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Prospectus

21,239,822 Shares of Common Stock

Pursuant to this prospectus, the selling stockholders identified herein (the “Selling Stockholders”) are offering on a resale basis an aggregate of 21,239,822 shares (the
“Shares”) of common stock, par value $0.0001 per share, of ToughBuilt Industries, Inc., a Nevada corporation, representing Shares issuable upon the exercise of outstanding
warrants to purchase up to 21,239,822 shares of common stock with a per share exercise price equal to $0.3201 (the “Warrants”). The Warrants were issued pursuant to a letter
agreement by and between the Company and each the Selling Stockholder. Upon any cash exercise of the Warrants by the Selling Stockholders, we will receive cash proceeds
per share equal to the exercise price of the Warrants. If the Warrants are exercised in a cashless exercise, we will not receive any proceeds from the exercise of the Warrants.

The Selling Stockholders may sell or otherwise dispose of the Shares in a number of different ways and at varying prices. We provide more information about how the
Selling Stockholders may sell or otherwise dispose of the Shares in the section entitled “Plan of Distribution” on page 15. Discounts, concessions, commissions and similar
selling expenses attributable to the sale of the Shares will be borne by the Selling Stockholders. We will pay all expenses (other than discounts, concessions, commissions and
similar selling expenses) relating to the registration of the Shares with the Securities and Exchange Commission (“SEC”).

Our common stock is currently quoted on The Nasdaq Capital Market under the symbol “TBLT.” On August 23, 2023, the last reported sale price of our common stock on
The Nasdaq Capital Market was $0.2499 per share. Our principal executive offices are located at 8669 Research Drive, Irvine, CA 92618, and our telephone number is (949)
528-3200.

Investing in our securities involves risks. You should carefully consider the Risk Factors beginning on page 12 of this prospectus before you make an investment
in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon the
adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

This prospectus is dated ,2023.
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We have not, and the Selling Stockholders have not, authorized anyone to provide you with information other than that contained in this prospectus or in any prospectus
supplement that we may authorize to be delivered or made available to you. We and the Selling Stockholders take no responsibility for and cannot provide any assurance as to
the reliability of any other information others may give you. You should assume that the information in this prospectus and any prospectus supplement is accurate only as of the
date on the cover 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 or any prospectus supplement or any sale of a security. Our business, financial condition, results of operations and prospects

may have changed since those dates.

We urge you to carefully read this prospectus and any prospectus supplement, together with the information incorporated herein by reference as described under the

heading “Where You Can Find Additional Information” and “Incorporation Incorporated by Reference.”

No action is being taken in any jurisdiction outside the United States to permit a public offering of our common stock or possession or distribution of this prospectus in
that jurisdiction. Persons who come into possession of this prospectus in jurisdictions outside the United States are required to inform themselves about and to observe any
restrictions as to this offering and the distribution of this prospectus applicable to that jurisdiction.

Unless the context otherwise requires, we use the terms “ToughBuilt,” “Company,

where appropriate, our subsidiaries.
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us,” and “our” in this prospectus to refer to ToughBuilt Industries, Inc. and,




ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC, utilizing a shelf registration process. Under the shelf registration process, the Selling
Stockholders may, from time to time, offer and sell the Shares described in this prospectus in one or more offerings. Information about the Selling Stockholders may change
over time.

This prospectus provides you with a general description of the shares the Selling Stockholders may offer. Each time the Selling Stockholders sell our shares using this
prospectus, to the extent necessary and required by law, we will provide a prospectus supplement that will contain specific information about the terms of that offering,
including the number of Shares being offered, the manner of distribution, the identity of any underwriters or other counterparties and other specific terms related to the offering.
The prospectus supplement may also add, update or change information contained in this prospectus. To the extent that any statement made in a prospectus supplement is
inconsistent with statements made in this prospectus, the statements made in this prospectus will be deemed modified or superseded by those made in the prospectus
supplement. You should read this prospectus, any applicable prospectus supplement and the information incorporated by reference in this prospectus before making an
investment in shares of our common stock. See “Where You Can Find Additional Information” for more information.

Neither we nor the Selling Stockholders have authorized anyone to provide any information other than that contained in this prospectus or in any free writing prospectus
prepared by or on behalf of us or to which we may have referred you. Neither we nor the Selling Stockholders take any responsibility for, nor can provide assurance as to the
reliability of, any other information that others may give you. Neither we nor the Selling Stockholders have authorized any other person to provide you with different or
additional information, and neither of us are making an offer to sell the shares in any jurisdiction where the offer or sale is not permitted. You should assume that the
information appearing in this prospectus is accurate only as of the date on the front cover of this prospectus, regardless of the time of delivery of the prospectus or any sale of
the ordinary shares. Our business, financial condition, results of operations and prospects may have changed since the date on the front cover of this prospectus.

For investors outside of the United States, neither we nor the Selling Stockholders have done anything that would permit the offering or possession or distribution of this
prospectus in any jurisdiction where action for that purpose is required, other than in the United States. You are required to inform yourselves about and to observe any
restrictions relating to the offering and the distribution of this prospectus outside of the United States.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Except for historical information, this prospectus contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the
“Securities Act”), and Section 21E of the Exchange Act of 1934, as amended (the “Exchange Act”). Forward-looking statements include statements with respect to our beliefs,
plans, objectives, goals, expectations, anticipations, assumptions, estimates, intentions and future performance, and involve known and unknown risks, uncertainties and other
factors, which may be beyond our control, and which may cause our actual results, performance or achievements to be materially different from future results, performance or
achievements expressed or implied by such forward-looking statements. All statements other than statements of historical fact are statements that could be forward-looking
statements. You can identify these forward-looking statements through our use of words such as “may,” “can,” “anticipate,” “assume,” “should,” “indicate,” “would,” “believe,”
“contemplate,” “expect,” “seek,” “estimate,” “continue,” “plan,” “point to,” “project,” “predict,” “could,” “intend,” “target,” “potential” and other similar words and
expressions of the future and variations thereof.
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There are a number of important factors that could cause the actual results to differ materially from those expressed in any forward-looking statement made by us. These
factors include, but are not limited to:

e our ability to continue as a going concern;

e our lack of operating history;

e the expectation that we will incur significant operating losses for the foreseeable future and will need significant additional capital;




e our current and future capital requirements to support our development and commercialization efforts for our product candidates and our ability to satisfy our capital
needs;

e our dependence on third-parties to manufacture our products;

e  our ability to maintain or protect the validity of our intellectual property;

e interpretations of current laws and the passages of future laws;

e the accuracy of our estimates regarding expenses and capital requirements;

e  our ability to adequately support organizational and business growth; and

e the continued spread of COVID-19 and the resulting global pandemic and its impact on our financial condition and results of operations.

The foregoing does not represent an exhaustive list of matters that may be covered by the forward-looking statements contained herein or risk factors that we are faced
with that may cause our actual results to differ from those anticipated in such forward-looking statements. The events and circumstances reflected in our forward-looking
statements may not be achieved or occur and actual results could differ materially from those projected in the forward-looking statements. You should refer to the “Risk
Factors” section of this prospectus for a discussion of important factors that may cause our actual results to differ materially from those expressed or implied by our forward-
looking statements. You should review the factors and risks and other information we describe in the reports we will file from time to time with the Securities and Exchange
Commission (“SEC”) after the date of this prospectus.

All forward-looking statements are expressly qualified in their entirety by this cautionary note. You are cautioned to not place undue reliance on any forward-looking
statements, which speak only as of the date of this prospectus or the date of the document incorporated by reference into this prospectus. You should read this prospectus and
the documents that we reference in this prospectus and have filed as exhibits to the registration statement of which this prospectus is a part, completely and with the
understanding that our actual future results may be materially different from what we expect. We have no obligation, and expressly disclaim any obligation, to update, revise or
correct any of the forward-looking statements, whether as a result of new information, future events or otherwise. Moreover, except as required by law, neither we nor any other
person assumes responsibility for the accuracy and completeness of the forward-looking statements. We have expressed our expectations, beliefs and projections in good faith
and believe they have a reasonable basis. However, we cannot assure you that our expectations, beliefs or projections will result or be achieved or accomplished.




