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EXPLANATORY NOTE
 

This registration statement
on Form S-8 (SEC File No. 333-26110), effective November 16, 2021, which registered 5,000,000 shares of Common
Stock of iPower Inc. (the
“Company”) issuable under the Company’s Amended and Restated 2020 Equity Incentive Plan (the “Plan”), is
hereby amended
pursuant to Section 512(a)(1)(iii) of the Securities Act of 1933, as amended, for purposes of updating the Selling Shareholder
Table, which sets forth the
shares issued and issuable to the officers and directors of the Company. The Company is not otherwise altering
the number of shares issuable under the
Plan or the overall number of shares that are registered hereby.
 
 
 
 
 
 
 
 
  
 

     



 
 

PART I
 

INFORMATION REQUIRED IN THE 10(A) PROSPECTUS
 

Item 1. Plan Information.*
 
Item 2. Registrant Information and Employee annual Plan Information.*
 

*All information required
by Part I to be contained in the Section 10(a) prospectus is omitted from this Registration Statement in accordance with Rule
428 under
the Securities Act and the Note to Part I of Form S-8. The documents containing information specified in this Part I will be separately
provided
to the participants covered by the Plan, as specified by Rule 428(b)(1) under the Securities Act.
 
 
 
 
 
 
 
 
 
 

     



 
 

REOFFER PROSPECTUS
 

5,000,000 SHARES OF COMMON STOCK
 

iPOWER INC.
 

This prospectus relates to
 the reoffer and resale from time to time of up to 5,000,000 shares of common stock, par value $0.001 per share
(“Common Stock”),
of iPower Inc., a Nevada corporation (the “Company,” “we,” “our” or “us”), by certain
selling shareholders named herein as well as
certain unnamed non-affiliates.

 
The selling shareholders
 may offer and sell the shares of Common Stock described in this prospectus in a number of different ways and at

varying prices. The selling
shareholders may sell any, all or none of such shares and we do not know when or in what amount the selling shareholders may
sell such
shares. The inclusion of such shares in this prospectus does not necessarily represent a present intention by the selling shareholders
to sell any or
all such shares. We will not receive any of the proceeds from the offering or sale of such shares by the selling shareholders.

 
Our Common Stock is traded on
the Nasdaq Capital Market under the symbol “IPW.” On December 5, 2022 the closing price for our Common

Stock as reported by
the Nasdaq Capital Market was $0.54.
 
Investing in our Common
Stock involves a high degree of risk. See “Risk Factors” beginning on page I-6 for a discussion of information that

should be considered in connection with an investment in our Common Stock.
 

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

 
The date of this prospectus is December 6,
2022.
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This prospectus is part of
a registration statement we filed with the Securities and Exchange Commission. You should rely only on the information
provided or incorporated
by reference in this prospectus or any related supplement. We have not authorized anyone else to provide you with different
information.
The selling shareholders will not make an offer to sell these securities in any jurisdiction where an offer or sale is not permitted.
You should
assume that the information appearing in this prospectus is accurate as of the date on the front cover of this prospectus only,
 regardless of the time of
delivery of this prospectus or of any sale of our Common Stock. Our business, financial condition, results of
operations and prospects may have changed
since that date.
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PROSPECTUS SUMMARY
 

This summary highlights
selected information contained elsewhere or incorporated by reference in this prospectus. This summary may not contain
all the information
 that you should consider before determining whether to invest in our securities. You should read this entire prospectus carefully,
including
 the information included in the “Risk Factors” section, as well as our consolidated financial statements, notes to the consolidated
 financial
statements and the other information incorporated by reference into this prospectus, before making an investment decision.

 
Overview

 
iPower
 Inc. is an online hydroponic equipment supplier based in the United States. Through the operations of our e-commerce platform,

www.Zenhydro.com,
our combined 121,000 square foot fulfillment centers in Los Angeles, California, as well as our 99,000 square foot fulfillment center
in Rancho Cucamonga, California, we believe we are one of the leading marketers, distributors and retailers of grow-light systems, ventilation
systems,
activated carbon filters, nutrients, growing media, hydroponic water-resistant grow tents, trimming machines, pumps, shelving
 and accessories for
hydroponic gardening, based on management’s estimates. We have a diverse customer base that includes commercial
 users and individuals. Our core
strategy continues to focus on expanding our geographic reach across the United States through organic
growth, both in terms of expanding customer base
as well as brand and product development.

 
We
are actively developing and acquiring our in-house branded products, which to date include the iPower and Simple
Deluxe brands and consist

of more than 4,000 SKUs of products such as home goods, grow-light systems, ventilation
 systems,  activated carbon filters, nutrients, growing media,
hydroponic water-resistant grow tents, trimming machines, pumps
 and many more hydroponic-related items; some of which have been designated as
Amazon best seller product leaders, among others. For
the three months ended September 30, 2022, our top five product segments accounted for 78% of
total sales. While we will continue
 focusing on our top product categories, we are working to expand our product catalog to include adjacent product
categories.

