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If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the following box. ☐
 
If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, as
amended (“Securities Act”), other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. ☒
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EXPLANATORY NOTE

 
This Registration Statement on Form S-3 is being filed by iPower Inc. (the “Company”) pursuant to Rule 415(a)(6) under the Securities Act of 1933, as
amended (the “Securities Act”) to replace the Company’s Registration Statement on Form S-3 (File No. 333-274665), originally filed with the Securities and
Exchange Commission (the “SEC”) on September 25, 2023, as amended on September 28, 2023 and declared effective on September 29, 2023 (the “Prior
Registration Statement”), which is due to expire on September 29, 2026.
 
Pursuant to Rule 415(a)(5)(ii) under the Securities Act, by filing this registration statement, the Company may issue and sell securities covered by the Prior
Registration Statement until the earlier of the effective date of this registration statement or 180 days after September 29, 2026. Pursuant to Rule 415(a)(6)
under the Securities Act, the securities registered pursuant to this registration statement include an aggregate of $43,184,022.40 of unsold securities (the
“Unsold Securities”) previously registered under the Prior Registration Statement, and the filing fee of $4,758.88 associated therewith (which amount is based
on the filing fee rate in effect at the time of filing of the Prior Registration Statement) is hereby carried forward to be applied to the Unsold Securities.
Accordingly, no additional filing fee is due with respect to such Unsold Securities in connection with the filing of this Registration Statement. Pursuant to Rule
415(a)(6), the offering of the Unsold Securities under the Prior Registration Statement will be deemed terminated as of the date of effectiveness of this
registration statement.
 
 
 
 
 
 
 
 
 
 
 
 
 
 

     



 

 
The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the
Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.
 

SUBJECT TO COMPLETION, DATED OCTOBER 9, 2026
 
PROSPECTUS

 

 
$50,000,000
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Debt Securities
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This prospectus relates to the offer and sale, from time to time, by iPower Inc. (“we,” “us,” or the “Company”), in one or more offerings, any combination of
common stock, par value $0.001 per share, preferred stock, par value $0.001 per share, warrants, debt securities, rights to purchase common stock or other
securities or units having a maximum aggregate offering price of $50,000,000. When we decide to sell a particular class or series of securities, we will provide
the specific terms of the offered securities in a prospectus supplement.
 
The prospectus supplements may also add, update or change information contained in or incorporated by reference into this prospectus. However, no
prospectus supplement shall offer a security that is not registered and described in this prospectus at the time of its effectiveness. You should read this
prospectus and any prospectus supplement, as well as the documents incorporated by reference or deemed to be incorporated by reference into this prospectus,
carefully before you invest. This prospectus may not be used to offer or sell our securities unless accompanied by a prospectus supplement relating to the
offered securities.
 
These securities may be sold directly by us, through dealers or agents designated from time to time, to or through underwriters or through a combination of
these methods. See “Plan of Distribution” in this prospectus. We may also describe the plan of distribution for any particular offering of our securities in a
prospectus supplement. If any agents, underwriters or dealers are involved in the sale of any securities in respect of which this prospectus is being delivered, we
will disclose their names and the nature of our arrangements with them in a prospectus supplement. The net proceeds we expect to receive from any such sale
will also be included in a prospectus supplement.
 
Our common stock is listed on The Nasdaq Capital Market under the symbol “IPW.” On October 7, 2026, the last reported sale price for our common stock was
$1.04 per share. Each prospectus supplement will contain information, where applicable, as to our listing on the Nasdaq Capital Market or on any other
securities exchange of the securities covered by the prospectus supplement.
 
Pursuant to General Instruction I.B.6 of Form S-3, in no event will we sell our securities in a public primary offering with a value exceeding more than one-
third of our public float in any 12-month period so long as our public float remains below $75.0 million. As of October 8, 2026, the aggregate market value of
our outstanding common stock held by non-affiliates, or public float, was approximately $10,543,299, based on 2,767,270 shares of our outstanding common
stock that were held by non-affiliates on such date and a price of $3.81 per share, which was the price at which our common stock was last sold on The Nasdaq
Capital Market on August 11, 2026 (a date within 60 days of the date hereof), calculated in accordance with General Instruction I.B.6 of Form S-3. During the
12 calendar months prior to and including the date of this prospectus, we have sold an aggregate of approximately $1,815,976 of our securities pursuant to
General Instruction I.B.6 of Form S-3.
 