PROSPECTUS SUMMARY

This summary highlights information about our Company, this offering and information contained in greater detail in other parts of this prospectus or incorporated by
reference into this prospectus from our filings with the SEC listed in the section entitled “Information Incorporated by Reference.” Because it is only a summary, it does not
contain all of the information that you should consider before purchasing our securities in this offering and it is qualified in its entirety by, and should be read in conjunction
with, the more detailed information appearing elsewhere or incorporated by reference into this prospectus. You should read the entire prospectus, the registration statement of
which this prospectus is a part, and the information incorporated by reference into this prospectus in their entirety, including the “Risk Factors” and our financial statements
and the related notes incorporated by reference into this prospectus, before purchasing our securities in this offering. Except as otherwise indicated herein or as the context
otherwise requires, references in this prospectus to “ToughBuilt” “the Company,” “we,” “us” and “our” refer to ToughBuilt Industries, Inc., a Nevada corporation, and its
subsidiaries.

Overview

We were formed to design, manufacture, and distribute innovative tools and accessories to the building industry. We market and distribute various home improvement and
construction product lines for both Do-It-Yourself and professional markets under the TOUGHBUILT® brand name, within the global multibillion-dollar per year tool market.
All of our products are designed by our in-house design team. Since our initial launch of product sales nine years ago, we have experienced annual sales growth from
approximately $1,000,000 in 2013 to approximately $95,000,000 in 2022.

Our business is currently based on development of innovative and state-of-the-art products, primarily in tools and hardware category, with particular focus on building and
construction industry with the ultimate goal of making life easier and more productive for contractors and workers alike. Our three major categories contain a total of 19
product lines, consisting of (i) Soft Goods, which includes kneepads, tool bags, pouches and tool belts, (ii) Metal Goods, which consists of sawhorses, tool stands and
workbench and (iii) Utility Products, which includes utility knives, aviation snips, shears, lasers and levels, tape measures and chalk reels, striking tools, garden and
landscaping tools and pliers and clamps. We also have several additional categories and product lines in various stages of development.

We design and manage our product life cycles through a controlled and structured process. We involve customers and industry experts from our target markets in the
definition and refinement of our product development. Product development emphasis is placed on meeting and exceeding industry standards and product specifications, ease

of integration, ease of use, cost reduction, design-for manufacturability, quality, and reliability.

Our mission consists, of providing products to the building and home improvement communities that are innovative, of superior quality derived in part from enlightened
creativity for our end users while enhancing performance, improving well-being, and building high brand loyalty.

We operate through the following subsidiaries: (i) ToughBuilt Industries UK Limited; (ii) ToughBuilt Mexico; (iii) ToughBuilt Armenia, LLC; and (iv) ToughBuilt Brazil.
Business Developments
The following highlights recent material developments in our business:

e In first quarter of 2022, we announced that our online sales through Amazon increased by 41% to approximately $3.4 million for the quarter ended March 31, 2022,
compared to approximately $2.4 million for the first quarter of 2021.

e In second quarter of 2022, we announced that our online sales through Amazon.com were $3.6 million. This represents a 17% increase from the same quarter in 2021.
Sales for the first half of 2022 increased by 28% to approximately $7.0 million compared to $5.5 million for the first half of 2021.

e InJuly 2022, we announced that we entered into an agreement with Ace Hardware USA and International to sell 35 ToughBuilt products.

e In August 2022, we announced that we started to sell 93 ToughBuilt products on Amazon.It (Italy) and Amazon.de (Germany).




In August 2022, we announced our entry into a supply agreement with Elecktro3 S.C.C.L (“Elecktro3”) and NCC Hardware Purchasing and Services Centers, SL
(“NCC”), increasing our presence in Spain’s hardware marketplace.

In August 2022, we announced the launch of our all-new Reload Utility Knife, a groundbreaking new cutting tool made available for purchase through a leading US
home improvement retailer and across their global strategic network of ToughBuilt’s partners and buying groups, servicing over 15,500 storefronts around the world.

In September 2022, we announced our entry into the global measuring and marking market segment category with a feature-rich family of tape measures and chalk
reels.

In September 2022, we announced that we entered into an agreement with two major wholesale tool distributors in Switzerland, marking an expansion of European
distribution that includes more than 250 retailers, nationwide.

In September 2022, we announced our launch of 21 new SKUs into the global handsaws segment, beginning with a line of seven cutting tools featuring ToughBuilt’s
QuickSet™ Double-Edge Pull Saw, the first ever safe-folding pull saw. The new line will be available Q4 2022 and beyond for purchase through a leading US home
improvement retailer and across global strategic network of partners and buying groups, servicing over 15,500 storefronts around the world.

In September 2022, we announced major expansions to its network of storefronts in Great Britain, confirming broad new and expanding agreements with Huws Gray,
Selco Builders Warehouse, MKM, City Electrical Factors, and Carpet & Flooring.

In October 2022, we announced the launch of an all-new line of striking tools, including an innovative series of ShockStop™ hammers, marking their entry into the
global tool-hammer market.

In October 2022, we announced that we entered into four major retailers in Germany, which accounted for a 35% share of the global hand tools market in 2019.

In October 2022, we announced that our online sales for Q3 2022 through Amazon.com were $3.9 million. This represents a 38% rise from the same quarter in 2021.
Sales for the 9-month period ending on September 30, 2022, increased by 32% to approximately $10.9 million, compared to $8.30 million for the same period in 2021.

In October 2022, we announced the launch of our all-new 500 ft. Rotary Laser Level Kit. The level comes with an intuitive, first-of-its-kind, 3-piece stacking guide
rod that allows for a rolling laser receiver to provide bracket-free attachment and a one-handed interface for fast operation. It emits a laser that displays a consistent,
accurate signature that is detectable up to 500-feet of distance from its projection point. The kit also includes an innovative tripod with a rapid-use bullseye level and
telescoping legs to promote accurate placement on uneven terrain.

In October 2022, we announced that we reached a comprehensive distribution agreement with Sodimac, the largest home improvement and construction supplier in
South America; beginning with Peru and Colombia with 15 ToughBuilt SKUs.

In October 2022, we announced that we expanded our distribution of 84 ToughBuilt branded products to be sold in all Sears’ Mexico locations, totaling 96 storefronts
nationwide. Sears continues to be a leading supplier to its core consumers in the hardware and home improvement trades in Latin America, and its comprehensive
store count and geographical presence across Mexico offer ToughBuilt an opportunity to offer a wide product range to professional end users in the country.

In November 2022, we announced that we entered into a distribution agreement with Lamed LLP (“Lamed”) — one of the largest suppliers of equipment, tools and
building materials in Kazakhstan. Lamed begins this agreement with 76 ToughBuilt SKUs and will stock the entire ToughBuilt product range.

In December 2022, we announced that we are strengthening our relationship with European and UK retailers Wickes, Toolstation UK & Toolstation France. After a
successful launch of ToughBuilt products, Wickes, which has 230 locations across the United Kingdom, will be increasing the number of ToughBuilt SKUs available
to its customer base, from 15 to 48 SKUs beginning January 2023. Additionally, Toolstation UK, with over 550 stores nationwide, following consistent and impressive
sales, Toolstation UK has increased its ToughBuilt SKUs to 35 total SKUs and has committed to several national promotions, contributing to a significant uplift in
sales conversions. Toolstation France has also more than doubled its original offering of the ToughBuilt range to from 25 to 65 SKUs in total.




o In December 2022, we announced the launch of our new line of Long Handle Garden and Landscaping Tools. Beginning with 11 out of about 150 SKUs, the new line
includes many innovative improvements.

e In January 2023, our global Amazon sales for 2022 through Amazon.com were approximately $15.9 million. This represents an approximate 34% increase from $11.9
million in Amazon sales in 2021.

e In January 2023, we launched more than 40 new SKUs into the Handheld Screwdrivers segment, including ratcheting bit drivers, insulated screwdrivers, precision,
slotted, Phillips, Torx, and cabinet screwdrivers and demolition drivers.

e In January 2023, we expanded our distribution agreement with Sodimac, the largest home improvement and construction supplier in South America. In this extended
agreement, stores in Chile, Peru, Argentina, Colombia, Brazil, and Uruguay will initially begin with 15 SKUs in-store and brings 23 SKUs to Sodimac’s online
marketplace.

e In January 2023, we launched more than 20 new SKUs into the Handheld Wrenches segment, including adjustable wrenches, construction wrenches and pipe
wrenches.

e In February 2023, we launched our new line of pliers and clamps. The new line, comprised of more than 40 SKUs, will be made available for purchase through leading
US home improvement retailers and across ToughBuilt’s growing strategic networks of North American and global trade partners and buying groups, servicing over
18,900 storefronts and online portals worldwide.

e In the first quarter of 2023, we announced that revenues increased approximately 17% from $17.2 million for the first quarter of 2022 to approximately $20.2
million for first quarter of 2023, and additionally, our Amazon.com gross sales increased by 11.8% to approximately $3.8 million in the first quarter of 2023 from $3.4
million for the first quarter of 2022.

e In second quarter of 2023, we announced that revenues for the first half of 2023 increased by 11.4% to approximately $39.1 million compared to $35.1 million for the
first half of 2022, and that our online sales through Amazon.com were $3.76 million for the second quarter of 2023, compared to $3.56 million in the second quarter of
2022.