 
Recent Acquisitions

 
On February 15, 2022, in exchange
for total consideration of $12 million, we acquired 100% of the ordinary shares of Anivia Limited (the “Target

Company”),
 a corporation organized under the laws of the British Virgin Islands (“BVI”), in accordance with the terms of a share transfer
 framework
agreement (the “Transfer Agreement”), dated February 15, 2022, by and between the Company, White Cherry Limited,
a BVI company (“White Cherry”),
White Cherry’s equity holders, Li Zanyu and Xie Jing (together with White Cherry, the
“Sellers”), the Target Company, Fly Elephant Limited, a Hong
Kong company, Dayou Renzai (Shenzhen) Technology Company Limited,
 and Daheshou (Shenzhen) Information Technology Limited. The Target
Company owns 100% of the equity of Fly Elephant Limited, which in turn
owns 100% of the equity of Dayou Renzai (Shenzhen) Technology Co., Ltd., a
corporation located in the People’s Republic of China
(“PRC”) and which is a wholly foreign-owned enterprise (“WFOE”) of Fly Elephant Limited. The
WFOE controls, through
a series of contractual arrangements summarized below, the business, revenues and profits of Daheshou (Shenzhen) Information
Technology
 Co., Ltd., a company organized under the Laws of the PRC (the “Operating Company”) and located in Shenzhen, China. The Operating
Company is principally engaged in selling of a wide range of products and providing logistic services in the PRC. The Operating Company
 has been
iPower’s sole source of supplies and logistics support for products purchased from the PRC since iPower’s inception.
In 2021, iPower purchased more than
60% of its products and supplies from or through the Operating Company.
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Trends and Expectations
  
Product and Brand Development

 
We plan to increase our investments
in product and brand development. We actively evaluate potential acquisition opportunities of companies and

product brand names that can
complement our product catalog and improve on existing products and supply chain efficiencies.
 
Global Economic Disruption

 
While at present the majority of
our products are sourced either in the United States or China, the military conflict between Russia and Ukraine

may nonetheless increase
the likelihood of supply chain disruptions or otherwise hinder our ability to find the materials we need to make our products. In
addition,
 supply chain disruptions may make it harder for us to find favorable pricing and reliable sources for the materials we need, putting upward
pressure on our costs and increasing the risk that we may be unable to acquire the materials and services we need to continue to make
certain products.

 
Ongoing COVID-19 Outbreak and Related Disruptions
 

We are continuing to closely monitor
the impact of the ongoing COVID-19 outbreak on our business, results of operations and financial results.
The situation surrounding the
COVID-19 outbreak remains fluid and the full extent of the positive or negative impact of the COVID-19 outbreak on our
business will depend
on certain developments including the length of time that the outbreak continues, the impact on consumer activity and behaviors and
the
effect on our customers, employees, suppliers and stockholders, all of which are uncertain and cannot be predicted. Our focus remains
on promoting the
health, safety and financial security of our employees and serving our customers. As a result, we have taken a number
of precautionary measures, including
implementing social distancing and enhanced cleaning measures in our facilities, providing emergency
paid time off and targeted hourly pay increases as
well as developing no contact delivery methods.

 
In
an effort to contain or slow the COVID-19 outbreak, authorities across the world have implemented various measures, some of which have

been subsequently rescinded or modified, including travel bans, stay-at-home orders and shutdowns of certain businesses. We anticipate
that these actions
and the global health crisis caused by the COVID-19 outbreak, including any resurgences, will continue to negatively
 impact global economic activity.
While the COVID-19 outbreak has not had a material adverse impact on our operations to date and we believe
the long-term opportunity that we see for
shopping online remains unchanged, it is difficult to predict all of the positive or negative
impacts the COVID-19 outbreak will have on our business.

 
In the short term, we have continued
to see increased sales and order activity in the market since the COVID-19 outbreak. In order to keep up with

the increased orders, we
have hired and are continuing to hire additional personnel. However, much is unknown and, accordingly, the situation remains
dynamic and subject to rapid and possibly material change. We will continue to actively monitor the situation and may take further actions
that alter our
business operations as may be required by federal, state, local or foreign authorities, or that we determine are in the
 best interests of our customers,
employees, suppliers, stockholders and communities.
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Regulatory
Environment
 

We sell hydroponic gardening products
 to end users that may use such products in new and emerging industries or segments, including the
growing of cannabis. The demand for
hydroponic gardening products depends on the uncertain growth of these industries or segments due to varying,
inconsistent and rapidly
changing laws, regulations, administrative practices, enforcement approaches, judicial interpretations and consumer perceptions.
For example,
certain countries and a total of 44 U.S. states plus the District of Columbia have adopted frameworks that authorize, regulate and tax
 the
cultivation, processing, sale and use of cannabis for medicinal and/or non-medicinal use, including legalization of hemp and CBD,
 while the U.S.
Controlled Substances Act and the laws of U.S. states prohibit growing cannabis. Demand for our products could be impacted
by changes in the regulatory
environment with respect to such industries and segments.

 
Regulatory Environment
 

We sell
 hydroponic gardening products to end users that may use such products in new and emerging industries or segments, including the
growing
of cannabis. The demand for hydroponic gardening products depends on the uncertain growth of these industries or segments due to varying,
inconsistent, and rapidly changing laws, regulations, administrative practices, enforcement approaches, judicial interpretations, and
consumer perceptions.
For example, certain countries and a total of 44 U.S. states plus the District of Columbia have adopted frameworks
 that authorize, regulate and tax the
cultivation, processing, sale and use of cannabis for medicinal and/or non-medicinal use, including
 legalization of hemp and CBD, while the U.S.
Controlled Substances Act and the laws of U.S. states prohibit growing cannabis. Demand for
our products could be impacted by changes in the regulatory
environment with respect to such industries and segments.
 

Please see our Annual report on
Form 10-K for the year ended June 30, 2022 as filed with the SEC on September 28, 2022, our Quarterly Report
on Form 10-Q for the quarter
ended September 30, 2022 as filed with the SEC on November 14, 2022, as well as our subsequent filings with the SEC for
additional information
about our business, operations and financial condition.
 
