated financial statements for the years ended December 31, 2022 and 2021 have been
incorporated in this prospectus supplement by reference to the Annual Report on Form 10-K for the year ended
December 31, 2022, have been so incorporated in reliance on the report of dbbmckennon, an independent
registered public accounting firm, given on the authority of said firm as experts in accounting and auditing.

  

S-19 



TABLE OF CONTENTS

PROSPECTUS

DIGITAL BRANDS GROUP, INC.
$200,000,000

Common Stock 
Preferred Stock 
Debt Securities 

Warrants 
Rights 
Units

We may offer and sell from time to time common stock, preferred stock, debt securities, warrants, rights
and units that include any of these securities. The preferred stock or warrants may be convertible into or
exercisable or exchangeable for common or preferred stock or other of our securities registered hereunder. The debt
securities may be convertible into, or exercisable or exchangeable for, common stock. Our common stock and
Class A Warrants trade on the NasdaqCM (“NasdaqCM”) under the symbols “DBGI” and “DBGIW,” respectively.

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly
to purchasers, on a continuous or delayed basis.

This prospectus describes some of the general terms that may apply to these securities and the general manner
in which they may be offered. The specific terms of any securities to be offered, and the specific manner in which
they may be offered, will be described in a supplement to this prospectus. You should read this prospectus and any
applicable prospectus supplement carefully before you invest.

As of August 2, 2022 the aggregate market value of our outstanding common stock held by non-affiliates, or
public float, was approximately $6.26 million, based on 52,874,188 shares of outstanding common stock, of which
approximately 3,033,319 shares were held by affiliates, and a price of $0.126 per share, which was the price at
which our common stock was last sold on The Nasdaq Capital Market on such date. We have not offered any
securities pursuant to General Instruction I.B.6 of Form S-3 during the prior 12-calendar-month period that ends on
and includes the date of this prospectus. Pursuant to General Instruction I.B.6 of Form S-3, in no event will we sell
securities registered on this registration statement in a public primary offering with a value exceeding more than
one-third of our public float in any 12-month period so long as our public float remains below $75,000,000 (the
“Baby Shelf Limitation”).

See the “Risk Factors” section of this prospectus on page 5, our filings with the SEC and the applicable
prospectus supplement for certain risks that you should consider before investing in our securities.

None of the Securities and Exchange Commission, any state securities commission or any other
regulatory body has approved or disapproved of these securities nor passed upon the accuracy or adequacy
of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is September 9, 2022.
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ABOUT THIS PROSPECTUS

This document is called a prospectus and is part of a registration statement that we have filed with the
Securities and Exchange Commission (“SEC”), using a “shelf” registration process. Under this shelf registration
process, we may, from time to time, sell any combination of the securities described in this prospectus in one or
more offerings in amounts that we will determine from time to time, up to a total dollar amount of $200,000,000,
subject to the Baby Shelf Limitation.

This prospectus provides you with a general description of the securities we may offer. Each time we offer a
type or series of securities described in this prospectus we will provide a prospectus supplement, incorporate
information by reference into this prospectus, or use other offering material, as applicable, containing more specific
information about the terms of the securities that are being offered. We may also authorize one or more free writing
prospectuses to be provided to you that may contain material information relating to these offerings and securities.
This prospectus, together with applicable prospectus supplements, any information incorporated by reference, and
any related free writing prospectuses we file with the SEC, includes all material information relating to these
offerings and securities. We may also add, update or change in the prospectus supplement any of the information
contained in this prospectus or in the documents that we have incorporated by reference into this prospectus,
including without limitation, a discussion of any risk factors or other special considerations that apply to these
offerings or securities or the specific plan of distribution. If there is any inconsistency between the information in
this prospectus and a prospectus supplement or information incorporated by reference having a later date, you
should rely on the information in that prospectus supplement or incorporated information having a later date. We
urge you to read carefully this prospectus, any applicable prospectus supplement and any related free writing
prospectus, together with the information incorporated herein by reference as described under the heading
“Incorporation of Certain Information by Reference,” before buying any of the securities being offered.

You should rely only on the information we have provided or incorporated by reference in this prospectus, any
applicable prospectus supplement and any related free writing prospectus. We have not authorized anyone to
provide you with different information. No dealer, salesperson or other person is authorized to give any
information or to represent anything not contained in this prospectus, any applicable prospectus supplement or any
related free writing prospectus.

Neither the delivery of this prospectus nor any sale made under it implies that there has been no change
in our affairs or that the information in this prospectus is correct as of any date after the date of this
prospectus. You should assume that the information in this prospectus, any applicable prospectus
supplement or any related free writing prospectus is accurate only as of the date on the front of the
document and that any information we have incorporated by reference is accurate only as of the date of the
document incorporated by reference, regardless of the time of delivery of this prospectus, any applicable
prospectus supplement or any related free writing prospectus, or any sale of a security.

The registration statement containing this prospectus, including exhibits to the registration statement, provides
additional information about us and the securities offered under this prospectus and any prospectus supplement.
We have filed and plan to continue to file other documents with the SEC that contain information about us and our
business. Also, we will file legal documents that control the terms of the securities offered by this prospectus as
exhibits to the reports that we file with the SEC. The registration statement and other reports can be read at the SEC
Internet site or at the SEC offices mentioned under the heading “Available 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, will
be filed or will be incorporated by reference 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 “Available Information.”
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AVAILABLE INFORMATION

We have filed with the SEC a registration statement on Form S-3 under the Securities Act of 1933, as
amended (“Securities Act”), with respect to the securities covered by this prospectus. This prospectus, which is a
part of the registration statement, does not contain all of the information set forth in the registration statement or the
exhibits and schedules filed therewith. For further information with respect to us and the securities covered by this
prospectus, please see the registration statement and the exhibits filed with the registration statement. A copy of the
registration statement and the exhibits filed with the registration statement may be inspected without charge at the
Public Reference Room maintained by the SEC, located at 100 F Street, N.E., Washington, D.C. 20549. Please call
the SEC at 1-800-SEC-0330 for more information about the operation of the Public Reference Room. The SEC also
maintains an Internet website that contains reports, proxy and information statements and other information
regarding registrant that file electronically with the SEC. The address of the website is http://www.sec.gov.