Our Products

We create innovative products that help our customers build faster, build stronger, and work smarter. We accomplish this by listening to what our customers want and need
and researching how professionals work, then we create tools that help them save time, hassle and money.

TOUGHBUILT® manufactures and distributes an array of high-quality and rugged tool belts, tool bags, and other personal tool organizer products. We also manufacture
and distribute a complete line of knee pads for various construction applications, a variety of metal goods, including utility knives, aviation snips and shears and digital
measures such as lasers and levels. Our line of job site tools and material support products consists of a full line of miter saw and table saw stands, sawhorses/job site tables,
roller stands and workbench. All of our products are designed and engineered in the United States and manufactured in China, India and the Philippines under our quality
control supervision. We do not need government approval for any of our products.

Our soft-sided tool storage line is designed for a wide range of Do-It-Yourself and professional needs. This line of pouches and tool and accessories bags is designed to
organize our customers’ tools faster and easier. Interchangeable pouches clip on and off any belt, bag ladder wall, or vehicle. Our products let our customers carry what they
want so they have it when they want it. ToughBuilt’s wide mouth tool carry-all bags come in sizes from 12 inches to 30 inches. They all have steel-reinforced handles and
padded shoulder straps which allow for massive loads to be carried with ease. Rigid plastic hard-body lining protects everything inside. Double mesh pockets included inside
provide complete visibility for stored items. They include a lockable zipper for added security and safety and secondary side handles for when it takes more than one to carry
the load.

All of these products have innovative designs with unique features that provide extra functionality and enhanced user experience. Patented features such as our exclusive
“Cliptech” mechanism incorporated in some of the products in this line are unique in these products for the industry and have distinguished the line from other similarly
situated products thus we believe, increasing appeal among the other products of this category in the professional community and among the enthusiasts.

Soft Goods
The flagship of the product line is the soft goods line that consists of over 100 variations of tool pouches, tool rigs, tool belts and accessories, tool bags, totes, variety of

storage solutions, and office organizers/bags for laptop/tablet/cellphones, etc. Management believes that the breadth of the line is one of the deepest in the industry and has
specialized designs to suit professionals from all sectors of the industry including plumbers, electricians, framers, builders, and more.




We have a selection of over 10 models of kneepads, some with revolutionary and patented design features that allow the users to interchange components to suit particular
conditions of use. Management believes that these kneepads are among the best performing kneepads in the industry. Our “all terrain” knee pad protection with snapshell
technology is part of our interchangeable kneepad system which helps to customize the jobsite needs. They are made with superior quality using multilevel layered
construction, heavy-duty webbing, and abrasion-resistant PVC rubber.

Metal Goods

Sawhorses and Work Support Products

The second major category consists of Sawhorses and Work Support products with unique designs and robust construction targeted for the most discerning users in the
industry. The innovative designs and construction of the more than 18 products in this category have led to the sawhorses becoming among the best sellers of category
everywhere they are sold. The newest additions in this category include several stands and work support products that are quickly gaining recognition in the industry and are
expected to position themselves in the top tier products in a short time. Our sawhorse line, miter saw, table saw & roller stands and workbench are built to very high standards.
Our sawhorse/jobsite table is fast to set up, holds 2,400 pounds, has adjustable heights, is made of all-metal construction, and has a compact design. We believe that these lines
of products are slowly becoming the standard in the construction industry.

All of our products are designed in house to achieve features and benefits for not only the professional construction worker but also for the Do-It-Yourself person.
Electronic Goods
Digital measures and levels

TOUGHBUILT’s third major product line is the digital measure and levels. These digital measures are targeted towards the PROs for accurate job site measuring, to make
sure the job is done right and in time. These digital measures help calculate what amount of construction product is needed to finish the job. Such as measures for floors, tile,
and paint.

Our Business Strategy

Our product strategy is to develop product lines in a number of categories rather than focus on a single line of goods. We believe that this approach allows for rapid

growth, wider brand recognition, and may ultimately result in increased sales and profits within an accelerated time period. We believe that building brand awareness of our

current ToughBuilt lines of products will expand our share of the pertinent markets. Our business strategy includes the following key elements:

o A commitment to technological innovation achieved through consumer insight, creativity, and speed to market;

e A broad selection of products in both brand and private labels;

e Prompt response;

e  Superior customer service; and

e  Value pricing.

We will continue to consider other market opportunities while focusing on our customers’ specific requirements to increase sales.
Market

In addition to the construction market, our products are marketed to the “Do-It-Yourself” and home improvement marketplace. The home improvement industry has fared
much better in the aftermath of the Great Recession than the housing market. The U.S. housing stock of more than 130 million homes requires regular investment merely to
offset normal depreciation. And many households that might have traded up to more desirable homes during the downturn decided instead to make improvements to their
current homes. Meanwhile, federal and state stimulus programs encouraged homeowners and rental property owners to invest in energy-efficient upgrades that they might
otherwise have deferred. Finally, many rental property owners, responding to a surge in demand from households either facing foreclosure or nervous about buying amid the
housing market uncertainty, reinvested in their units.




TOUGHBUILT® products are available worldwide in many major retailers ranging from home improvement and construction products and services stores to major online
outlets. Currently, we have placement in Lowes, Home Depot, Menards, Bunnings (Australia), Princess Auto (Canada), Dong Shin Tool PIA (S. Korea) and others, as well as
seeking to grow our sales in global markets such as Western and Central Europe, Russia and Eastern Europe, South America and the Middle East.

Retailers by region include:

e United States: Lowe’s, Home Depot, Menards, Harbor Freight, ACE Hardware, Acme, TSC;

e (Canada: Princess Auto;

e  United Kingdom: Wickes, TOOL STATION, Huws Gray, Selco Builders Warehouse, MKM, City Electrical Factors, and Carpet & Flooring;

e  Europe: Elecktro3 and NCC Hardware;

o South America: Sodimac;

® Mexico: Sears;

e Middle East: Lamed;

e  Australia: Kincrome, and Bunnings;

o New Zealand: Kincrome, and Bunnings;

o Russia: VSEInstrumenti.ru; and

e  South Korea: Dong Shin Tool PIA Co., Ltd.

We are actively expanding into other markets including South Africa.

We are currently in product line reviews and discussions with Home Depot Canada, Do It Best, True Value, and other major retailers both domestically and internationally.
A product line review requires the supplier to submit a comprehensive proposal which includes product offerings, prices, competitive market studies and relevant industry
trends, and other information. Management anticipates, within the near term, adding to its customer base up to three major retailers, along with several distributors and private
retailers within six sectors and among fifty-six targeted countries.
New Products
Tools

In 2022, we launched the following product lines:

o Tape Measures and Chalk Reels

e  Striking Tools

e [ong Handle Garden and Landscaping Tools

e Pliers and Clamps




In 2022, we launched the following tools:

o Reload Utility Knife

e 21 new SKUs into the global handsaws segment

e 500 ft. Rotary Laser Level Kit

® 40+ new SKUs into the Handheld Screwdrivers segment

e 20 new SKUs into the Handheld Wrenches segment

Mobile Device Products

Since 2013, we have been planning, designing, engineering, and sourcing the development of a new line of ToughBuilt mobile devices and accessories to be used in the
construction industry and by building enthusiasts. However, due to microchip shortages, we have suspended this segment and will continue development in the near future.