Corporate Information
 

Our common stock, par value
$0.001 per share, is traded on the Nasdaq Capital Market under the symbol “IPW.” We are a Nevada corporation.
Our principal
executive/administrative offices are located at 2399 Bateman Avenue, Duarte, CA 91010, and our telephone number is (626) 863-7344. Our
website address is https://www.zenhydro.com. Information on or accessed through our website is not incorporated into this prospectus and
is not a part of
this prospectus.
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The Offering
 
Outstanding Common Stock   29,572,382 shares of our common stock are outstanding as of December 5, 2022.
   
Common Stock Offered

 

Up to 5,000,000 shares of Common Stock for sale by the selling shareholders (which include our executive
officers and directors), as well as certain unnamed selling shareholders, for their own account pursuant to
the Equity Incentive Plan.

   
Selling Stockholders

 
The selling shareholders named herein are set forth in the section entitled “Selling Shareholders” of this
reoffer prospectus on page I-8.

   
Proceeds

 

We will not receive any proceeds from the sale of our Common Stock by the selling shareholders. We
would, however, receive proceeds upon the exercise of the stock options by those who receive options
under the Plans and exercise such options for cash. Any cash proceeds will be used by us for general
corporate purposes.

   
Risk Factors

 

The securities offered hereby involve a high degree of risk. See “Risk Factors” in our Annual
Report on
Form 10-K for the period ended June 30, 2022, filed with the SEC on September 28, 2022 and our
Quarterly Report on Form 10-Q
 for the period ended September 30, 2022, as filed with the SEC on
November 14, 2022.

   
Nasdaq Capital Market Symbol   IPW
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

The information included or incorporated
by reference in this prospectus contains “forward-looking statements” within the meaning of Section
21E of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”) regarding iPower Inc. and its business. Forward-looking statements are
those that predict or describe future events, do not relate solely to historical matters and include statements regarding management’s
beliefs, estimates,
projections, and assumptions with respect to, among other things, our future operations, business plans and strategies,
 as well as industry and market
conditions, all of which are subject to change at any time without notice. Words such as “believe,”
“expect,” “anticipate,” “promise,” “plan,” and other
expressions or words of similar meanings,
 as well as future or conditional auxiliary verbs such as “would,” “should,” “could,” or “may”
are generally
intended to identify forward-looking statements. Risks, uncertainties, contingencies, and developments, including those
 discussed in “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” in the Company’s
periodic reports and those identified in “Risk Factors”, could
cause our future operating results to differ materially from
 those set forth in any forward-looking statement. Given these uncertainties, readers are
cautioned not to place undue reliance on such
forward-looking statements. We disclaim any obligation to update any such factors or to publicly announce
the results of any revisions
to any of the forward-looking statements contained herein to reflect future results, events or developments.
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RISK FACTORS
 

Investing in our Common Stock
involves a high degree of risk. In addition to the risk factor set forth below, investors should carefully consider all
of the information
set forth in this Prospectus, and the risk factors set forth in the Company’s Annual Report on Form 10-K for the period ended June
30,
2022, filed with the SEC on September 28, 2022, our Quarterly report on Form 10-Q for the three months ended September 30, 2022, as
filed with the SEC
on November 14, 2022, as well as the Company’s subsequent filings with the SEC, before deciding to invest in
our Common Stock. Such risks disclosed
therein are not exhaustive, and additional risks and uncertainties that we are unaware of may become
important factors that affect us. If any of these risks
actually occur, our business, financial condition or operating results may suffer,
the trading price of our Common Stock could decline, and you may lose all
or part of your investment.

 
Our failure to meet
the continued listing requirements of Nasdaq could result in a de-listing of our common stock.

 
If we
fail to maintain the continued listing requirements of Nasdaq, including maintaining the minimum closing bid price requirement, Nasdaq

will take steps to de-list our common stock. As a result of several factors, including but not limited to recent market sentiment concerning
our industry, the
ongoing outbreak of COVID-19 and its effects on the global marketplace, recent volatility in the financial markets generally
due to the expectation of a
tightening in monetary policy by the U.S. Federal Reserve and other geopolitical events, the per share price
of our common stock has declined below the
minimum bid price threshold required for continued listing. Such a de-listing would likely
have a negative effect on the price of our common stock and
would impair your ability to sell or purchase our common stock when you wish
to do so, as well as adversely affect our ability to issue additional securities
and obtain additional financing in the future.

 
On November
9, 2022, we received a deficiency notice from Nasdaq (the “Deficiency Notice”) informing us that our common stock had failed
to

comply with the $1.00 minimum bid price required for continued listing under Nasdaq Listing Rule 5550(a)(2) (“Rule 5550(a)(2)”)
based upon the closing
bid price of our common stock for the 30 consecutive business days prior to the date of the Deficiency Notice. In
accordance with Nasdaq Listing Rule
5810(c)(3)(A), we have been given 180 calendar days from September 9, 2022, or until May 8, 2023,
to regain compliance with Rule 5550(a)(2). If at any
time before May 8, 2023 the bid price of our common stock closes at $1.00 per share
or more for a minimum of 10 consecutive business days, Nasdaq will
provide us with written confirmation that we have regained compliance.

 
If we do not regain compliance
with Rule 5550(a)(2) by May 8, 2023, we may be afforded a second 180 calendar day period to regain compliance.