We are subject to the information and periodic reporting requirements of the Securities Exchange Act of 1934,
as amended (“Exchange Act”), and, in accordance therewith, we file periodic reports, proxy statements and other
information with the SEC. Such periodic reports, proxy statements and other information are available for
inspection and copying at the Public Reference Room and website of the SEC referred to above. We maintain a
website at http://www.swkhold.com. You may access our Annual Reports on Form 10-K, Quarterly Reports on
Form 10-Q, Current Reports on Form 8-K and amendments to those reports filed pursuant to Sections 13(a) or
15(d) of the Exchange Act with the SEC free of charge at our website as soon as reasonably practicable after such
material is electronically filed with, or furnished to, the SEC. Our website and the information contained on that
site, or connected to that site, are not incorporated into and are not a part of this prospectus.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC’s rules allow us to incorporate by reference information into this prospectus. This means that we can
disclose important information to you by referring you to another document. Any information referred to in this
way is considered part of this prospectus from the date we file that document. Any reports filed by us with the SEC
after the date of this prospectus and before the date that the offering of the securities by means of this prospectus is
terminated will automatically update and, where applicable, supersede any information contained in this prospectus
or incorporated by reference in this prospectus.

We incorporate by reference into this prospectus the following documents or information filed with the SEC
(other than, in each case, documents or information deemed to have been furnished and not filed in accordance
with SEC rules):

Our Annual Report on Form 10-K for the year ended December 31, 2021, filed with the SEC on March 31,
2022, (File No. 001-40400);

Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2022, filed with the SEC on May 16,
2022 (File No. 001-40400);

Our Current Reports on Form 8-K, filed with the SEC on August 2, 2022, August 2, 2022, July 27, 2022,
July 27, 2022, June 23, 2022, and June 6, 2022 (excluding any information furnished pursuant to Item 2.02 or
Item 7.01 of such Current Report on Form 8-K, if applicable); and

The description of the our common stock contained in our Registration Statement on Form 8-A filed on
May 11, 2021, including any amendment or report filed for the purpose of updating such description.

Additionally, all documents filed by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange
Act, after (i) the date of the initial registration statement and prior to effectiveness of the registration statement, and
(ii) the date of this prospectus and before the termination or completion of this offering, shall be deemed to be
incorporated by reference into this prospectus from the respective dates of filing of such documents, except that we
do not incorporate any document or portion of a document that is “furnished” to the SEC, but not deemed “filed.”
Any information that we subsequently file with the SEC that is incorporated by reference as described above will
automatically update and supersede any previous information that is part of this prospectus.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is
delivered, upon his or her written or oral request, a copy of any or all documents referred to above which have been
or may be incorporated by reference into this prospectus excluding exhibits to those documents unless they are
specifically incorporated by reference into those documents. You may request a copy of those filings at no cost by
writing or telephoning our company at the following address and telephone number:

Digital Brands Group, Inc. 
Attention: Chief Financial Officer 

1400 Lavaca Street 
Austin, TX 78701 

(209) 651-0172
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FORWARD-LOOKING STATEMENTS

This prospectus, including the documents we incorporate by reference into it, contains forward-looking
statements within the meaning of Section 27A of the Securities Act, and Section 21E of the Exchange Act, the
Private Securities Litigation Reform Act of 1995 (the “PSLRA”) or in releases made by the SEC. Such statements
include, without limitation, statements regarding our expectations, hopes or intentions regarding the future.
Statements that are not historical fact are forward- looking statements. These forward-looking statements can often
be identified by their use of words such as “expect,” “believe,” “anticipate,” “outlook,” “could,” “target,”
“project,” “intend,” “plan,” “seek,” “estimate,” “should,” “will,” “may” and “assume,” as well as variations of such
words and similar expressions referring to the future. These cautionary statements are being made pursuant to the
Securities Act, the Exchange Act and the PSLRA with the intention of obtaining the benefits of the “safe harbor”
provisions of such laws.

The forward-looking statements contained in or incorporated by reference into this prospectus are largely
based on our expectations, which reflect estimates and assumptions made by our management. These estimates and
assumptions reflect our best judgment based on currently known market conditions and other factors. Although we
believe such estimates and assumptions to be reasonable, they are inherently uncertain and involve certain risks
and uncertainties, many of which are beyond our control. If any of those risks and uncertainties materialize, actual
results could differ materially from those discussed in any such forward-looking statement. Among the factors that
could cause actual results to differ materially from those discussed in forward-looking statements are those
discussed under the heading “Risk Factors” below, those discussed under the heading “Risk Factors” and in other
sections of our Annual Report on Form 10-K for the year ended December 31, 2021, as well as in our other reports
filed from time to time with the SEC that are incorporated by reference into this prospectus. See “Available
Information” and “Incorporation of Certain Information by Reference” for information about how to obtain copies
of those documents.

All readers are cautioned that the forward-looking statements contained in this prospectus and in the
documents incorporated by reference into this prospectus are not guarantees of future performance, and we cannot
assure any reader that such statements will be realized or that the forward-looking events and circumstances will
occur. Actual results may differ materially from those anticipated or implied in the forward-looking statements. All
forward-looking statements in this prospectus and the documents incorporated by reference into it are made only as
of the date of the document in which they are contained, based on information available to us as of the date of that
document, and we caution you not to place undue reliance on forward-looking statements in light of the risks and
uncertainties associated with them. Except as required by law, we undertake no obligation to update any forward-
looking statements, whether as a result of new information, future events or otherwise.
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RISK FACTORS

Investing in our securities involves significant risks. You should review carefully the risks and uncertainties
described under the heading “Risk Factors” contained in, or incorporated into, the applicable prospectus
supplement and any related free writing prospectus, and under similar headings in the other documents that are
incorporated by reference herein or therein. Each of the referenced risks and uncertainties could adversely affect
our business, operating results and financial condition, as well as adversely affect the value of an investment in our
securities. When we offer and sell any securities pursuant to a prospectus supplement, we may include additional
risk factors relevant to such securities in the prospectus supplement.
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DESCRIPTION OF SECURITIES WE MAY OFFER

We may issue from time to time, in one or more offerings the following securities:

shares of common stock;

shares of preferred stock;

debt securities, which may be senior or subordinated and may be convertible into or exchangeable for
common stock;

warrants exercisable for debt securities, common stock or preferred stock;

rights to purchase any of such securities; and

units of debt securities, common stock, preferred stock or warrants, in any combination.