An investment in our securities involves a high degree of risk. Please carefully read the information under the headings “Risk Factors” beginning on
page 7 of this prospectus, the applicable prospectus supplement and “Item 1A - Risk Factors” of our most recent Annual Report on Form 10-K and in
any Quarterly Report on Form 10-Q that is incorporated by reference in this prospectus before you invest in our securities.
 
We may amend or supplement this prospectus from time to time by filing amendments or supplements as required. You should read the entire
prospectus and any amendments or supplements carefully before you make your investment decision.
 
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 October 9, 2026
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ABOUT THIS PROSPECTUS

 
This prospectus is part of a Registration Statement that we filed with the SEC using a “shelf” registration process. Under this shelf registration process, we may
offer from time to time securities having a maximum aggregate offering price of $50,000,000. Each time we offer any type or series of securities under this
prospectus, we will prepare and file with the Securities and Exchange Commission (“SEC”) a prospectus supplement that contains more specific information
about the terms of that offering. We may also authorize one or more free writing prospectuses to be provided to you that may contain material information
relating to these offerings. The prospectus supplement and any related free writing prospectus that we may authorize to be provided to you may also add,
update, or change information contained in this prospectus or the documents incorporated herein by reference. You should read carefully both this prospectus,
any prospectus supplement and any related free writing prospectuses we have authorized for use in connection with a specific offering, together with additional
information described below under the caption “Where You Can Find More Information,” before buying any of the securities being offered.
 
This prospectus does not contain all the information provided in the Registration Statement we filed with the SEC. For further information about us or our
securities offered hereby, you should refer to that Registration Statement, which you can obtain from the SEC as described below under “Where You Can Find
More Information.”
 
We have not authorized anyone to provide any information other than that contained or incorporated by reference in this prospectus or in any applicable
prospectus supplement or any applicable free writing prospectus that we have authorized. We take no responsibility for and can provide no assurance as to the
reliability of, any other information that others may give you. The securities offered hereby are not being offered in any jurisdiction where the offer is not
permitted. You should not assume that the information contained in or incorporated by reference in this prospectus is accurate as of any date other than the
respective dates of such document. Our business, financial condition, results of operations and prospects may have changed since those dates.
 
We may sell securities through underwriters or dealers, through agents, directly to purchasers or through any combination of these methods. We and our agents
reserve the sole right to accept or reject in whole or in part any proposed purchase of securities. The prospectus supplement, which we will prepare and file
with the SEC each time we offer securities, will set forth the names of any underwriters, agents or others involved in the sale of securities, and any applicable
fee, commission or discount arrangements with them. See “Plan of Distribution.”
 
Unless the context otherwise indicates, references in this prospectus to, “iPower,” “the Company,” “we,” “our,” or “us” mean iPower Inc., a Nevada
corporation.
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PROSPECTUS SUMMARY

 
This prospectus summary highlights certain information about our company and other information contained elsewhere in this prospectus or in documents
incorporated by reference. This summary does not contain all of the information that you should consider before making an investment decision. You should
carefully read the entire prospectus, any prospectus supplement, including the matters set forth under the section of this prospectus entitled “Risk Factors” and
the financial statements and related notes and other information that we incorporate by reference herein, including our Annual Report on Form 10-K and our
Quarterly Reports on Form 10-Q, before making an investment decision.
 
Overview 
 
iPower is a technology- and data-driven infrastructure company with a foundation in supply chain services, real-world commerce, and partner-based logistics
and fulfillment capabilities. The Company leverages its internal software, data, and operational experience, together with a network of procurement, logistics,
fulfillment, warehousing, and commerce partners, to support supply chain services, commerce infrastructure, and related business opportunities.
 
Building on our supply chain, software and operating foundation, iPower is pursuing AI infrastructure acquisition, financing, equipment leasing and related
opportunities as a current strategic focus. The Company also maintains a limited digital asset treasury (“DAT”) position that we began implementing through
digital asset purchases beginning in December 2025. Management is currently reducing certain digital asset exposure and prioritizing direct AI infrastructure
and related operating opportunities, subject to the restrictions applicable to assets held in the Company's controlled collateral account. 
 