Intellectual Property

We hold several patents and trademarks of various durations and believe that we hold, have applied for or license all of the patent, trademark, and other intellectual
property rights necessary to conduct our business. We utilize trademarks (licensed and owned) on nearly all of our products and believe having distinctive marks that are readily
identifiable is an important factor in creating a market for our goods, in identifying our brands and our Company, and in distinguishing our goods from the goods of others. We

consider our ToughBuilt®, Cliptech®, and Fearless® trademarks to be among our most valuable intangible assets. Trademarks registered both in and outside the U.S. are
generally valid for 10 years, depending on the jurisdiction, and are generally subject to an indefinite number of renewals for a like period on appropriate application.

In 2019, the United States Patent and Trademark Office (USPTO) granted two new design patents (U.S. D840,961 S and US D841,635 S) that cover ToughBuilt’s
ruggedized mobile devices, which are valid for a period of 15 years. We also have several patents pending with the USPTO and anticipate three or four of them to be granted in
the near future.

We also rely on trade secret protection for our confidential and proprietary information relating to our design and processes for our products. Copyright protection is also
utilized when appropriate.

Domain names are a valuable corporate asset for companies around the world, including ToughBuilt. Domain names often contain a trademark or service mark or even a
corporate name and are often considered intellectual property. The recognition and value of the ToughBuilt name, trademark, and domain name are our core strengths.

We have entered into and will continue to enter into confidentiality, non-competition, and proprietary rights assignment agreements with our employees and independent
contractors. We have entered into and will continue to enter into confidentiality agreements with our suppliers to protect our intellectual property.

We have not entered into any royalty agreements with respect to our intellectual property.
Going Concern

The Company has incurred substantial operating losses since its inception. As reflected in our consolidated financial statements included in our Quarterly Report on Form
10-Q for the fiscal quarter ended June 30, 2023 and incorporated by reference herein, the Company had $2,206,565 cash on hand an accumulated deficit of approximately $159
million at June 30, 2023, a net loss of approximately $14 million for the six months ended June 30, 2023, and approximately $2.1 million of net cash used in operating activities
for the six months ended June 30, 2023. As reflected in our consolidated financial statements included in our Annual Report on Form 10-K for the fiscal year ended December
31, 2022 and incorporated by reference herein, we had an accumulated deficit of approximately $145 million at December 31, 2022 a net loss of approximately $39.3 million
for the year ended December 31, 2022, and approximately $37.3 million of net cash used in operating activities for the year ended December 31, 2022. The accompanying
consolidated financial statements have been prepared on a going concern basis, which contemplates the realization of assets and satisfaction of liabilities in the normal course of
business. We anticipate incurring additional losses until such time, if ever, that we will be able to effectively market our products. As such, it is likely that additional financing
will be needed by us to fund our operations. These factors raise substantial doubt about our ability to continue as a going concern.




Implications of Being an Emerging Growth Company and a Smaller Reporting Company

We are an “emerging growth company,” as defined in the JOBS Act. We will remain an emerging growth company until the earlier of (i)the last day of the fiscal year
following the fifth anniversary of the date of the first sale of our common stock pursuant to an effective registration statement under the Securities Act; (ii)the last day of the
fiscal year in which we have total annual gross revenues of $1.235 billion or more; (iii)the date on which we have issued more than $1 billion in nonconvertible debt during the
previous three years; or (iv)the date on which we are deemed to be a large accelerated filer under applicable SEC rules. We expect that we will remain an emerging growth
company for the foreseeable future but cannot retain our emerging growth company status indefinitely and will no longer qualify as an emerging growth company on or before
the last day of the fiscal year following the fifth anniversary of the date of the first sale of our common stock pursuant to an effective registration statement under the Securities
Act. For so long as we remain an emerging growth company, we are permitted and intend to rely on exemptions from specified disclosure requirements that are applicable to
other public companies that are not emerging growth companies. These exemptions include:

e being permitted to provide only two years of audited financial statements, in addition to any required unaudited interim financial statements, with correspondingly
reduced “Management’s Discussion and Analysis of Financial Condition and Results of Operations” disclosure;

e ot being required to comply with the requirement of auditor attestation of our internal controls over financial reporting;

e ot being required to comply with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding mandatory audit firm rotation
or a supplement to the auditor’s report providing additional information about the audit and the financial statements;

e reduced disclosure obligations regarding executive compensation; and

e not being required to hold a nonbinding advisory vote on executive compensation and stockholder approval of any golden parachute payments not previously
approved.

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. This allows an emerging growth company to delay the adoption of certain accounting standards until those standards would otherwise apply to private
companies. We have elected to avail ourselves of this extended transition period and, as a result, we will not be required to adopt new or revised accounting standards on the
dates on which adoption of such standards is required for other public reporting companies.

We are also a “smaller reporting company” as defined in Rule 12b-2 of the Exchange Act and have elected to take advantage of certain of the scaled disclosure available
for smaller reporting companies. We will remain a smaller reporting company until the end of the fiscal year in which (i)we have a public common equity float of more than
$250 million, or (ii)we have annual revenues for the most recently completed fiscal year of more than $100 million and a public common equity float or a public float of more
than $700 million. We also would not be eligible for status as a smaller reporting company if we become an investment company, an asset-backed issuer or a majority-owned
subsidiary of a parent company that is not a smaller reporting company.

We have elected to take advantage of certain of the reduced disclosure obligations in the registration statement of which this prospectus is a part and may elect to take
advantage of other reduced reporting requirements in future filings. As a result, the information that we provide to our stockholders may be different from what you might
receive from other public reporting companies in which you hold equity interests.

Corporate History
We were incorporated in the State of Nevada on April 9, 2012, as Phalanx, Inc. We changed our name to ToughBuilt Industries, Inc. on December 29, 2015. Our principal
executive offices are located at 8669 Research Drive, Irvine, CA 92618, and our telephone number is (949)528-3100. Our website address is www.toughbuilt.com. Information

contained in, or accessible through, our website does not constitute part of this prospectus or registration statement and inclusions of our website address in this prospectus or
registration statement are inactive textual references only. You should not rely on any such information in making your decision whether to purchase our securities.
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THE OFFERING
The Selling Stockholders identified in this prospectus is offering on a resale basis a total of 21,239,822 Shares issuable upon the exercise of the Warrants:

Shares of Common Stock to be
offered by the Selling Stockholders 21,239,822

Use of Proceeds
We will not receive any of the proceeds from the sale of the Shares covered by this
prospectus, except with respect to amounts received by us due to the exercise of any
Warrants for cash. We intend to use the proceeds from the exercise of any Warrants for
cash for working capital and general corporate purposes. See the section of this
prospectus titled “Use of Proceeds.”

Risk Factors This investment involves a high degree of risk. See “Risk Factors” on page 12 of this
prospectus for a discussion of factors you should consider carefully before making an
investment decision.

Nasdaq Capital Market symbol: “TBLT”
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DESCRIPTION OF PRIVATE PLACEMENT

On August 14, 2023, we entered into a letter agreement (the “Letter Agreement”) with each of the Selling Stockholders which held Series C preferred investment options
(the “Prior Warrants™) to purchase 10,619,911 shares of common stock with an exercise price of $2.356 per share, offering the Selling Stockholders the opportunity to exercise
the Prior Warrants for cash at a reduced exercise price of $0.3201 per share. Upon exercise of the Prior Warrants, the Selling Stockholders received the Warrants to purchase
21,239,822 shares of common stock with an exercise price of $0.3201 per share, the closing price as reported by the Nasdaq Capital Market on August 14, 2023 (the “Private
Placement”). The Warrants may be exercised at all times prior to the fifth anniversary of their issuance date. The Selling Stockholders exercised the Prior Warrants on August
14, 2023, and the Company received gross proceeds of approximately $3.4 million from the exercise of the Prior Warrants as a result of such exercises and pursuant to the
terms of the Letter Agreement. Pursuant to the Letter Agreement, we are required to file a registration statement (the “Registration Statement”) under the Securities Act to
register the resale of the Shares within 30 days following the close date of the Private Placement. This prospectus covers the resale of the shares of our common stock issuable
upon the exercise of the Warrants.