This prospectus contains a summary of the material general terms of the various securities that we may offer.
The specific terms of the securities will be described in a prospectus supplement, information incorporated by
reference or related free writing prospectus, which may be in addition to or different from the general terms
summarized in this prospectus. Where applicable, the prospectus supplement, information incorporated by
reference or related free writing prospectus will also describe any material United States federal income tax
considerations relating to the securities offered and indicate whether the securities offered are or will be listed on
any securities exchange. The summaries contained in this prospectus and in any prospectus supplements,
information incorporated by reference or related free writing prospectus may not contain all of the information that
you would find useful. Accordingly, you should read the actual documents relating to any securities sold pursuant
to this prospectus. See “Available Information” and “Incorporation of Certain Information by Reference” for
information about how to obtain copies of those documents.

The terms of any particular offering, the initial offering price and the net proceeds to us will be contained in
the prospectus supplement, information incorporated by reference or free writing prospectus, relating to such
offering.
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DESCRIPTION OF CAPITAL STOCK

General

Our authorized capital stock consists of 200,000,000 shares of common stock, $0.0001 par value per share, of
which 52,874,188 shares are issued and outstanding as of June 30, 2022, and 10,000,000 shares of preferred stock,
$0.0001 par value per share, no shares of which are issued and outstanding.

Common Stock

Holders of common stock are entitled to one vote per share on all matters to be voted upon by the
stockholders, including the election of directors. Such holders are not entitled to vote cumulatively for the election
of directors. Holders of a majority of the shares of common stock may elect all of the directors standing for
election. Subject to preferences that may be applicable to any outstanding preferred stock, common stockholders
are entitled to receive ratably such dividends, if any, as may be declared from time to time by the board of directors
out of funds legally available for that purpose. In the event of our liquidation, dissolution or winding up, the
common stockholders are entitled to share ratably in all assets remaining after payment of liabilities, subject to
prior distribution rights of preferred stock, if any, then outstanding. Common stockholders have no preemptive or
conversion rights or other subscription rights. There are no redemption or sinking fund provisions applicable to the
common stock.

We have never declared or paid any cash dividends on our capital stock. We currently expect to retain future
earnings, if any, to finance the growth and development of our business and do not anticipate paying any cash
dividends in the foreseeable future.

Preferred Stock

The board of directors is authorized, without action by the stockholders, to designate and issue preferred stock
in one or more series and to designate the powers, preferences and rights of each series, which may be greater than
the rights of the common stock. It is not possible to state the actual effect of the issuance of any shares of preferred
stock upon the rights of holders of the common stock until the board of directors determines the specific rights of
the holders of such preferred stock. However, the effects might include, among other things:

impairing dividend rights of the common stock;

diluting the voting power of the common stock;

impairing the liquidation rights of the common stock; and

delaying or preventing a change in control of us without further action by the stockholders.

Prior to the issuance of shares of a series of preferred stock, our board will adopt resolutions and file a
certificate of designation with the Secretary of State of the State of Delaware. The certificate of designation will fix
for each series the designation and number of shares and the rights, preferences, privileges and restrictions of the
shares including, but not limited to, the following:

voting rights, if any, of the preferred stock;

any rights and terms of redemption;

the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation applicable to the preferred
stock;

whether dividends are cumulative or non-cumulative, and if cumulative, the date from which dividends on
the preferred stock will accumulate;

the relative ranking and preferences of the preferred stock as to dividend rights and rights upon the
liquidation, dissolution or winding up of our affairs;

the terms and conditions, if applicable, upon which the preferred stock will be convertible into common
stock, another series of preferred stock, or any other class of securities being registered hereby, including the
conversion price (or manner of calculation) and conversion period;
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the provision for redemption, if applicable, of the preferred stock;

the provisions for a sinking fund, if any, for the preferred stock;

liquidation preferences;

any limitations on the issuance of any class or series of preferred stock ranking senior to or on a parity with
the class or series of preferred stock as to dividend rights and rights upon liquidation, dissolution or winding
up of our affairs; and

any other specific terms, preferences, rights, limitations or restrictions of the preferred stock.

In addition to the terms listed above, we will set forth in a prospectus supplement, information incorporated by
reference, or related free writing prospectus the following terms relating to the class or series of preferred stock
being offered:

the number of shares of the preferred stock offered, the liquidation preference per share and the offering
price of the preferred stock;

the procedures for any auction and remarketing, if any, for the preferred stock;

any listing of the preferred stock on any securities exchange; and

a discussion of any material and/or special United States federal income tax considerations applicable to the
preferred stock.

Anti-Takeover Provisions and Choice of Forum

Certain provisions of Delaware law and our sixth amended and restated certificate of incorporation and
bylaws could make the following more difficult:

the acquisition of us by means of a tender offer;

acquisition of control of us by means of a proxy contest or otherwise; and

the removal of our incumbent officers and directors.

These provisions, summarized below, are expected to discourage certain types of coercive takeover practices
and inadequate takeover bids and are designed to encourage persons seeking to acquire control of us to negotiate
with our board of directors. We believe that the benefits of increased protection against an unfriendly or unsolicited
proposal to acquire or restructure us outweigh the disadvantages of discouraging such proposals. Among other
things, negotiation of such proposals could result in an improvement of their terms.

Delaware Anti-Takeover Law.   We are subject to Section 203 of the Delaware General Corporation Law, an
anti-takeover law. In general, Section 203 prohibits a publicly held Delaware corporation from engaging in a
“business acquisition” with an “interested stockholder” for a period of three years following the date the person
became an interested stockholder, unless the “business acquisition” or the transaction in which the person became
an interested stockholder is approved by our board of directors in a prescribed manner. Generally, a “business
acquisition” includes a merger, asset or stock sale, or other transaction resulting in a financial benefit to the
interested stockholder. Generally, an “interested stockholder” is a person who, together with affiliates and
associates, owns or, within three years prior to the determination of interested stockholder status, did own, 15% or
more of a corporation’s voting stock. The existence of this provision may have an anti-takeover effect with respect
to transactions not approved in advance by the board of directors, including discouraging attempts that might result
in a premium over the market price for the shares of common stock held by stockholders.

Stockholder Meetings.   Under our bylaws, only the board of directors, the chairman of the board, the chief
executive officer and the president, and stockholders holding an aggregate of 25% of our shares of our common
stock may call special meetings of stockholders.