To qualify, we would be
required to meet the continued listing requirement for market value of publicly held shares and all other initial listing standards for
The Nasdaq Capital Market, except for the minimum bid price requirement. In addition, we would be required to notify Nasdaq of our intent
to cure the
deficiency during the second compliance period.

 
In the
event of a de-listing or threatened de-listing, we would take actions to restore our compliance with Nasdaq Marketplace Rules, but we
can

provide no assurances that the listing of our common stock would be restored, that our common stock will remain above the Nasdaq minimum
bid price
requirement or that we otherwise will remain in compliance with the Nasdaq Marketplace Rules.
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USE OF PROCEEDS
 

The shares of Common Stock
offered hereby are being registered for the account of the selling shareholders identified in this prospectus. See
“Selling Shareholders.”
All net proceeds from the sale of the Common Stock will go to the shareholders who offer and sell their shares. We will not receive
any
part of the proceeds from such sales of Common Stock. We will, however, receive proceeds from the exercise by the Selling Shareholders
of options to
purchase Common Stock, which proceeds will be applied to general working capital purposes.
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SELLING SHAREHOLDERS
 

This prospectus relates to
the reoffer and resale from time to time of up to 5,000,000 shares of Common Stock issued to the selling shareholders,
or underlying equity
awards issued to the selling shareholders, under our Equity Incentive Plan. The selling shareholders may sell any, all or none of such
shares and we do not know when or in what amount the selling shareholders may sell such shares. The inclusion of such shares in the table
below does not
necessarily represent a present intention by the selling shareholders to sell any or all such shares. However, for the
purposes of the table below, we have
assumed that, after the completion of this offering, all Common Stock covered by this prospectus
has been sold.

 
The following table sets forth
(i) the number of shares of Common Stock beneficially owned by each selling shareholder as of December 5, 2022,

(ii) the number of shares
to be offered for resale by each selling shareholder and (iii) the number and percentage of shares of Common Stock that each
selling shareholder
will beneficially own after completion of the offering, assuming that all shares of Common Stock that may be offered for resale are sold
and no other shares of Common Stock beneficially owned by the selling shareholders also are sold.

 
Unless otherwise indicated, the address for each
of the selling shareholders named below is c/o iPower Inc., 2399 Bateman Avenue, Duarte, CA

91010.
 

Name of Selling Shareholder  
Number of Shares

Owned  

Number of Shares
to be Offered for the

Account of the
Selling Stockholder

(1) (2)  

Number of Shares
Owned After the

Offering  
% Owned After the

Offering  
Chenlong Tan (3)   8,023,334  3,000,000  8,023,334  27.13% 
Kevin Vassily (4)   12,000  342,000  –  * 
Bennet Tchaikovsky (5)   30,800  30,800  –  * 
Kevin Liles (6)   30,800  30,800  –  * 
Hanxi Li (7)   13,216  13,216  –  * 
 
** calculated based on 29,572,382 shares of Common Stock outstanding as of December 5, 2022.
   
* denotes less than 1%
   
(1) These are designated as “control securities” as such term is defined in General Instruction C to Form S-8.
   
(2) Represents vested and unvested options, warrants or restricted stock units (“RSUs”).
   
(3) Chenlong Tan is our co-Founder, Chairman, Chief Executive
Officer, and President. His shareholdings consist of (i) 8,023,334 shares of Common

Stock and (ii) an option to purchase 3,000,000 shares
of commons stock, all of which remain subject to certain vesting conditions and will not be
eligible for resale until such vesting conditions
have been met.
 

(4) Kevin Vassily is our Chief Financial Officer. His shareholdings consist of (i) 12,000 Common Stock issued following vesting of certain RSU awards
and (ii) options to purchase 330,000 shares of Common Stock, all of which remain subject to certain vesting conditions and will not be eligible for
resale until such vesting conditions have been met.

   
(5) Bennet Tchaikovsky is a Director on our Board of Directors and chair of the Audit Committee. His shareholdings consist of 12,200 shares of Common

Stock and 18,600 RSUs which vest in three substantially equal installments in December 2022, March 2023 and May 2023, and automatically convert
into shares of Common Stock upon vesting.

   
(7) Kevin Liles is a Director on our Board of Directors
 and is the chair of the Nominating and Corporate Governance Committee. His shareholdings

consist of 12,200 shares of Common Stock and
18,600 RSUs which vest in three substantially equal installments in December 2022, March 2023 and
May 2023, and automatically convert
into shares of Common Stock upon vesting.
 

(7) Hanxi Li is a Director on our Board of Directors and is the chair of the Compensation Committee. Her shareholdings consist of 9,912 shares of
Common Stock and 3,304 RSUs which remain subject to vesting.
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PLAN OF DISTRIBUTION
 

In
this section of the reoffer prospectus, the term “selling shareholder” means and includes:
 

  · the persons identified in the table above as the selling shareholders; and
     

  · any of the donees, pledgees, distributees, transferees or other successors in interest of those persons referenced above who may: (a) receive
any of the shares of our common stock offered hereby after the date of this reoffer prospectus and (b) offer or sell those shares hereunder.

 
The
 shares of our common stock offered by this reoffer prospectus may be sold from time to time directly by the selling shareholders.