Digital Asset Treasury and Capital Allocation Strategy
 
iPower adopted an initial Digital Asset Treasury (“DAT”) strategy in June 2025 and began implementing the DAT strategy through purchases beginning in
December 2025. The DAT strategy was initially intended to provide limited balance-sheet exposure to potential appreciation in digital assets and to diversify a
portion of our treasury assets. This overall strategy serves to govern our corporate treasury and capital-allocation activity. The strategy, which is overseen by
Company management within board-approved policies, is intended to be flexible while helping us manage our capital allocation. Our purpose is not to operate
a digital asset investment fund, exchange, broker-dealer, investment advisory business or customer custody business. We do not presently engage an external
investment manager to oversee or advise on our investments. Our DAT assets are held with BitGo Trust Company, Inc., a South Dakota chartered trust
company, which is a full service digital asset infrastructure company.
 
In December 2025, we acquired approximately 15.1 Bitcoin for approximately $1.325 million and approximately 301.1 Ethereum for approximately $0.884
million. In June 2026, we acquired approximately $1.0 million of USDai and subsequently converted or staked the USDai into sUSDai, a yield-bearing
vault/share token associated with the USD.AI protocol, in order to obtain exposure to potential returns associated with AI infrastructure financing. We sold all
sUSDAI for approximately $1,002,381 and all Ethereum for approximately $563,391 on August 14, 2026.
 
We do not maintain fixed target percentages or minimum allocations for Bitcoin, Ethereum, USDai, sUSDai, other digital assets or cash. The allocation
percentages contained in our original financing documents were contractual use-of-proceeds and collateral requirements and were not permanent treasury
allocation targets. Subject to our board-approved policy, applicable law and our financing documents, management determines the desired composition of
approved asset classes based on operating liquidity, debt servicing and collateral requirements, market volatility and liquidity, custody and protocol risk,
expected risk-adjusted returns and available operating opportunities.
 
Substantially all digital assets, cash and other property held in the applicable controlled accounts, together with related proceeds, are pledged to the Collateral
Agent, an affiliate of the Convertible Note Investor, for the benefit of the holders of the Convertible Notes.
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On July 6, 2026, we amended the Purchase Agreement (as hereinafter defined) with the Investor to permit proceeds from future Additional Optional Closings
(as defined in the Purchase Agreement) to be used for any general corporate purpose determined by management. Accordingly, proceeds raised from Additional
Optional Closings are not subject to a fixed digital asset allocation and may be used for working capital, repayment of indebtedness, AI infrastructure and other
corporate purposes. Assets already held in the controlled collateral account remain subject to the applicable custody-control arrangements and first-priority
security interest.
 
Management determines the desired asset composition within the controlled account and may request purchases, sales, redemptions and rebalancing involving
approved assets. The Collateral Agent has contractual control over the blocked account, and the custodian acts on instructions of the Collateral Agent in
accordance with the custody-control arrangement. A sale or redemption within the account changes the form of the collateral but does not release it. Cash or
other proceeds remain pledged unless released in accordance with the financing documents.
 
After reviewing the performance, liquidity and risks of our digital asset holdings and the availability of direct AI infrastructure opportunities, management has
shifted our current capital-allocation priority away from additional passive digital asset accumulation and toward AI infrastructure acquisition, financing,
equipment leasing and related operating opportunities. We do not have an automatic or recurring digital asset purchase program and are not committed to
maintaining a minimum amount of digital assets.
 
We continue to hold Bitcoin as of October 9, 2026, but may retain, reduce or sell that position in the future in accordance with our policy and financing
documents.
 
As of October 8, 2026, we held the digital assets and controlled-account cash amounts set forth in the table below.
 

Asset  
Acquisition

amount     Units    
Indicative

price    
Indicative

value     Status
U.S. dollars     –    $ 4,817,911.37    $ 1.00    $ 4,817,911.37    Held in controlled account
Bitcoin   $ 1,325,400      15.11524045 BTC    $ 81,813.47    $ 1,236,630.22    Held
Total- assets held in controlled
account     –      –      –    $ 6,054,541.50*   Includes cash and digital assets
 
* Company-provided values as of October 8, 2026.
 