No Cumulative Voting.   Our sixth amended and restated certificate of incorporation and bylaws do not
provide for cumulative voting in the election of directors.
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Action by Written Consent of Stockholders Prohibited.   Our sixth amended and restated certificate of
incorporation does not allow stockholders to act by written consent in lieu of a meeting, unless approved in
advance by our board of directors.

Undesignated Preferred Stock.   The authorization of undesignated preferred stock makes it possible for the
board of directors without stockholder approval to issue preferred stock with voting or other rights or preferences
that could impede the success of any attempt to obtain control of us. These and other provisions may have the
effect of deferring hostile takeovers or delaying changes in control or management of us.

Amendment of Provisions in the Sixth Amended and Restated Certificate of Incorporation.   The Sixth
amended and restated certificate of incorporation will generally require the affirmative vote of the holders of at
least 66 2/3% of the outstanding voting stock in order to amend any provisions of the sixth amended and restated
certificate of incorporation concerning, among other things:

the required vote to amend certain provisions of the sixth amended and restated certificate of incorporation;

the reservation of the board of director’s right to amend the amended and restated bylaws, with all rights
granted to stockholders being subject to this reservation;

management of the business by the board of directors;

number of directors and structure of the board of directors;

removal and appointment of directors;

director nominations by stockholders;

prohibition of action by written consent of stockholders;

personal liability of directors to us and our stockholders; and

indemnification of our directors, officers, employees and agents.

Choice of Forum.   Our sixth amended and restated certificate of incorporation provides that, unless we
consent in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware (or, if
and only if the Court of Chancery of the State of Delaware lacks subject matter jurisdiction, any state court located
within the State of Delaware or, if and only if all such state courts lack subject matter jurisdiction, the federal
district court for the District of Delaware) shall be the sole and exclusive forum for the following types of actions
or proceedings under Delaware statutory or common law:

any derivative action or proceeding brought on our behalf;

any action asserting a breach of a fiduciary duty owed by any of our directors, officers or other employees to
us or our stockholders;

any action asserting a claim against us or our directors, officers or other employees arising under the
Delaware General Corporation Law, our sixth amended and restated certificate of incorporation or our
bylaws;

any action or proceeding to interpret, apply, enforce or determine the validity of our sixth amended and
restated certificate of incorporation or our bylaws;

any action or proceeding as to which the Delaware General Corporation Law confers jurisdiction to the Court
of Chancery of the State of Delaware; or

any action asserting a claim against us or our directors, officers or other employees that is governed by the
“internal affairs doctrine” as that term is defined in Section 115 of the Delaware General Corporation Law, in
all cases to the fullest extent permitted by law and subject to the court’s having personal jurisdiction over the
indispensable parties named as defendants.

Our sixth amended and restated certificate of incorporation further provides that unless the Company consents
in writing to the selection of an alternative forum, the U.S. federal district courts have exclusive jurisdiction of the
resolution of any complaint asserting a cause of action arising under the Securities Act. The enforceability of
similar exclusive federal forum provisions in other companies’ organizational documents
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has been challenged in legal proceedings, and while the Delaware Supreme Court has ruled that this type of
exclusive federal forum provision is facially valid under Delaware law, there is uncertainty as to whether other
courts would enforce such provisions and that investors cannot waive compliance with the federal securities laws
and the rules and regulations thereunder. This exclusive forum provision does not apply to suits brought to enforce
a duty or liability created by the Exchange Act or any other claim for which the federal courts have exclusive
jurisdiction.

Any person or entity purchasing or otherwise acquiring any interest in shares of our capital stock will be
deemed to have notice of and to have consented to this exclusive forum provision of our sixth amended and
restated certificate of incorporation. This choice of forum provision may limit a stockholder’s ability to bring a
claim in a judicial forum that it finds favorable for disputes with us or any of our directors, officers, other
employees or stockholders, which may discourage lawsuits with respect to such claims. Alternatively, if a court
were to find this choice of forum provision in our sixth amended and restated certificate of incorporation to be
inapplicable or unenforceable in an action, we may incur additional costs associated with resolving such action in
other jurisdictions. Additional costs associated with resolving an action in other jurisdictions could materially
adversely affect our business, financial condition and results of operations

Limitations on Directors’ Liability and Indemnification

Our sixth amended and restated certificate of incorporation provides that our directors will not be personally
liable to us or our stockholders for monetary damages for breach of their fiduciary duties as directors, except
liability for any of the following:

any breach of their duty of loyalty to the corporation or its stockholders;

acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;

payments of dividends or approval of stock repurchases or redemptions that are prohibited by Delaware law;
or

any transaction from which the director derived an improper personal benefit.

This limitation of liability does not apply to liabilities arising under the federal securities laws and does not
affect the availability of equitable remedies such as injunctive relief or rescission.

Our sixth amended and restated certificate of incorporation provides that we shall indemnify our directors,
officers, employees and other agents to the fullest extent permitted by law, and our amended and restated bylaws
provide that we shall indemnify our directors and officers, and may indemnify our employees and other agents, to
the fullest extent permitted by law. We believe that indemnification under our bylaws covers at least negligence
and gross negligence on the part of indemnified parties. Our bylaws also permit us to secure insurance on behalf of
any officer, director, employee or other agent for any liability arising out of his or her actions in such capacity,
regardless of whether Delaware law would permit indemnification.

We have entered into agreements to indemnify our directors and executive officers, in addition to the
indemnification provided for in our sixth amended and restated certificate of incorporation and bylaws. These
agreements, among other things, provide for indemnification of our directors and officers for expenses, judgments,
fines, penalties and settlement amounts incurred by any such person in any action or proceeding arising out of such
person’s services as a director or officer or at our request.

We believe that these provisions and agreements are necessary to attract and retain qualified persons as
directors and executive officers. There is no pending litigation or proceeding involving any of our directors,
officers, employees or agents. We are not aware of any pending or threatened litigation or proceeding that might
result in a claim for indemnification by a director, officer, employee or agent.