Alternatively,
the selling shareholders may from time to time offer such shares through underwriters, brokers, dealers, agents or other intermediaries.
The
selling shareholders as of the date of this reoffer prospectus have advised us that there were no underwriting or distribution arrangements
entered into with
respect to the common stock offered hereby. The distribution of the common stock by the selling shareholders may be
effected: in one or more transactions
that may take place on the Nasdaq Capital Market (including one or more block transaction) through
customary brokerage channels, either through brokers
acting as agents for the selling shareholders, or through market makers, dealers
or underwriters acting as principals who may resell these shares on the
Nasdaq Capital Market; in privately-negotiated sales; by a combination
of such methods; or by other means. These transactions may be effected at market
prices prevailing at the time of sale, at prices related
to such prevailing market prices or at other negotiated prices. Usual and customary or specifically
negotiated brokerage fees or commissions
may be paid by the selling stockholders in connection with sales of our common stock.
 

The
selling shareholders may enter into hedging transactions with broker-dealers in connection with distributions of the shares or otherwise.
In
such transactions, broker-dealers may engage in short sales of the shares of our common stock in the course of hedging the positions
they assume with the
selling shareholders. The selling shareholders also may sell shares short and redeliver the shares to close out such
short positions. The selling shareholders
may enter into option or other transactions with broker-dealers which require the delivery to
the broker-dealer of shares of our common stock. The broker-
dealer may then resell or otherwise transfer such shares of common stock pursuant
to this reoffer prospectus.

 
The
selling shareholders also may lend or pledge shares of our common stock to a broker-dealer. The broker-dealer may sell the shares of common

stock so lent, or upon a default the broker-dealer may sell the pledged shares of common stock pursuant to this reoffer prospectus. Any
securities covered
by this reoffer prospectus which qualify for sale pursuant to Rule 144 may be sold under Rule 144 rather than pursuant
to this reoffer prospectus.

 
The
selling shareholders have advised us that they have not entered into any agreements, understandings or arrangements with any underwriters
or

broker-dealers regarding the sale of their securities. There is no underwriter or coordinating broker acting in connection with the
proposed sale of shares of
common stock of the selling shareholders.

 
Although
the shares of common stock covered by this reoffer prospectus are not currently being underwritten, the selling shareholders or their

underwriters, brokers, dealers or other agents or other intermediaries, if any, that may participate with the selling security holders
 in any offering or
distribution of common stock may be deemed “underwriters” within the meaning of the Act and any profits
realized or commissions received by them may
be deemed underwriting compensation thereunder.
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Under
 applicable rules and regulations under the Exchange Act, any person engaged in a distribution of shares of the common stock offered
hereby
 may not simultaneously engage in market making activities with respect to the common stock for a period of up to five days preceding such
distribution. The selling shareholders will be subject to the applicable provisions of the Exchange Act and the rules and regulations
 promulgated
thereunder, including without limitation Regulation M, which provisions may limit the timing of purchases and sales by the
selling shareholders.

 
In
order to comply with certain state securities or blue sky laws and regulations, if applicable, the common stock offered hereby will be
sold in

such jurisdictions only through registered or licensed brokers or dealers. In certain states, the common stock may not be sold
unless they are registered or
qualified for sale in such state, or unless an exemption from registration or qualification is available
and is obtained.

 
We
 will bear all costs, expenses and fees in connection with the registration of the common stock offered hereby. However, the selling

shareholders
will bear any brokerage or underwriting commissions and similar selling expenses, if any, attributable to the sale of the shares of common
stock offered pursuant to this reoffer prospectus. We have agreed to indemnify certain of the selling security holders against certain
liabilities, including
liabilities under the Act, or to contribute to payments to which any of those security holders may be required
to make in respect thereof.

 
There
can be no assurance that the selling shareholders will sell any or all of the securities offered by them hereby.
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TRANSFER
AGENT AND REGISTRAR
 

The Transfer Agent and Registrar
 for shares of our common stock and preferred stock is VStock Transfer, LLC, Woodmere, New York. Our
Transfer Agent and Registrar’s
telephone number is (212) 828-8436.
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LEGAL
MATTERS
 

The validity of the securities
offered hereby has been passed upon for us by Michelman & Robinson, LLP, New York, New York and Los Angeles,
California.
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EXPERTS
 

The consolidated financial
statements as of and for the years ended June 30, 2022 and June 30, 2021 incorporated by reference in this prospectus
constituting a part
of the Post-Effective Amendment No. 1 to the Registration Statement on Form S-8 have been so incorporated in reliance on the report of
UHY LLP, an independent registered public accounting firm which prepared the report for the years ended June 30, 2022 and June 30, 2021,
which is also
incorporated by reference, given on the authority of said firm as an expert in auditing and accounting.
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WHERE
YOU CAN FIND MORE INFORMATION
 

You may read and copy the
registration statement of which this prospectus is a part at the SEC’s Public Reference Room, which is located at 100 F
Street,
N.E., Washington, D.C. 20549. You can request copies of the registration statement by writing to the SEC and paying a fee for the copying
cost.
Please call the SEC at 1-800-SEC-0330 for more information about the operation of the SEC’s Public Reference Room. In addition,
the SEC maintains an
Internet web site, which is located at www.sec.gov, which contains reports, proxy and information statements and
other information regarding issuers that
file electronically with the SEC. You may access the registration statement of which this prospectus
is a part at the SEC’s Internet web site. We are subject
to the information reporting requirements of the Securities Exchange Act
of 1934, and we will file reports, proxy statements and other information with the
SEC.
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DISCLOSURE OF COMMISSION POSITION ON
INDEMNIFICATION FOR SECURITIES LAW VIOLATIONS

 
We are a Nevada corporation
and, accordingly, we are subject to the corporate laws under the Nevada Revised Statutes. Article 9 of our Amended

and Restated Articles
of Incorporation, Article 8 of our by-laws and the Nevada Revised Business Statutes, contain indemnification provisions.
 