RISK FACTORS

An investment in our securities involves a significant degree of risk. Before you invest in our securities you should carefully consider those risk factors included in our
most recent Annual Report on Form 10-K, any Quarterly Reports on Form 10-Q and any Current Reports on Form 8-K, which are incorporated herein by reference, and those
risk factors that may be included in any applicable prospectus supplement, together with all of the other information included in this prospectus, any prospectus supplement and
the documents we incorporate by reference, in evaluating an investment in our securities.

If any of the risks discussed in the foregoing documents were to occur, our business, financial condition, results of operations and cash flows could be materially adversely
affected. Also, please read the cautionary statement in this prospectus under “Special Note Regarding Forward-Looking Statements.”

USE OF PROCEEDS

We are registering the Shares for resale by the Selling Stockholders. We will not receive any of the proceeds from the sale of the Shares covered by this prospectus, except
with respect to amounts received by us due to the exercise of any Warrants for cash. We intend to use the proceeds from the exercise of any Warrants for cash for working
capital and general corporate purposes. If the Warrants are exercised in a cashless exercise, we will not receive any proceeds from the exercise of the Warrants.

SELLING STOCKHOLDERS

We have prepared this prospectus to allow the Selling Stockholders to offer for resale, from time to time, 21,239,822 Shares issuable upon the exercise of the Warrants.
The Selling Stockholders acquired the Warrants pursuant to the Letter Agreement and related transactions and we are filing the registration statement of which this prospectus is
a part pursuant to the Letter Agreement.

We do not know how long the Selling Stockholders will hold the Warrants, whether the Selling Stockholders will exercise the Warrants, and upon such exercise, how long
such Selling Stockholders will hold the Shares before selling them, and we currently have no agreements, arrangements or understandings with the Selling Stockholders
regarding the sale of any of the Shares.

The following table presents information regarding the Selling Stockholders and the Shares that it may offer and sell from time to time under this prospectus. The table is
prepared based on information supplied to us by the Selling Stockholders, and reflects its holdings as of August 14, 2023, unless otherwise noted in the footnotes to the table.
Beneficial ownership is determined in accordance with the rules of the SEC, and thus represents voting or investment power with respect to our securities. Under such rules,
beneficial ownership includes any shares over which the individual has sole or shared voting power or investment power as well as any shares the individual has the right to
acquire within 60 days after the date of this table, including the Warrants, to our knowledge and subject to applicable community property rules, the persons and entities named
in the table have sole voting and sole investment power with respect to all equity interests beneficially owned.
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Maximum

Number of Number Number of
Shares of of Shares of Shares of
Common Stock Common Stock to Common Stock Percentage of
Beneficially be Sold Pursuant Beneficially Beneficial
Owned Prior to to this Owned After Ownership
Name of Selling Stockholder Offering(l) Prospectus(z) Offering(3) After Offering(4)
Sabby Volatility Warrant Master Fund, Ltd.(®) 18,431,432() 13,274,890 5,156,542 10.07%
Alto Opportunity Master Fund, SPC — Segregated Master Portfolio B(”) 5,933,845(s) 4,247,964 1,685,881 3.53%
Armistice Capital, LLC®) 9,333,777(10) 3,185,972 6,147,805 11.71%
Intracoastal Capital LLC('D 982,680(12) 530,996 451,684 *
Total 21,239,822

*Less than 1%.

M

@

©)

“4)

®)

(6

Consists of shares of common stock and shares of common stock issuable pursuant to the full exercise of the Warrants issued in the Private Placement and other
warrants previously acquired from the Company.

Represents shares of common stock underlying the Warrants issued to the Selling Stockholders in the Private Placement. All of the Warrants that are exercisable for the
Shares offered hereby contain certain beneficial ownership limitations, which provide that a holder of the Warrants will not have the right to exercise any portion of its
Warrants if such holder, together with its affiliates and attribution parties, would beneficially own in excess of 4.99% or 9.99%, as applicable, of the number of shares
of common stock outstanding immediately after giving effect to such exercise, provided that upon at least 61 days prior notice to us, a holder may increase or decrease
such limitation up to a maximum of 9.99% of the number of shares of common stock outstanding (each such limitation, a “Beneficial Ownership Limitation”).

Assumes all Shares offered by the Selling Stockholders hereby are sold and that the Selling Stockholders buy or sells no additional shares of common stock prior to the
completion of this offering. We do not know when or in what amounts a Selling Stockholder may offer shares for sale. The Selling Stockholders might not sell any or
might sell all of the shares offered by this prospectus. Because the Selling Stockholders may offer all or some of the shares pursuant to this offering, and because there
are currently no agreements, arrangements or understandings with respect to the sale of any of the shares, we cannot estimate the number of the shares that will be held
by the Selling Stockholders after completion of the offering. However, for purposes of this table, we have assumed that, after completion of the offering, none of the
shares covered by this prospectus will be held by the Selling Stockholders, including common stock issuable upon exercise of the Warrants issued in the Private
Placement.

Based on 47,535,133 shares of common, consisting of 26,295,311 shares of common stock outstanding as of August 14, 2023 and 21,239,822 Shares underlying the
Warrants (assuming the full exercise of the Warrants).

Sabby Management, LLC is the investment manager of Sabby Volatility Warrant Master Fund, Ltd. and shares voting and investment power with respect to these
shares in this capacity. As manager of Sabby Management, LLC, Hal Mintz also shares voting and investment power on behalf of Sabby Volatility Warrant Master
Fund, Ltd. Hal Mintz disclaims beneficial ownership over the securities listed except to the extent of their pecuniary interest therein.

Consists of (i) 1,498,015 shares of common stock; and (ii) 16,933,417 shares of common stock issuable upon the exercise of outstanding warrants, including
13,274,890 Shares issuable upon the exercise of the Warrants issued pursuant to the Letter Agreement and being registered for resale pursuant to the registration
statement of which this prospectus forms a part. The Selling Stockholder’s warrants prohibit the exercise of such warrants if, after giving effect to such exercise, would
result in the Selling Stockholder, including any person or entity whose beneficial ownership would be attributable to Selling Stockholder, would exceed 4.99%.
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(7) Ayrton Capital LLC, the investment manager to Alto Opportunity Master Fund, SPC - Segregated Master Portfolio B, has discretionary authority to vote and dispose
of the shares held by Alto Opportunity Master Fund, SPC - Segregated Master Portfolio B and may be deemed to be the beneficial owner of these shares. Waqas
Khatri, in his capacity as Managing Member of Ayrton Capital LLC, may also be deemed to have investment discretion and voting power over the shares held by Alto
Opportunity Master Fund, SPC - Segregated Master Portfolio B. Ayrton Capital LLC and Mr. Khatri each disclaim any beneficial ownership of these shares. The
address of Ayrton Capital LLC is 55 Post Rd West, 2nd Floor, Westport, CT 06880.

(¢

=

Consists of (i) 1,494,383 shares of common stock and (ii) 4,439,462 shares of common stock issuable upon the exercise of outstanding warrants, including 4,247,964
Shares issuable upon the exercise of the Warrants issued pursuant to the Letter Agreement and being registered for resale pursuant to the registration statement of
which this prospectus forms a part. The Selling Stockholder’s warrants prohibit the exercise of such warrants if, after giving effect to such exercise, would result in the
Selling Stockholder, including any person or entity whose beneficial ownership would be attributable to Selling Stockholder, would exceed 4.99%.

(9) The securities reported herein are held by Armistice Capital Master Fund Ltd., a Cayman Islands exempted company (the “Master Fund”), and may be deemed to be
indirectly beneficially owned by: (i) Armistice Capital, LLC (“Armistice Capital”), as the investment manager of the Master Fund; and (ii) Steven Boyd, as the
Managing Member of Armistice Capital. Armistice Capital and Steven Boyd disclaim beneficial ownership of the securities except to the extent of their respective
pecuniary interests therein. The address of the Master Fund is ¢/o Armistice Capital, LLC, 510 Madison Ave, 7th Floor, New York, NY 10022.