  

10 



• 

• 

• 

• 

• 

• 

TABLE OF CONTENTS​

  

DESCRIPTION OF DEBT SECURITIES

This section describes the general terms and provisions of the debt securities that we may issue from time to
time in the form of one or more series of debt securities. We may offer secured or unsecured debt securities which
may be senior or subordinated and which may be convertible. The applicable prospectus supplement and/or other
offering materials will describe the specific terms of the debt securities offered through that prospectus supplement
as well as any general terms described in this section that will not apply to those debt securities. To the extent the
applicable prospectus supplement or other offering materials relating to an offering of debt securities are
inconsistent with this prospectus, the terms of that prospectus supplement or other offering materials will supersede
the information in this prospectus. In this “Description of Debt Securities,” unless otherwise indicated, “we,”
“our,” “the Company” and similar words refer to Digital Brands Group, Inc.and not any of its subsidiaries.

The debt securities will be issued under one or more indentures to be entered into between us and one or more
trustees. References herein to the “indenture” and the “trustee” refer to the applicable indenture and the applicable
trustee pursuant to which any particular series of debt securities is issued. The terms of any series of debt securities
will be those specified in or pursuant to the applicable indenture and in the certificates evidencing that series of
debt securities and those made part of the indenture by the Trust Indenture Act of 1939, as amended, which we
refer to as the “Trust Indenture Act.” We may issue senior, subordinated and convertible debt securities under the
same indenture.

The following summary of selected provisions of the indenture and the debt securities is not complete, and the
summary of selected terms of a particular series of debt securities included in the applicable prospectus supplement
also will not be complete. You should review the applicable form of indenture and the applicable form of
certificate evidencing the debt securities, which forms have been or will be filed as exhibits to the registration
statement of which this prospectus is a part or as exhibits to documents which have been or will be incorporated by
reference in this prospectus. To obtain a copy of the indenture or the form of certificate for the debt securities, see
“Where You Can Find More Information” in this prospectus. The following summary and the summary in any
applicable prospectus supplement are qualified in their entirety by reference to all of the provisions of the indenture
and the certificates evidencing the debt securities (including any amendments or supplements we may enter into
from time to time which are permitted under the debt securities or any indenture), which provisions, including
defined terms, are incorporated by reference in this prospectus.

Unless otherwise specified in a prospectus supplement, the debt securities will be direct unsecured obligations
of the Company and will rank junior in right of payment to any of our secured indebtedness to the extent of the
value of the assets securing such indebtedness, and will be structurally junior to all existing and future indebtedness
incurred by our subsidiaries. Any debt securities designated as senior will rank equally with any of our other senior
and unsubordinated debt. Any debt securities designated as subordinated will be subordinate and junior in right of
payment to any senior indebtedness. There may be subordinated debt securities that are senior or junior to other
series of subordinated debt securities.

The applicable prospectus supplement will set forth the terms of the debt securities or any series thereof,
including, if applicable:

the title of the debt securities and whether the debt securities will be senior debt securities or subordinated
debt securities;

any limit on the aggregate principal amount of the debt securities;

whether the debt securities will be issued as registered securities, bearer securities or both, and any
restrictions on the exchange of one form of debt securities for another and on the offer, sale and delivery of
the debt securities in either form;

the date or dates on which the principal amount of the debt securities will mature;

if the debt securities bear interest, the rate or rates at which the debt securities bear interest, or the method
for determining the interest rate, and the date or dates from which interest will accrue;

if the debt securities bear interest, the dates on which interest will be payable, or the method for determining
such dates, and the regular record dates for interest payments;
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the place or places where the payment of principal, any premium and interest will be made, where the debt
securities may be surrendered for transfer or exchange and where notices or demands to or upon us may be
served;

any optional redemption provisions, which would allow us to redeem the debt securities in whole or in part;

any sinking fund or other provisions that would obligate us to redeem, repay or purchase the debt securities;

if the currency in which the debt securities will be issuable is United States dollars, the denominations in
which any registered securities will be issuable, if other than denominations of $1,000 and any integral
multiple thereof;

if other than the entire principal amount, the portion of the principal amount of debt securities which will be
payable upon a declaration of acceleration of the maturity of the debt securities;

the events of default and covenants relevant to the debt securities, including the inapplicability of any event
of default or covenant set forth in the indenture relating to the debt securities, or the applicability of any
other events of defaults or covenants in addition to the events of default or covenants set forth in the
indenture relating to the debt securities;

the name of the trustee for each series of notes and the location of the corporate trust office of the applicable
trustee under the indenture for such series of notes;

if other than United States dollars, the currency in which the debt securities will be paid or denominated;

if the debt securities are to be payable, at our election or the election of a holder of the debt securities, in a
currency other than that in which the debt securities are denominated or stated to be payable, the terms and
conditions upon which that election may be made, and the time and manner of determining the exchange rate
between the currency in which the debt securities are denominated or stated to be payable and the currency
in which the debt securities are to be so payable;

the designation of the original currency determination agent, if any;

if the debt securities are issuable as indexed securities, the manner in which the amount of payments of
principal, any premium and interest will be determined;

if the debt securities do not bear interest, the dates on which we will furnish to the applicable trustee the
names and addresses of the holders of the debt securities;

if other than as set forth in an indenture, provisions for the satisfaction and discharge or defeasance or
covenant defeasance of that indenture with respect to the debt securities issued under that indenture;

the date as of which any bearer securities and any global security will be dated if other than the date of
original issuance of the first debt security of a particular series to be issued;

whether and under what circumstances we will pay additional amounts to non-United States holders in
respect of any tax assessment or government charge;

whether the debt securities will be issued in whole or in part in the form of a global security or securities and,
in that case, any depositary and global exchange agent for the global security or securities, whether the
global form shall be permanent or temporary and, if applicable, the exchange date;

if debt securities are to be issuable initially in the form of a temporary global security, the circumstances
under which the temporary global security can be exchanged for definitive debt securities and whether the
definitive debt securities will be registered securities, bearer securities or will be in global form and
provisions relating to the payment of interest in respect of any portion of a global security payable in respect
of an interest payment date prior to the exchange date;

the extent and manner to which payment on or in respect of debt securities will be subordinated to the prior
payment of our other liabilities and obligations;

  

12 



• 

• 

• 

• 

• 

• 

TABLE OF CONTENTS

  

whether payment of any amount due under the debt securities will be guaranteed by one or more guarantors,
including one or more of our subsidiaries;

whether the debt securities will be convertible and the terms of any conversion provisions;

whether the debt securities will provide for restrictions on the Company’s ability to declare dividends or
require the Company to maintain any asset ratio or to create or maintain reserves;

any terms relating to the modification of the debt securities or the right of the debt security holders;

the forms of the debt securities; and

any other terms of the debt securities, which terms shall not be inconsistent with the requirements of the
Trust Indenture Act.