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, as well as the
ongoing conflict in the Middle East, may nonetheless increase the likelihood of supply chain interruptions and hinder our ability to find the materials we need
to make our products. Thus far, as a result of the general global economic disruption, we have experienced a decrease in the speed with which we have been
able to purchase new inventory, as well as an increase in costs due to delays in shipping, resulting increase in time with which products remain in our
warehouse facilities, thus resulting in reduced profits. 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.
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Recent Developments
 
On December 22, 2025, the Company entered into the Purchase Agreement (the “Purchase Agreement”) with a certain investor providing for the purchase by
the Investor of a 6% original issue discount (OID) convertible note facility in the aggregate original principal amount of $30,000,000 (the “Convertible Note
Facility”), in which the Investor agreed to initially purchase (i) a Series A Convertible Note in the aggregate original principal amount of $5,184,024, and
shares of common stock issuable pursuant to the terms of the Series A Convertible Notes in reliance upon the exemption from securities registration afforded
by Section 4(a)(2) of the Securities Act, and Rule 506(b) of Regulation D as promulgated thereunder, and (ii) $1,815,976 aggregate principal amount of a
Series B Convertible Note, and shares of common stock issuable pursuant to the terms of the Series B Convertible Notes in a registered direct offering pursuant
to a currently effective shelf registration statement on Form S-3 (File No. 333-274665), which was declared effective by the SEC on September 29, 2023. In
addition, pursuant to the Purchase Agreement, the parties closed on an additional $5,000,000 of Series A Convertible Notes (the “Additional Series A Notes”)
upon effectiveness of a resale registration statement. On July 6, 2026, the Company and the Investor entered into an amendment to the Purchase Agreement for
purposes of (i) increasing funds available under the facility by an additional original principal amount of $2,000,000 and (ii) removing restrictions on the use of
proceeds for any additional funds obtained through the facility. To date, in addition to the Series B convertible note sold in December 2025 and September
2026, the Company has sold a total of $15,184,024 in Series A convertible notes, with an additional $15,000,000 in Additional Series A Notes remaining
available for issuance under the Convertible Note Facility. Digital Offering LLC has acted as placement agent and receives a 6% cash commission for each
closing consummated under the Convertible Note Facility. As of October 7, 2026, the Investor has converted a total of $9,359,580 of the Series A Notes,
resulting in the conversion of a total of 849,697 shares at an average conversion per share conversion price of $4.62 on a post-reverse stock split basis
(accounting for a 1-for-8 reverse stock split effectuated May 22, 2026 and a 1-for-9 reverse stock split effectuated August 7, 2026).
 
On February 1, 2026, the Company entered into a software asset transfer agreement (the “Software Asset Transfer Agreement”) with its then-wholly owned
subsidiary, Global Product Marketing, Inc., a Nevada corporation (“GPM”), pursuant to which GPM assigned, transferred and conveyed to the Company all of
GPM’s right, title and interest in its Software Assets (as defined in the agreement), and iPower assumed all outstanding vendor payables related to the Software
Assets. In addition, the Software Asset Transfer Agreement granted GPM a non-exclusive worldwide, perpetual, irrevocable and royalty free license to use,
reproduce and modify the licensed software, thus allowing iPower and GPM to collaborate in the software development on a going forward basis. Further, in
the event GPM resells the Original Software code (as defined in the agreement), GPM shall pay iPower 50% of the proceeds received in relation to such sale.
Thereafter, on February 1, 2026, the Company entered into a stock purchase agreement with ETTS AI Investment LLC, a Nevada limited liability company
(“ETTS AI”), pursuant to which the Company sold all of its equity interest in GPM and its underlying entities to ETTS AI in exchange for a $2.3 million
promissory note (the “Promissory Note”). The Promissory Note is repayable in full in seven years, may be prepaid at any time, and repayment may be credited
from time to time by purchase orders (as described below) made under a supply and distribution agreement, dated February 1, 2026 (the “Supply and
Distribution Agreement”), between the Company, GPM and ETTS AI.
 