(10) Consists of (i) 1,183,646 shares of common stock and (ii) 8,150,131 shares of common stock issuable upon the exercise of outstanding warrants, including 3,185,972
Shares issuable upon the exercise of the Warrants issued pursuant to the Letter Agreement and being registered for resale pursuant to the registration statement of
which this prospectus forms a part. The Selling Stockholder’s warrants prohibit the exercise of such warrants if, after giving effect to such exercise, would result in the
Selling Stockholder, including any person or entity whose beneficial ownership would be attributable to Selling Stockholder, would exceed 4.99%.

(11) Mitchell P. Kopin and Daniel B. Asher, each of whom is a manager of Intracoastal Capital LLC, have shared voting control and investment discretion over the
securities reported herein that are held by Intracoastal Capital LLC. As a result, each of Mr. Kopin and Mr. Asher may be deemed to have beneficial ownership of the
securities reported herein that are held by Intracoastal Capital LLC. Mr. Kopin and Mr. Asher disclaim beneficial ownership of the securities except to the extent of
their respective pecuniary interests therein. The address for Intracoastal Capital LLC is 245 Palm Trail, Delray Beach, FL 33483.

(12) Consists of 982,680 shares of common stock issuable upon the exercise of outstanding warrants, including 540,966 Shares issuable upon the exercise of the Warrants
issued pursuant to the Letter Agreement between the Company and the beneficial owner and being registered for resale pursuant to the registration statement of which
this prospectus forms a part. The Selling Stockholder’s warrants prohibit the exercise of such warrants if, after giving effect to such exercise, would result in the
Selling Stockholder, including any person or entity whose beneficial ownership would be attributable to Selling Stockholder, would exceed 4.99%.
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PLAN OF DISTRIBUTION

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

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

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

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

an exchange distribution in accordance with the rules of the applicable exchange;

privately negotiated transactions;

short sales effected after the date the registration statement of which this prospectus is a part is declared effective by the SEC;

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

through agreements between broker-dealers and the selling stockholder(s) to sell a specified number of such shares at a stipulated price per share;
a combination of any such methods of sale; and

any other method permitted by applicable law.

The Selling Stockholders may also sell the Shares under Rule 144 or any other exemption from registration under the Securities Act, if available, rather than under this
prospectus.

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

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

The Selling Stockholders and any broker-dealers or agents that are involved in selling the Shares may be deemed to be “underwriters” within the meaning of the Securities
Act in connection with such sales. In such event, any commissions received by such broker-dealers or agents and any profit on the resale of the Shares purchased by them may
be deemed to be underwriting commissions or discounts under the Securities Act. The Selling Stockholders have informed the Company that they do not have any written or
oral agreement or understanding, directly or indirectly, with any person to distribute the Shares.

We agreed to keep this prospectus effective until the Selling Stockholders no longer owns any Warrants and all of the Shares have been sold pursuant to this prospectus or
Rule 144 under the Securities Act or any other rule of similar effect. The Shares will be sold only through registered or licensed brokers or dealers if required under applicable
state securities laws. In addition, in certain states, the Shares covered hereby may not be sold unless they have been registered or qualified for sale in the applicable state or an
exemption from the registration or qualification requirement is available and is complied with.

Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the resale shares may not simultaneously engage in market
making activities with respect to the common stock for the applicable restricted period, as defined in Regulation M, prior to the commencement of the distribution. In addition,
the Selling Stockholders will be subject to applicable provisions of the Exchange Act and the rules and regulations thereunder, including Regulation M, which may limit the
timing of purchases and sales of the common stock by the Selling Stockholders or any other person. We will make copies of this prospectus available to the Selling
Stockholders and have informed it of the need to deliver a copy of this prospectus to each purchaser at or prior to the time of the sale (including by compliance with Rule 172
under the Securities Act).
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LEGAL MATTERS
Certain legal matters relating to the validity of the Shares offered by this prospectus will be passed upon for us by Carmel, Milazzo & Feil, LLP, New York, NY.
EXPERTS

Our consolidated financial statements for the fiscal years ended December 31, 2022 and 2021 included in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2022 and incorporated by reference into in this prospectus have been audited by Marcum, LLP, an independent registered public accounting firm, as stated in
their report, which is incorporated herein by reference. Such consolidated financial statements have been so incorporated in reliance upon the report of such firm (which report
expresses an unqualified opinion and includes an explanatory paragraph regarding the Company’s going concern uncertainty) given upon their authority as experts in auditing
and accounting.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

This prospectus is part of a registration statement we filed with the SEC. This prospectus does not contain all of the information set forth in the registration statement and
the exhibits to the registration statement.

For further information with respect to us and the securities we are offering under this prospectus, we refer you to the registration statement and the exhibits and schedules
filed as a part of the registration statement. You should rely only on the information contained in this prospectus or incorporated by reference into this prospectus. We have not
authorized anyone else to provide you with different information. We are not making an offer of these securities in any jurisdiction where the offer is not permitted. You should
assume that the information contained in this prospectus, or any document incorporated by reference in this prospectus, is accurate only as of the date of those respective
documents, regardless of the time of delivery of this prospectus or any sale of our securities.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public from commercial document
retrieval services and over the Internet at the SEC’s website at www.sec.gov.

We maintain a website at www.foughbuilt.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 or furnished pursuant to Section 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. The information contained in, or that can be accessed through, our website is not
incorporated by reference into, and is not part of this prospectus.

INFORMATION INCORPORATED BY REFERENCE

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

We incorporate by reference the documents listed below and any future filings made with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act made
after the date of the initial registration statement of which this prospectus forms a part and prior to effectiveness of the registration statement and subsequent to the date of this
prospectus until the termination of the offering of the securities described in this prospectus (other than information in such filings that was “furnished,” under applicable SEC
rules, rather than “filed”). We incorporate by reference the following documents or information that we have filed with the SEC:
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e our Annual Report on Form 10-K for the year ended December 31, 2022 filed with the SEC on March 31, 2023;
e our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2023 filed with the SEC on May 22, 2023;
e our Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2023 filed with the SEC on August 21, 2023;

e our Current Reports on Form 8-K filed with the SEC on January 4, 2023, March 16, 2023, June 26, 2023, July 11, 2023, and August 15, 2023, other than any portions
thereof deemed furnished and not filed); and

e  our description of our common stock contained in a registration statement on Form 8-A filed with the SEC on November 8, 2018.

In addition, all other reports subsequently filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, prior to the
termination of the offering (excluding any information furnished rather than filed) shall be deemed to be incorporated by reference into this prospectus.

Notwithstanding the statements in the preceding paragraphs, no document, report or exhibit (or portion of any of the foregoing) or any other information that we have
“furnished” to the SEC pursuant to the Securities Exchange Act of 1934, as amended shall be incorporated by reference into this prospectus.

Any statement contained in this prospectus or contained in a document incorporated or deemed to be incorporated by reference into this prospectus will be deemed to be
modified or superseded to the extent that a statement contained in this prospectus or any subsequently filed supplement to this prospectus, or document deemed to be
incorporated by reference into this prospectus, modifies or supersedes such statement. Any statements so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this prospectus.

You may request a copy of these filings at no cost, by writing or telephoning us at the following address:

Mr. Martin Galstyan
Chief Financial Officer
ToughBuilt Industries, Inc.
8669 Research Drive
Irvine, CA 92618
Telephone: (949) 528-3100

You may also access these filings on our website at www.foughbuilt.com. You should rely only on the information incorporated by reference or provided in this prospectus.

We have not authorized anyone else to provide different or additional information on our behalf. An offer of these securities is not being made in any jurisdiction where the
offer or sale is not permitted. You should not assume that the information in this prospectus is accurate as of any date other than the date of those respective documents.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth an estimate of the fees and expenses, other than the underwriting discounts and commissions, payable by the registrant in connection with
the issuance and distribution of the securities being registered. All the amounts shown are estimates, except for the SEC registration fee.