This prospectus is part of a registration statement that provides that we may issue debt securities from time to
time in one or more series under one or more indentures, in each case with the same or various maturities, at par or
at a discount. Unless otherwise indicated in a prospectus supplement, we may issue additional debt securities of a
particular series without the consent of the holders of the debt securities of such series outstanding at the time of
the issuance. Any such additional debt securities, together with all other outstanding debt securities of that series,
will constitute a single series of debt securities under the applicable indenture.

We intend to disclose any restrictive covenants and events of default for any issuance or series of debt
securities in the applicable prospectus supplement. We will also identify the trustee in the applicable prospectus
supplement.
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DESCRIPTION OF WARRANTS

General

We may issue warrants to purchase debt securities, common stock, preferred stock or any combination of
these securities. We may issue the warrants independently or together with any underlying securities, and the
warrants may be attached or separate from the underlying securities. We may also issue a series of warrants under
a separate warrant agreement to be entered into between us and a warrant agent. The warrant agent will act solely
as our agent in connection with the warrants of such series and will not assume any obligation or relationship of
agency for or with holders or beneficial owners of warrants.

The following description is a summary of selected provisions relating to the warrants that we may issue. The
summary is not complete. When warrants are offered in the future, a prospectus supplement, information
incorporated by reference or related free writing prospectus, as applicable, will explain the particular terms of those
securities and the extent to which these general provisions may apply. The specific terms of the warrants as
described in a prospectus supplement information, incorporated by reference or related free writing prospectus will
supplement and, if applicable, may modify or replace the general terms described in this section.

This summary and any description of warrants in the applicable prospectus supplement, information
incorporated by reference or related free writing prospectus is subject to and is qualified in its entirety by reference
to all the provisions of any specific warrant document or agreement, which we will file with the SEC for
incorporation by reference into this prospectus. See “Available Information” and “Incorporation of Certain
Information by Reference” for information on how to obtain a copy of a warrant document when it is filed.

When we refer to a series of warrants, we mean all warrants issued as part of the same series under the
applicable warrant agreement.

Terms

The applicable prospectus supplement, information incorporated by reference or related free writing
prospectus, may describe the terms of any warrants that we may offer, including but not limited to the following:

the title of the warrants;

the total number of warrants;

the price or prices at which the warrants will be issued;

the currency or currencies that investors may use to pay for the warrants;

the date on which the right to exercise the warrants will commence and the date on which the right will
expire;

whether the warrants will be issued in registered form or bearer form;

information with respect to book-entry procedures, if any;

if applicable, the minimum or maximum amount of warrants that may be exercised at any one time;

if applicable, the designation and terms of the underlying securities with which the warrants are issued and
the number of warrants issued with each underlying security;

if applicable, the date on and after which the warrants and the related underlying securities will be separately
transferable; if applicable, a discussion of material United States federal income tax considerations;

if applicable, the terms of redemption of the warrants;

the identity of the warrant agent, if any;

the procedures and conditions relating to the exercise of the warrants; and
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any other terms of the warrants, including terms, procedures, and limitations relating to the exchange and
exercise of the warrants.

Warrant Agreements

We may issue the warrants in one or more series under one or more warrant agreements, each to be entered
into between us and a bank, trust company, or other financial institution as warrant agent. We may add, replace, or
terminate warrant agents from time to time. We may also choose to act as our own warrant agent or may choose
one of our subsidiaries to do so.

The warrant agent under a warrant agreement will act solely as our agent in connection with the warrants
issued under that agreement. The warrant agent will not assume any obligation or relationship of agency or trust for
or with any holders of those warrants. Any holder of warrants may, without the consent of any other person,
enforce by appropriate legal action, on its own behalf, its right to exercise those warrants in accordance with their
terms. Until the warrant is properly exercised, no holder of any warrant will be entitled to any rights of a holder of
the warrant property purchasable upon exercise of the warrant.

Form, Exchange, and Transfer

We may issue the warrants in registered form or bearer form. Warrants issued in registered form, i.e., book-
entry form, will be represented by a global security registered in the name of a depository, which will be the holder
of all the warrants represented by the global security. Those investors who own beneficial interests in a global
warrant will do so through participants in the depository’s system, and the rights of these indirect owners will be
governed solely by the applicable procedures of the depository and its participants. In addition, we may issue
warrants in non-global form, i.e., bearer form. If any warrants are issued in non-global form, warrant certificates
may be exchanged for new warrant certificates of different denominations, and holders may exchange, transfer, or
exercise their warrants at the warrant agent’s office or any other office indicated in the applicable prospectus
supplement, information incorporated by reference or related free writing prospectus.

Prior to the exercise of their warrants, holders of warrants exercisable for debt securities will not have any of
the rights of holders of the debt securities purchasable upon such exercise and will not be entitled to payments of
principal (or premium, if any) or interest, if any, on the debt securities purchasable upon such exercise. Prior to the
exercise of their warrants, holders of warrants exercisable for shares of preferred stock or common stock will not
have any rights of holders of the preferred stock or common stock purchasable upon such exercise and will not be
entitled to dividend payments, if any, or voting rights of the preferred stock or common stock purchasable upon
such exercise.

Exercise of Warrants

A warrant will entitle the holder to purchase for cash an amount of securities at an exercise price that will be
stated in, or that will be determinable as described in, the applicable prospectus supplement, information
incorporated by reference or related free writing prospectus. Warrants may be exercised at any time up to the close
of business on the expiration date set forth in the applicable prospectus supplement, information incorporated by
reference or related free writing prospectus. After the close of business on the expiration date, unexercised warrants
will become void. Warrants may be redeemed as set forth in the applicable prospectus supplement, information
incorporated by reference or related free writing prospectus.