Our Amended and Restated
Articles of Incorporation provides that we will indemnify, in accordance with our by-laws and to the fullest extent
permitted by the Nevada
 Revised Statutes or any other applicable laws, any person who was or is a party or is threatened to be made a party to any
threatened,
pending or completed action, suit or proceeding, including an action by or in the right of the corporation, by reason of such person acting
as a
director or officer of the corporation or any of its subsidiaries against any liability or expense actually and reasonably incurred
by such person. We will be
required to indemnify an officer or director in connection with an action, suit or proceedings initiated by
 such person only if (i) such action, suit or
proceeding was authorized by the Board and (ii) the indemnification does no relate to any
liability arising under Section 16(b) of the Exchange Act, as
amended, or rules or regulations promulgated thereunder. Such indemnification
is not exclusive of any other right to indemnification provided by law or
otherwise. Indemnification shall include payment by us of expenses
in defending an action or proceeding in advance of final disposition of such action or
proceeding upon receipt of an undertaking by the
person indemnified to repay such payment if it’s ultimately determined that such person is not entitled to
indemnification.

 
We have entered into indemnification
agreements with each of our directors and officers. These indemnification agreements require us, among

other things, to indemnify our
directors and officers for some expenses, including attorneys’ fees, judgments, fines and settlement amounts incurred by a
director
or officer in any action or proceeding arising out of his or her service as one of our directors or officers, or any of our subsidiaries
or any other
company or enterprise to which the person provides services at our request.

 
We maintain a general liability
 insurance policy that covers certain liabilities of directors and officers of our corporation arising out of claims

based on acts or omissions
in their capacities as directors or officers.
 

In any underwriting agreement
we enter into in connection with the sale of common stock being registered hereby, the underwriters will agree to
indemnify, under certain
 conditions, us, our directors, our officers and persons who control us within the meaning of the Securities Act of 1933, as
amended, or
the Securities Act, against certain liabilities.

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

pursuant to the foregoing
provisions, or otherwise, we have been advised that in the opinion of the SEC such indemnification is against public policy as
expressed
in the Securities Act and is, therefore, unenforceable.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
 

The following documents previously
filed by us with the Securities and Exchange Commission (the “Commission”) are hereby incorporated by
reference into this
reoffer prospectus and made a part hereof:
 
  (a) Our Annual Report on Form 10-K for the period ended June 30, 2022, as filed with the SEC on September 28, 2022 and the Quarterly Report

on Form 10-Q for the period ended September 30, 2022, as filed with the SEC on November 14, 2022;
     
  (b) Our Current Reports on Form 8-K (other than information furnished rather than filed) as filed with the SEC on October 14, 2022 and

November 10, 2022; and
     
  (c) The description of our common stock contained in the Registration Statement on Form 8-A12B, filed with the SEC on May 5, 2021, including

any amendments or reports filed for the purpose of updating such description.
 

All future documents filed
by us with the SEC pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (other than portions of these
documents that are
deemed to have been furnished and not filed in accordance with SEC rules, including current reports on Form 8-K furnished under Item
2.02
and Item 7.01 and any exhibits related thereto furnished under Item 9.01, unless such Form 8-K expressly provides to the contrary) after
the date of
the initial filing of the registration statement and prior to effectiveness of the registration statement and after the date
 of this prospectus and prior to
termination of the offering under this prospectus shall be deemed to be incorporated in this prospectus
by reference and to be a part hereof from the date of
filing of such documents.
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You should rely only on the information contained
 in this document. We have not authorized anyone to provide you with information that is
different. This document may only be used where
it is legal to sell these securities. This information in this document may only be accurate as of
the date of this document.

 
Additional risks and uncertainties not
presently known or that are deemed immaterial may also impair our business operations. The risks and
uncertainties described in this
document and other risks and uncertainties which we may face in the future will have a greater impact on these
who purchase our
Class A common stock. These purchasers will purchase our common stock at the market price or at a privately negotiated price
and
will run the risk of losing their entire investment.
 

 
 
 
 
 
 
 
 
 

5,000,000 shares of
Common Stock

 
December 6, 2022

 
 
 
 
 

     



 
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 

Item 3. Incorporation of Documents by Reference.
 

The following documents previously
filed by us with the Securities and Exchange Commission (the “Commission”) are hereby incorporated by
reference into this
reoffer prospectus and made a part hereof:

 
  (a) Our Annual Report on Form 10-K for the period ended June 30, 2022, as filed with the SEC on September 28, 2022 and the Quarterly Report

on Form 10-Q for the period ended September 30, 2022, as filed with the SEC on November 14, 2022;
     
  (b) Our Current Reports on Form 8-K (other than information furnished rather than filed) as filed with the SEC on October 14, 2022 and

November 10, 2022; and
     
  (c) The description of our common stock contained in the Registration Statement on Form 8-A12B, filed with the SEC on May 5, 2021, including

any amendments or reports filed for the purpose of updating such description.
 

All future documents filed
by us with the SEC pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (other than portions of these
documents that are
deemed to have been furnished and not filed in accordance with SEC rules, including current reports on Form 8-K furnished under Item
2.02
and Item 7.01 and any exhibits related thereto furnished under Item 9.01, unless such Form 8-K expressly provides to the contrary) after
the date of
the initial filing of the registration statement and prior to effectiveness of the registration statement and after the date
 of this prospectus and prior to
termination of the offering under this prospectus shall be deemed to be incorporated in this prospectus
by reference and to be a part hereof from the date of
filing of such documents.
 