Item Amount

SEC registration fee $ 650
Legal fees and expenses 75,000
Accounting fees and expenses 5,000
Printing and miscellaneous expenses 20,000
Total $ 100,650

Item 15. Indemnification of Officers and Directors

Our articles of incorporation, as amended, and amended and restated bylaws, as amended, provide that, to the fullest extent permitted by the laws of the State of Nevada,
any of our officers or directors who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that he or she is or was or has agreed to serve at our request as one of our directors, officers, employees or agents,
or while serving as our director or officer, is or was serving or has agreed to serve at our request as a director, officer, employee or agent (which, for purposes hereof, shall
include a trustee, partner or manager or similar capacity)of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, or by reason of any
action alleged to have been taken or omitted in such capacity. For the avoidance of doubt, the foregoing indemnification obligation includes, without limitation, claims for
monetary damages against the Indemnitee to the fullest extent permitted under Section 78.7502 of the Nevada Revised Statutes as in existence on the date hereof.

The indemnification provided shall be from and against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by the indemnitee or on the indemnitee’s behalf in connection with such action, suit or proceeding and any appeal therefrom, but shall only be provided if the
indemnitee acted in good faith and in a manner the indemnitee reasonably believed to be in or not opposed to our best, and, with respect to any criminal action, suit or
proceeding, had no reasonable cause to believe the indemnitee’s conduct was unlawful.

In the case of any threatened, pending or completed action or suit by or in the right of the Company to procure a judgment in its favor by reason of the fact that he or she is
or was our director, officer, employee or agent, or while serving as our director or officer, is or was serving or has agreed to serve at our request as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, no indemnification shall be made in respect of any claim, issue or
matter as to which the indemnitee shall have been adjudged to be liable to us unless, and only to the extent that, the Nevada courts or the court in which such action or suit was
brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, the indemnitee is fairly and reasonably
entitled to indemnity for such expenses which the Nevada courts or such other court shall deem proper.
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The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that he or she did not act in good faith and in a manner which indemnitee reasonably believed to be in or not opposed to our best interests, and, with respect to any
criminal action or proceeding, had reasonable cause to believe that the indemnitee’s conduct was unlawful.

To the extent that indemnification for liabilities arising under the Securities Act of 1933, as amended (the “Securities Act”) may be permitted to directors, officers or
persons controlling our Company pursuant to the foregoing provisions, we have been informed that, in the opinion of the SEC, such indemnification is against public policy as
expressed in the Securities Act and is therefore unenforceable. If a claim for indemnification against such liabilities (other than the payment by us of expenses incurred or paid
by a director, officer or controlling person of our company in the successful defense of any action, suit or proceeding)is asserted by any of our directors, officers or controlling
persons in connection with the securities being registered, we will, unless in the opinion of our counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by us is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of that issue.

In any placement agent agreement we enter into in connection with the sale of the securities being registered hereby, the placement agent will agree to indemnify, under
certain conditions, us, our directors, our officers and persons who control us within the meaning of the Securities Act against certain liabilities.

Item 16. Exhibits

Exhibit Previously Filed and Incorporated

No.: Description of Exhibit: by Reference herein: Date Filed:

3.1 Articles of Incorporation, dated April 9, 2012 Exhibit 3.1 to Registration Statement on Form S-1 July 9, 2018

3.1.2 Certificate of Amendment, dated December 29, 2015 Exhibit 3.1 to Registration Statement on Form S-1 July 9,2018

3.1.3 Certificate of Change Pursuant to NRS 78.209, dated October 5, Exhibit 3.1 to Registration Statement on Form S-1 July 9,2018
2016

3.14 Certificate of Change Pursuant to NRS 78.209, dated September Exhibit 3.4 to Registration Statement on Form S-1/A September 19, 2018
13,2018

3.1.5 Certificate of Designations of Class B Convertible Preferred Exhibit 3.3 to Registration Statement on Form S-1 July 9,2018
Stock, dated October 5, 2016

3.1.6 Certificate of Amendment to the Certificate of Incorporation, Exhibit 3.1 to Current Report on Form §8-K January 17, 2020
dated January 17, 2020

3.1.7 Certificate of Designation of Series E Non-Convertible Preferred Exhibit 3.1 to Current Report on Form 8-K April 1,2021
Stock dated as of March 26, 2021

3.1.8 Certificate of Designations of Series F Convertible Preferred Exhibit 3.1 to Current Report on Form 8-K February 17, 2022
Stock dated as of February 15, 2022

3.19 Certificate of Designations of Series G Convertible Preferred Exhibit 3.2 to Current Report on Form 8-K February 17, 2022
Stock dated as of February 15, 2022

3.1.10 Certificate of Amendment to the Articles of Incorporated, dated ~ Exhibit 3.1 to Current Report on Form 8-K April 22,2022
as of April 22, 2022

32 Amended and Restated Bylaws, dated July 6, 2016 Exhibit 3.2 to Registration Statement on Form S-1 July 9,2018

321 Amendment to Amended and Restated Bylaws of ToughBuilt Exhibit 10.1 to Current Report on Form 8-K October 7, 2022
Industries, Inc., effective as of October 6, 2022

4.1 Form of Warrant Issued to Selling Stockholders Exhibit 4.1 to Current Report on Form 8-K August 15, 2023

5.1* Opinion of Carmel, Milazzo & Feil LLP

10.1 Form of Offer Letter to Selling Stockholders Exhibit 10.1 to Current Report on Form 8-K August 15, 2023

3.1* Consent of Marcum LLP

23.2* Consent of Carmel, Milazzo & Feil LLP (included in Exhibit
S.1)

24.1* Power of Attorney (included on Signature Page)

107* Filing Fee Table

*  Filed herewith.
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https://www.sec.gov/Archives/edgar/data/1668370/000149315218009821/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218009821/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218009821/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218009821/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218009821/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218009821/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218009821/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218009821/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218009821/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218009821/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218009821/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218009821/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218013399/ex3-4.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218013399/ex3-4.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218013399/ex3-4.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218013399/ex3-4.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218009821/ex3-3.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218009821/ex3-3.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218009821/ex3-3.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218009821/ex3-3.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315220000747/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315220000747/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315220000747/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315220000747/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315221007623/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315221007623/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315221007623/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315221007623/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315221007623/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315221007623/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315221007623/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315221007623/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000157587222000133/cm021_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1668370/000157587222000133/cm021_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1668370/000157587222000133/cm021_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1668370/000157587222000133/cm021_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1668370/000157587222000317/cm055_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000157587222000317/cm055_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000157587222000317/cm055_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000157587222000317/cm055_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218009821/ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218009821/ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218009821/ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1668370/000149315218009821/ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1668370/000157587222000942/cm168_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000157587222000942/cm168_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000157587222000942/cm168_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000157587222000942/cm168_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000157587223001326/cm401_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000157587223001326/cm401_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000157587223001326/cm401_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000157587223001326/cm401_ex4-1.htm
https://content.equisolve.net/toughbuilt/sec/0001575872-23-001353/for_pdf/cm404_ex5-1.htm
https://content.equisolve.net/toughbuilt/sec/0001575872-23-001353/for_pdf/cm404_ex5-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000157587223001326/cm401_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000157587223001326/cm401_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000157587223001326/cm401_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1668370/000157587223001326/cm401_ex10-1.htm
https://content.equisolve.net/toughbuilt/sec/0001575872-23-001353/for_pdf/cm404_ex23-1.htm
https://content.equisolve.net/toughbuilt/sec/0001575872-23-001353/for_pdf/cm404_ex23-1.htm
https://content.equisolve.net/toughbuilt/sec/0001575872-23-001353/for_pdf/cm404_ex5-1.htm
https://content.equisolve.net/toughbuilt/sec/0001575872-23-001353/for_pdf/cm404_ex5-1.htm
https://content.equisolve.net/toughbuilt/sec/0001575872-23-001353/for_pdf/cm404_ex107.htm
https://content.equisolve.net/toughbuilt/sec/0001575872-23-001353/for_pdf/cm404_ex107.htm

Item 17. Undertakings
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i1) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end
of the estimated maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to such
information in the registration statement;

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

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.
(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

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

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B relating to an offering made
pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in
the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be
deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which the prospectus relates, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part
of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such effective date.
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(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the securities, the
undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting
method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
(i1) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its securities provided by
or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual
report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the registrant
pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in
the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of
expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and
will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on
Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Irvine, State of California, on

August 24, 2023.

TOUGHBUILT INDUSTRIES, INC.