Under the Supply and Distribution Agreement, the Company and GPM agreed that the Company would act as exclusive supplier in the United States, Canada
and Mexico for all existing SKUs that have historically been distributed from iPower to GPM, thus allowing iPower to continue in its role of supplier to GPM
while divesting of the cost center associated with GPM’s sales function. As supplier, iPower will charge GPM, as distributor, a price mutually agreed on for
each product and has the right to add up to 15% margin on top of the net cost. In addition, GPM will charge iPower a cooperative marketing fee, which will be
defined in a subsequent agreement between the parties. Under the Supply and Distribution Agreement, payment on all purchaser orders are due within seven
days of GPM’s receipt of payment from its customers and amounts identified as “Margin” (i.e., the Company’s cost x margin on the SKUs purchased by GPM)
may be applied on a dollar-for-dollar as a credit/offset against the outstanding amounts owed under the Promissory Note. The Supply and Distribution
Agreement has a term of five years and automatically renews thereafter for subsequent two year terms, unless 90 days’ notice is provided prior to the expiration
of such term. In addition, the Supply and Distribution Agreement contains standard limitation on liability, indemnification and other provisions standard for an
agreement of this nature.
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On June 30, 2026, the Company, GPM and ETTS AI entered into a supplement to the Supply and Distribution Agreement (the “Supplement”) pursuant to
which GPM assumed $2,007,366.86 of accounts payable owed to the Company’s suppliers in exchange for acquiring an equal amount of the Company’s
existing inventory. Additionally, the Supplement releases the Company and GPM from exclusive sourcing and distribution obligations owed to one another
under the Supply and Distribution Agreement.
 
Effective May 22, 2026, the Company implemented a 1-for-8 reverse stock split of its common stock, under which every eight issued and outstanding pre-split
shares were automatically reclassified into one post-split share with no change in par value, resulting in a proportionate adjustment to outstanding equity
awards, warrants, and exercise prices (the “May Reverse Split”).
 
Effective August 7, 2026, the Company implemented a 1-for-9 reverse split of its common stock, under which every nine issued and outstanding pre-split
shares were automatically reclassified into one post-split share with no change in par value, resulting in a proportionate adjustment to outstanding equity
awards, warrants and exercise prices (the “August Reverse Split,” with the August Reverse Split and May Reverse Split together referred to as the “Reverse
Splits”). Unless otherwise noted, all information contained in this prospectus has been adjusted to reflect the Reverse Splits. The Reverse Splits had no effect
on the total number of authorized shares of common stock or preferred stock.
 
The Securities We May Offer
 
This prospectus is part of a registration statement that we filed with the SEC utilizing a shelf registration process. Under this shelf registration process, we may
sell any combination of:
 
  · common stock;
     
  · preferred stock;
     
  · warrants;
     
  · debt securities, in one or more series;
     
  · right to purchase common stock or other securities; and/or
     
  · units
 
in one or more offerings up to a total dollar amount of $50,000,000. This prospectus provides you with a general description of the securities we may offer.
Each time we sell securities, we will provide a prospectus supplement that will contain specific information about the terms of that specific offering and include
a discussion of any risk factors or other special considerations that apply to those securities. The prospectus supplement may also add, update or change
information contained in this prospectus. You should read both this prospectus and any prospectus supplement together with the additional information
described under the heading “Where You Can Find More Information.”
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Use of Proceeds
 
Except as described in any applicable prospectus supplement or in any free writing prospectuses we have authorized for use in connection with a specific
offering, we currently intend to use the net proceeds from the sale of the securities offered by us hereunder, if any, for working capital and general corporate
purposes. We will set forth in the applicable prospectus supplement or free writing prospectus our intended use for the net proceeds received from the sale of
any securities sold pursuant to the prospectus supplement or free writing prospectus.
 
Nasdaq Listing
 
Our common stock is listed on the Nasdaq Capital Market under the symbol “IPW.” The applicable prospectus supplement will contain information, where
applicable, as to other listings, if any, on the Nasdaq Capital Market or other securities exchange of the securities covered by the applicable prospectus
supplement.
 