Warrants may be exercised as set forth in the applicable prospectus supplement, information incorporated by
reference or related free writing prospectus. Upon receipt of payment and the warrant certificate properly
completed and duly executed at the corporate trust office of the warrant agent or any other office indicated in the
prospectus supplement, information incorporated by reference or related free writing prospectus, we will forward,
as soon as practicable, the securities purchasable upon such exercise. If less than all of the warrants represented by
such warrant certificate are exercised, a new warrant certificate will be issued for the remaining warrants.
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DESCRIPTION OF RIGHTS

We may issue rights to purchase our debt securities, common stock or preferred stock. These rights may be
issued independently or together with any other security offered hereby and may or may not be transferable by the
stockholder receiving the rights in such offering. In connection with any offering of such rights, we may enter into
a standby arrangement with one or more underwriters or other purchasers pursuant to which the underwriters or
other purchasers may be required to purchase any securities remaining unsubscribed for after such offering.

Each series of rights will be issued under a separate rights agreement which we will enter into with a bank or
trust company, as rights agent, all which will be set forth in the relevant offering material. The rights agent will act
solely as our agent in connection with the certificates relating to the rights and will not assume any obligation or
relationship of agency or trust with any holders of rights certificates or beneficial owners of rights.

The following description is a summary of selected provisions relating to rights that we may offer. The
summary is not complete. When rights are offered in the future, a prospectus supplement, information incorporated
by reference or related free writing prospectus, as applicable, will explain the particular terms of those securities
and the extent to which these general provisions may apply. The specific terms of the rights as described in a
prospectus supplement, information incorporated by reference, or related free writing prospectus will supplement
and, if applicable, may modify or replace the general terms described in this section.

This summary and any description of rights in the applicable prospectus supplement, information incorporated
by reference or related free writing prospectus is subject to and is qualified in its entirety by reference to the rights
agreement and the rights certificates. We will file each of these documents, as applicable, with the SEC and
incorporate them by reference as an exhibit to the registration statement of which this prospectus is a part on or
before the time we issue a series of rights. See “Available Information” and “Incorporation of Certain Documents
by Reference” above for information on how to obtain a copy of a document when it is filed.

The applicable prospectus supplement, information incorporated by reference or related free writing
prospectus may describe:

in the case of a distribution of rights to our stockholders, the date of determining the stockholders entitled to
the rights distribution;

in the case of a distribution of rights to our stockholders, the number of rights issued or to be issued to each
stockholder;

the exercise price payable for the underlying debt securities, common stock or preferred stock upon the
exercise of the rights;

the number and terms of the underlying debt securities, common stock or preferred stock which may be
purchased per each right;

the extent to which the rights are transferable;

the date on which the holder’s ability to exercise the rights shall commence, and the date on which the rights
shall expire;

the extent to which the rights may include an over-subscription privilege with respect to unsubscribed
securities;

if applicable, the material terms of any standby underwriting or purchase arrangement entered into by us in
connection with the offering of such rights; and

any other terms of the rights, including, but not limited to, the terms, procedures, conditions and limitations
relating to the exchange and exercise of the rights.

The provisions described in this section, as well as those described under “— Description of Debt Securities”
and “— Description of Capital Stock” above, will apply, as applicable, to any rights we offer.
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DESCRIPTION OF UNITS

General

We may issue units composed of any combination of our debt securities, common stock, preferred stock and
warrants. We will issue each unit so that the holder of the unit is also the holder of each security included in the
unit. As a result, the holder of a unit will have the rights and obligations of a holder of each included security. The
unit agreement under which a unit is issued may provide that the securities included in the unit may not be held or
transferred separately, at any time or at any time before a specified date.

The following description is a summary of selected provisions relating to units that we may offer. The
summary is not complete. When units are offered in the future, a prospectus supplement, information incorporated
by reference or related free writing prospectus, as applicable, will explain the particular terms of those securities
and the extent to which these general provisions may apply. The specific terms of the units as described in a
prospectus supplement or information incorporated by reference will supplement and, if applicable, may modify or
replace the general terms described in this section.

This summary and any description of units in the applicable prospectus supplement, information incorporated
by reference or related free writing prospectus is subject to and is qualified in its entirety by reference to the unit
agreement, collateral arrangements and depositary arrangements, if applicable. We will file these documents with
the SEC for incorporation by reference into this prospectus, as applicable. See “Available Information” and
“Incorporation of Certain Information by Reference” for information on how to obtain a copy of a document when
it is filed.

The applicable prospectus supplement, information incorporated by reference or related free writing
prospectus may describe:

the designation and terms of the units and of the securities comprising the units, including whether and under
what circumstances those securities may be held or transferred separately;

any provisions for the issuance, payment, settlement, transfer, or exchange of the units or of the securities
composing the units;

whether the units will be issued in fully registered or global form; and

any other terms of the units.

The applicable provisions described in this section, as well as those described under “Description of Debt
Securities,” “Description of Capital Stock” and “Description of Warrants,” will apply to each unit and to each
security included in each unit, respectively.
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USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, information incorporated by reference or
related free writing prospectus, we intend to use the net proceeds from the sale of securities for general corporate
purposes.

PLAN OF DISTRIBUTION

We may sell the securities through underwriters or dealers, through agents, directly to one or more purchasers,
through a rights offering, or otherwise. We will describe the terms of the offering of the securities in a prospectus
supplement, information incorporated by reference or related free writing prospectus, including:

the name or names of any underwriters, if any;

the purchase price of the securities and the proceeds we will receive from the sale;

any underwriting discounts and other items constituting underwriters’ compensation;

any initial public offering price;

any discounts or concessions allowed or reallowed or paid to dealers; and

any securities exchange or market on which the securities may be listed.

Only underwriters we name in the prospectus supplement, information incorporated by reference or related
free writing prospectus are underwriters of the securities offered thereby.

The distribution of securities may be effected, from time to time, in one or more transactions, including:

block transactions (which may involve crosses) and transactions on the The NASDAQ Select Market LLC or
any other organized market where the securities may be traded;

purchases by a broker-dealer as principal and resale by the broker-dealer for its own account pursuant to a
prospectus supplement;

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

sales “at the market” to or through a market maker or into an existing trading market, on an exchange or
otherwise;

sales in other ways not involving market makers or established trading markets, including direct sales to
purchasers;

a combination of any such methods of disposition; and

any other method permitted pursuant to applicable law.