/s/Michael Panosian

Michael Panosian
President and Chief Executive Officer
(Principal Executive Officer)

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Michael Panosian and Martin Galstyan his/her true
and lawful attorney-in-fact and agent with full power of substitution and re-substitution, for him/her and in his name, place and stead, in any and all capacities to sign any or all
amendments (including, without limitation, post-effective amendments)to this Registration Statement, any related Registration Statement filed pursuant to Rule 462(b)under the
Securities Act of 1933, as amended, and any or all pre- or post-effective amendments thereto, and to file the same, with all exhibits thereto, and all other documents in
connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every
act and thing requisite and necessary to be done in and about the premises, as fully for all intents and purposes as he or she might or could do in person, hereby ratifying and
confirming that said attorney-in-fact and agent, or any substitute or substitutes for him, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates
indicated.

Signature Title Date

President, Chief Executive Officer and Chairman of the Board of Directors
/s/ Michael Panosian (Principal Executive Officer) August 24, 2023

Michael Panosian

Chief Financial Officer (Principal Financial Officer and Principal Accounting
/s/ Martin Galstyan Officer) August 24, 2023

Martin Galstyan

/s/ Joshua Keeler Director August 24, 2023
Joshua Keeler

/s/ Robert Faught Director August 24, 2023
Robert Faught
/s/ Linda Moossaian Director August 24, 2023

Linda Moossaian

/s/ William Placke Director August 24, 2023
William Placke
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Exhibit 5.1

CMF

CARMEL, MILAZZO & FEIL LLP

INHOVATIVE AND EFFICIENT COUNSEL

August 24, 2023
ToughBuilt Industries, Inc.
8669 Research Drive
ITrvine, CA 92618

Re: Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as counsel to ToughBuilt Industries, Inc., a Nevada corporation (the “Company”), in connection with a Registration Statement on Form S-3 (the “Registration
Statement”) filed by the Company on August 24, 2023, with the Securities and Exchange Commission (the “Commission”) pursuant to the Securities Act of 1933, as amended
(the “Securities Act”). The Registration Statement relates to the registration by the Company of an aggregate of 21,877,017 shares of common stock, par value $0.0001 per
share, of the Company (the “Common Stock™), consisting of (i) 21,239,822 shares of Common Stock (the “Selling_Stockholder Warrant Shares™) issuable upon the exercise of
common stock purchase warrants (the “Selling_Stockholder Warrants™) on behalf of the selling stockholders named in the prospectus included as a part of the Registration
Statement (the “Selling Stockholders”); and (ii) of 637,195 shares of Common Stock (the “Placement Agent Warrant Shares,” and together with the Selling Stockholder Warrant
Shares, the “Warrant Shares”), issuable upon the exercise of common stock purchase warrants (the “Placement Agent Warrants,” and together with the Selling Stockholder
Warrants, the “Warrants™) issued to the placement agent in connection with the offering of the Selling Stockholder Warrants. This opinion letter is furnished to you at your
request to enable you to fulfill the requirements, in connection with the Registration Statement, of Item 601(b)(5) of Regulation S-K promulgated by the Commission.

In arriving at the opinions expressed below, we have examined originals, or copies certified or otherwise identified to our satisfaction as being true and complete copies of the
originals, of the Articles of Incorporation, as amended, and the Bylaws of the Company, board resolutions, the Selling Stockholder Warrants, the Placement Agent Warrants, and
such other documents, corporate records, certificates of officers of the Company and of public officials and other instruments as we have deemed necessary or advisable to
enable us to render the opinions set forth below. In our examination, we have assumed without independent investigation the genuineness of all signatures, the legal capacity
and competency of all natural persons, the authenticity of all documents submitted to us as originals and the conformity to original documents of all documents submitted to us
as copies.

Based upon the foregoing and in reliance thereon, and subject to the qualifications, limitations, exceptions and assumptions set forth herein, we are of the opinion that:

@) the Warrants are legal, valid and binding obligations of the Company, enforceable against the Company in accordance with their terms; and
(ii) the Warrant Shares, when issued upon the exercise of the Warrants against payment therefor as set forth in the Warrants, will be validly issued, fully paid and non-
assessable.

The opinions expressed herein are limited to the Nevada Revised Statutes (the “NRS”) and the reported judicial decisions interpreting the provisions of the NRS, and the laws
of the state of New York. We express no opinion as to the effect of the law of any other jurisdiction.

This opinion letter speaks only as of the date hereof and we assume no obligation to update or supplement this opinion letter if any applicable laws change after the date of this
opinion letter or if we become aware after the date of this opinion letter of any facts, whether existing before or arising after the date hereof, that might change the opinions
expressed above.

This opinion letter is furnished in connection with the filing of the Registration Statement and may not be relied upon for any other purpose without our prior written consent in
each instance. Further, no portion of this letter may be quoted, circulated or referred to in any other document for any other purpose without our prior written consent.

We consent to the use of this opinion letter as an exhibit to the Registration Statement and further consent to all references to us, if any, in the Registration Statement, and in the
prospectus forming a part thereof. We do not thereby admit that we are within the category of persons whose consent is required under Section 7 of the Securities Act or the
rules and regulations of the Commission thereunder. This opinion is rendered on, and speaks only as of, the date of this letter first written above, and does not address any
potential change in facts or law that may occur after the date of this opinion letter. We assume no obligation to advise you of any fact, circumstance, event or change in the law
or the facts that may hereafter be brought to our attention, whether or not such occurrence would affect or modify any of the opinions expressed herein.

Very truly yours,

/s/ Carmel, Milazzo & Feil LLP

Carmel, Milazzo & Feil LLP




Exhibit 23.1

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT

We consent to the incorporation by reference in this Registration Statement of ToughBuilt Industries, Inc. on Form S-3 of our report dated March 31, 2023, which includes an
explanatory paragraph as to the Company’s ability to continue as a going concern, with respect to our audits of the consolidated financial statements of ToughBuilt Industries,
Inc. as of December 31, 2022 and 2021 and for the years ended December 31, 2022 and 2021, appearing in the Annual Report on Form 10-K of ToughBuilt Industries, Inc. for
the year ended December 31, 2022. We also consent to the reference to our firm under the heading “Experts” in the Prospectus, which is part of this Registration Statement.

Our report on the consolidated financial statements refers to a change in the method of accounting for leases effective January 1, 2022.
/s/ Marcum LLP
Marcum LLP

Costa Mesa, CA
August 24, 2023




Fees
Paid

Fees
Paid

Calculation of Filing Fee Tables

Form S-3
(Form Type)

ToughBuilt Industries Inc.

(Exact Name of Registrant as Specified in its Charter)

Exhibit 107

Fee Proposed
Calculation Maximum
Security or Carry Amount Offering Price Maximum Amount of
Class Forward Registered Per Share Aggregate Registration
Security Type  Title Rule (1) 2) Offering Price Fee Rate Fee
Common
stock,
par value
$0.0001
to Be per share
Equity 3) 457(c) 21,239,822 $ 0.2533 $ 5,380,046.92 0.00011020 $ 592.89
Common
stock,
par value
$0.0001
to Be per share
Equity (4) 457(c) 637,195 $ 0.2533 § 161,401.50 0.00011020 $ 17.79
Total Offering Amounts 21,877,017 $ 5,541,448.41 $ 610.67
Total Fees Previously
Paid 0
Total Fee Offsets 0
Net Fee Due $ 610.67

(1) This registration statement also relates to such additional shares of common stock, par value $0.0001 per share, of the Registrant as may be issued in connection with a
stock split, stock dividend, recapitalization, or similar transaction effected without receipt of consideration that increases the number of the registrant’s outstanding
shares of common stock, pursuant to Rule 416 of the Securities Act of 1933, as amended (the “Securities Act”).

(2) Estimated solely for the purpose of computing the amount of the registration fee pursuant to Rule 457(c) under the Securities Act, based on the average of the high and
low prices of the common stock on the Nasdaq Capital Market on August 23, 2023.

(3) Consists of 21,239,822 shares of common stock registered for sale by certain of the selling stockholders named in this registration statement.

(4) Consists of 637,195 shares of common stock issuable upon the exercise of warrants issued to the Placement Agent in consideration for services rendered as the
placement agent of warrants issued to the selling stockholders.