Any statement contained in
a document incorporated or deemed to be incorporated by reference in this prospectus will be deemed to be modified
or superseded to the
extent that a statement contained herein or in any other subsequently filed document that also is or is deemed to be incorporated by
reference
in this prospectus modifies or supersedes that statement. Any statement so modified or superseded will not be deemed, except as so modified
or
superseded, to constitute a part of this Registration Statement.
 
Item 4. Description of Securities.
 

Not applicable.
 
Item 5. Interests of Named Experts and Counsel.
 

Not applicable.
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Item 6. Indemnification of Directors and Officers.
 

The Registrant is a Nevada
corporation and, accordingly, is subject to the corporate laws under the Nevada Revised Statutes. Article 9 of the
Registrant’s
Amended and Restated Articles of Incorporation, Article 8 of the Registrant’s by-laws and the Nevada Revised Business Statutes each
contain
indemnification provisions.
 

The Registrant’s Amended
and Restated Articles of Incorporation provide that the Registrant will indemnify, in accordance with its by-laws and to
the fullest extent
permitted by the Nevada Revised Statutes or any other applicable laws, any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding, including an action by or in the right of the corporation, by
reason of such person
acting as a director or officer of the corporation or any of its subsidiaries against any liability or expense actually
and reasonably incurred by such person.
As such, the Registrant will be required to indemnify an officer or director in connection with
an action, suit or proceedings initiated by such person only if
(i) such action, suit or proceeding was authorized by the Registrant’s
board of directors and (ii) the indemnification does no relate to any liability arising
under Section 16(b) of the Exchange Act, as amended,
or rules or regulations promulgated thereunder. Such indemnification is not exclusive of any other
right to indemnification provided by
law or otherwise. Indemnification shall include payment by us of expenses in defending an action or proceeding in
advance of final disposition
of such action or proceeding upon receipt of an undertaking by the person indemnified to repay such payment if it’s ultimately
determined
that such person is not entitled to indemnification.

 
The Registrant has entered
into indemnification agreements with each of its directors and officers. These indemnification agreements require the

Registrant, among
 other things, to indemnify its directors and officers for some expenses, including attorneys’ fees, judgments, fines and settlement
amounts incurred by a director or officer in any action or proceeding arising out of his or her service as a director or officer of the
Registrant, or any of its
subsidiaries or any other company or enterprise to which the person provides services at our request.

 
The Registrant maintains
a general liability insurance policy that covers certain liabilities of directors and officers arising out of claims based on

acts or
omissions in their capacities as directors or officers.
 

Insofar as indemnification
for liabilities arising under the Securities Act may be permitted to the Registrant’s directors, officers and controlling
persons
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 and is, therefore, unenforceable. Please read “Item 9. Undertakings”
for more information on the SEC’s
position regarding such indemnification provisions.
 
Item 7. Exemption from Registration Claimed.
 

Not applicable.
 
Item 8. Exhibit.
 

See Exhibit Index, which is
incorporated herein by reference.
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Item 9. 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:
 

(i) To include any prospectus required
by Section 10(a)(3) of the Securities Act of 1933;
 
(ii) 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 a 20 percent change in the maximum aggregate offering price, set forth in the “Calculation of
Registration Fee” table
in the effective registration statement; and
 
(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) of this section do not apply if the information required to be included in a
post-effective amendment by those
 paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to
Section 13 or 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 314 securities in the offering
described in the prospectus.
 As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an
underwriter, such date shall be
deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof. Provided,
 however, that no statement made in a registration statement or prospectus that is part of the registration
statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is
part of the registration statement
will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify
any statement that was made
in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior
to such effective date.
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(5) 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.
 

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

Pursuant to the requirements
of the Securities Act of 1933 the registrant has duly caused this Registration Statement on Form S-8 to be signed on
its behalf by the
undersigned, thereunto duly authorized, in the city of Duarte, of the State of California, on this 6th
day of December 2022.

 
  IPOWER INC.
     
  By: /s/ Chenlong Tan
    Chenlong Tan
    Chief Executive Officer
    (Principal Executive Officer)

 
SIGNATURES AND POWER OF ATTORNEY

 
Pursuant to the requirements
of the Securities Act of 1933, this Post-Effective Amendment No. 1 to the Registration Statement has been signed by the

following persons
in the capacities and on the dates indicated.
 
Signature   Title   Date
         
/s/ Chenlong Tan   Chief Executive Officer and Chairman of the Board   December 6, 2022
Chenlong Tan   (Principal Executive Officer)    
         
/s/ Kevin Vassily   Chief Financial Officer   December 6, 2022
Kevin Vassily   (Principal Financial and Accounting Officer)    
         
/s/ Bennet Tchaikovsky   Director   December 6, 2022
Bennet Tchaikovsky        
         
/s/ Hanxi Li   Director   December 6, 2022
Hanxi Li        
         
/s/ Kevin Liles   Director   December 6, 2022
Kevin Liles        
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Exhibits
 

Exhibit
No.   Description of Exhibit
3.2   Sixth Amended and Restated Articles of Incorporation of iPower Inc. (incorporated by reference to Exhibit 3.3 to the Registration Statement

on Form S-1 (File No. 333-252629) filed on May 7, 2021).
     
3.2   Amended and Restated Bylaws (incorporated by reference to Exhibit 3.4 to the Registration Statement on Form S-1 (File No. 333-252629)

filed on May 6, 2021).
     