The securities may be sold at a fixed price or prices, which may be changed, or at market prices prevailing at
the time of sale, at prices relating to the prevailing market prices or at negotiated prices. The consideration may be
cash or another form negotiated by the parties. Agents, underwriters or broker-dealers may be paid compensation
for offering and selling the securities. That compensation may be in the form of discounts, concessions or
commissions to be received from us or from the purchasers of the securities. Dealers and agents participating in the
distribution of the securities may be deemed to be underwriters, and compensation received by them on resale of
the securities may be deemed to be underwriting discounts and commissions under the Securities Act. If such
dealers or agents were deemed to be underwriters, they may be subject to statutory liabilities under the Securities
Act.

We may also make direct sales through subscription rights distributed to our existing stockholders on a
pro rata basis, which may or may not be transferable. In any distribution of subscription rights to our stockholders,
if all of the underlying securities are not subscribed for, we may then sell the unsubscribed securities directly to
third parties or may engage the services of one or more underwriters, dealers or agents, including standby
underwriters, to sell the unsubscribed securities to third parties.
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Some or all of the securities that we offer though this prospectus may be new issues of securities with no
established trading market. Any underwriters to whom we sell our securities for public offering and sale may make
a market in those securities, but they will not be obligated to do so and they may discontinue any market making at
any time without notice. Accordingly, we cannot assure you of the liquidity of, or continued trading markets for,
any securities that we offer.

Agents may, from time to time, solicit offers to purchase the securities. If required, we will name in the
applicable prospectus supplement, document incorporated by reference or related free writing prospectus, as
applicable, any agent involved in the offer or sale of the securities and set forth any compensation payable to the
agent. Unless otherwise indicated, any agent will be acting on a best efforts basis for the period of its appointment.
Any agent selling the securities covered by this prospectus may be deemed to be an underwriter, as that term is
defined in the Securities Act, of the securities.

If underwriters are used in an offering, securities will be acquired by the underwriters for their own account
and may be resold, from time to time, in one or more transactions, including negotiated transactions, at a fixed
public offering price or at varying prices determined at the time of sale, or under delayed delivery contracts or
other contractual commitments. Securities may be offered to the public either through underwriting syndicates
represented by one or more managing underwriters or directly by one or more firms acting as underwriters. If an
underwriter or underwriters are used in the sale of securities, an underwriting agreement will be executed with the
underwriter or underwriters at the time an agreement for the sale is reached. The applicable prospectus supplement
will set forth the managing underwriter or underwriters, as well as any other underwriter or underwriters, with
respect to a particular underwritten offering of securities, and will set forth the terms of the transactions, including
compensation of the underwriters and dealers and the public offering price, if applicable. The prospectus, and the
applicable prospectus supplement and any applicable free writing prospectus will be used by the underwriters to
resell the securities.

If a dealer is used in the sale of the securities, we or an underwriter will sell the securities to the dealer, as
principal. The dealer may then resell the securities to the public at varying prices to be determined by the dealer at
the time of resale. To the extent required, we will set forth in the prospectus supplement, document incorporated by
reference or related free writing prospectus, as applicable, the name of the dealer and the terms of the transactions.

We may directly solicit offers to purchase the securities and may make sales of securities directly to
institutional investors or others. These persons may be deemed to be underwriters within the meaning of the
Securities Act with respect to any resale of the securities. To the extent required, the prospectus supplement,
document incorporated by reference or related free writing prospectus, as applicable, will describe the terms of any
such sales, including the terms of any bidding or auction process, if used.

Agents, underwriters and dealers may be entitled under agreements which may be entered into with us to
indemnification against specified liabilities, including liabilities incurred under the Securities Act, or to
contribution to payments they may be required to make in respect of such liabilities. If required, the prospectus
supplement, document incorporated by reference or related free writing prospectus, as applicable, will describe the
terms and conditions of such indemnification or contribution. Some of the agents, underwriters or dealers, or their
affiliates may be customers of, engage in transactions with or perform services for us, our subsidiaries or affiliates
in the ordinary course of business.

Under the securities laws of some states, the securities offered by this prospectus may be sold in those states
only through registered or licensed brokers or dealers.

Any person participating in the distribution of common stock registered under the registration statement that
includes this prospectus will be subject to applicable provisions of the Exchange Act, and the applicable SEC rules
and regulations, including, among others, Regulation M, which may limit the timing of purchases and sales of any
of our common stock by any such person. Furthermore, Regulation M may restrict the ability of any person
engaged in the distribution of our common stock to engage in market-making activities with respect to our common
stock. These restrictions may affect the marketability of our common stock and the ability of any person or entity
to engage in market-making activities with respect to our common stock.
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Certain persons participating in an offering may engage in over-allotment, stabilizing transactions, short-
covering transactions and penalty bids in accordance with Regulation M under the Exchange Act that stabilize,
maintain or otherwise affect the price of the offered securities. If any such activities will occur, they will be
described in the applicable prospectus supplement.

To the extent required, this prospectus may be amended or supplemented from time to time to describe a
specific plan of distribution.

All securities we offer other than common stock will be new issues of securities with no established trading
market. Any underwriters may make a market in these securities, but will not be obligated to do so and may
discontinue any market making at any time without notice. We cannot guarantee the liquidity of the trading markets
for any securities.

VALIDITY OF THE SECURITIES

Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities offered under
this prospectus will be passed upon for us by Manatt, Phelps & Phillips, LLP. Additional legal matters may be
passed on for us, or any underwriters, dealers or agents, by counsel we will name in the applicable prospectus
supplement.

EXPERTS

The financial statements as of and for the years ended December 31, 2021 and 2020 of Digital Brands Group,
Inc. (formerly Denim.LA, Inc.) and the financial statements as of and for the years ended December 31, 2020 and
2019 of Harper & Jones, LLC, and the financial statements of Sunnyside LLC, dba Sundry as of December 31,
2021 and for the year then ended, in this prospectus have been so included in reliance on the report of
dbbmckennon, an independent registered public accounting firm, appearing elsewhere herein, given on the
authority of said firm as experts in auditing and accounting.

The financial statements of Mosbest, LLC, dba Stateside as of December 31, 2020, and for the year then
ended, have been included herein in reliance on the report of Armanino LLP, an independent registered public
accounting firm, and upon the authority of said firm as experts in accounting and auditing.

The financial statements of Sunnyside, LLC, dba Sundry as of December 31, 2020, and for the year then
ended, have been included herein in reliance on the report of Armanino LLP, an independent registered public
accounting firm, and upon the authority of said firm as experts in accounting and auditing.
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