5.1   Legal Opinion of Michelman & Robinson LLP*
     
10.1   Amended
and Restated iPower Inc. 2020 Equity Incentive Plan (incorporated by reference to Exhibit 10.1 to Amendment No. 3 to the

Registration Statement on Form S-1 filed
May 5, 2021).
     
23.1   Consent of UHY LLP*
     
23.2   Consent of Michelman & Robinson LLP (included in Exhibit 5.1)*
     
24.1   Powers of Attorney (included on signature page)
 
*Filed herewith.
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Exhibit 5.1
 
 
 
 
 

  Los Angeles Office
10880 Wilshire Blvd., 19th Floor
Los Angeles, CA 90024
P 310.299.5500 F 310.299.5600 www.mrllp.com

 
December 6, 2022
 

iPower Inc.
2399 Bateman Avenue
Duarte, CA 91010

 
  Re: Post-Effective Amendment No. 1 to Registration Statement on Form S-8
    Registering Shares Underlying Equity Incentive Plan

 
Ladies and Gentlemen:

 
We have acted as counsel to iPower
 Inc., a Nevada corporation (the “Company”), in connection with the above referenced Post-Effective

Amendment No. 1
(the “Post-Effective Amendment”) to the Registration Statement on Form S-8 (the “Registration Statement”),
effective November 16,
2021, filed with the Securities and Exchange Commission for purposes of registering 5,000,000 shares (the “Shares”)
of the Company’s common stock, par
value $0.001 pe share (the “Common Stock”) underlying equity grants made
by the Company pursuant to the Company’s Amended and Restated 2020
Equity Incentive Plan (the “Plan”).

 
This
opinion letter is furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Act.
 
In connection with this opinion letter, we have examined the Registration
Statement and originals or copies, certified or otherwise identified to our

satisfaction, of (i) the Articles of Incorporation of the
Company, as amended to date (the “Articles of Incorporation”), (ii) the By-Laws of the Company, as
amended to date
(the “Bylaws”), (iii) the Plan, (iv) resolutions of the Company’s board of directors (the “Board of
Directors”) authorizing the issuance and
sale of the Shares pursuant to the terms of the Registration Statement and the filing
of this Post-Effective Amendment, and (v) such other documents,
records and other instruments as we have deemed appropriate for purposes
of the opinions set forth herein.

 
In our
 examination of the documents referred to herein, we have assumed the genuineness of all signatures, the legal capacity of all natural

persons, the authenticity of the documents submitted to us as originals, the conformity with the originals of all documents submitted
 to us as certified,
facsimile or photostatic copies and the authenticity of the originals of all documents submitted to us as copies.
With respect to matters of fact relevant to
our opinions as set forth below, we have relied upon certificates of officers of the Company,
representations made by the Company in documents examined
by us, and representations of officers of the Company. We have also obtained
and relied upon such certificates and assurances from public officials as we
have deemed necessary for the purposes of our opinions set
forth below.
 

Based on the foregoing, and subject to the assumptions, qualifications
and limitations set forth herein, we are of the opinion that the Shares, when
issued and paid for in the manner described in the Post-Effective
Amendment to the Registration Statement, will be duly authorized, validly issued, fully
paid and non-assessable.

 
 
 

     



 
 

iPower Inc.
December 6, 2022
Page 2

 
 
 
The opinion
set forth above may be limited by (i) the effects of bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium or

other
similar laws now or hereafter in effect relating to or affecting the rights or remedies of creditors generally; (ii) the effect of general
principles of
equity, whether enforcement is considered in a proceeding in equity or at law, and the discretion of the court before which
any proceeding therefor may be
brought; (iii) the unenforceability under certain circumstances under law or court decisions of provisions
 providing for the indemnification of or
contribution to a party with respect to a liability where such indemnification or contribution
is contrary to public policy; and (iv) requirements that a claim
with respect to any Shares in denominations other than United States
dollars (or a judgment denominated other than in United States dollars in respect of
the claim) be converted into United States dollars
at a rate of exchange prevailing on a date determined by applicable law.

 
The foregoing
opinions are limited to the laws of the State of New York, the Nevada Revised Statutes as concerns the laws governing corporation

and
the federal laws of the United States of America and we express no opinion with respect to the laws of any other state or jurisdiction.
The opinions
expressed herein are limited to the laws, including rules and regulations, as in effect on the date hereof.

 
The foregoing
opinions are dated as of the date hereof, and we express no opinion as to unforeseen facts or circumstances that are not include or

incorporated
in the assumptions set forth above.
 
We hereby consent to the use of this opinion as Exhibit 5.1 to the
Post-Effective Amendment to the Registration Statement and to the references to

us in the Post-Effective Amendment. In giving such consent,
we do not hereby admit that we are acting within the category of persons whose consent is
required under Section 7 of the Act or the rules
or regulations of the Commission thereunder.
 
  Very truly yours,
   
  /s/ Michelman & Robinson, LLP
  MICHELMAN & ROBINSON, LLP
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Exhibit 23.1
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

We hereby consent to the incorporation by reference
in the Registration Statement on Form S-8 (No. 333-261100) of iPower Inc. (the “Company”) of our
report dated September 28,
 2022, relating to the Company’s consolidated financial statements as of and for the years ended June 30, 2022 and 2021,
respectively
which appears in the Annual Report on Form 10-K of the Company for the year ended June 30, 2022.
 
We also consent to the reference to our Firm under
the caption “Experts” in such Prospectus.
 
 
 
/S/ UHY LLP
Irvine, California
December 6, 2022