Corporate Information
 
The Company was formed on April 11, 2018 in the State of Nevada under the name BZRTH Inc. On September 4, 2020, we filed a Certificate of Amendment
with the State of Nevada changing our name to iPower Inc. Our principal offices are located at 8798 9th Street, Rancho Cucamonga, CA 91730 and our phone
number is (626) 863-7344. Our business website is www.meetipower.com. The website addresses referenced herein are not intended to function as hyperlinks,
and the information contained in our websites is not incorporated by reference into this registration statement and should not be considered to be part of this
registration statement.
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RISK FACTORS

 
Investing in our securities involves risk. The prospectus supplement applicable to a particular offering of securities will contain a discussion of the risks
applicable to an investment in iPower and to the particular types of securities that we are offering under that prospectus supplement. Before making an
investment decision, you should carefully consider the risks described under “Risk Factors” in the applicable prospectus supplement together with all of the
other information contained or incorporated by reference in the prospectus supplement or appearing or incorporated by reference in this prospectus. You should
also consider the risks, uncertainties and assumptions discussed under “Part I-Item 1A-Risk Factors” of our most recent Annual Report on Form 10-K and in
“Part II-Item 1A-Risk Factors” in our most recent Quarterly Report on Form 10-Q filed subsequent to such Form 10-K that are incorporated herein by
reference, as may be amended, supplemented or superseded from time to time by other reports we file with the SEC in the future. Our business, financial
condition or results of operations could be materially adversely affected by any of these risks. The trading price of our securities could decline due to any of
these risks, and you may lose all or part of your investment.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

 
Some of the statements in this prospectus (including any documents incorporated by reference herein) contain 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 Securities Exchange Act of 1934, as amended (the
“Exchange Act”). These statements relate to future events or our future financial performance and involve known and unknown risks, uncertainties and other
factors which are, in some cases, beyond our ability to control or predict and that may cause actual results, levels of activity, performance or achievements to be
materially different from any future results, levels of activity, performance or achievements expressed or implied by forward-looking statements.
 
In some cases, you can identify forward-looking statements by terminology such as “may,” “will,” “should,” “expects,” “intends,” “plans,” “anticipates,”
“believes,” “estimates,” “predicts,” “potential,” “continue” or the negative of these terms or other comparable terminology, although not all forward-looking
statements contain these identifying words. Our forward-looking statements may include, among other things, statements about:
 
  · our strategies and plans regarding the acquisition and use of cryptocurrency as reserve assets;
     
  · our financial and business performance, including our financial projections and business metrics;
     
  · macroeconomic conditions, including labor disputes, depreciation of the U.S. dollar, volatility in the capital markets, U.S.-China relations,

inflationary impacts and disruptions to the global supply chain;
     
  · the imposition of duties and tariffs and other trade barriers and retaliatory countermeasures implemented by the U.S. and other governments;
     
  · changes in our strategy, future operations, financial position, estimated revenues and losses, forecasts, projected costs, prospects and plans;
     
  · increase in supply chain costs, including raw materials, sourcing, and transportation;
     
  · our inability to anticipate the future market demands and future needs of our customers;
     
  · the impact of component shortages, suppliers’ lack of production capacity, natural disasters or pandemics on our sourcing operations and supply

chain;
     
  · our ability to meet the prospective delivery time for our products and fulfill customer orders;
     
  · our future capital requirements and sources and uses of cash;
     
  · our ability to cover our future capital expenditures and to pay down our near-term debt obligations;
     
  · our ability to obtain funding and raise capital for our operations;
     
  · our ability to access the capital markets and credit markets;
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  · our anticipated financial performance, including gross margin, and the expectation that our future results of operations will fluctuate on a quarterly

basis for the foreseeable future;
     
  · our expected capital expenditures, cost of revenue and other future expenses, and the sources of funds to satisfy the liquidity needs of the Company;
     
  · our ability to maintain the listing of our common stock on the Nasdaq;
     
  · technology, cybersecurity, and data privacy risks;
     
  · intense market competition;
     
  · geopolitical conditions, including political instability in the U.S. and China, unrest and sanctions, war, conflict, including the ongoing conflicts

between Russia and Ukraine, conflicts in the Middle East, and increasing tensions between China and Taiwan;
     
  · legislative and regulatory risks, including those relating to the recent enactment of the One Big Beautiful Bill Act;
     
  · uncertainties and risks relating to new trade regulations, including tariffs and export control regulations;
     
  · the market price and value of digital assets are highly volatile, which may materially and adversely affect the value of our digital asset holdings and

our financial condition;
    
  · the regulatory environment governing digital assets is evolving, uncertain, and subject to change, which could adversely affect our business,

financial condition, and results of operations;
    
  · reputational risks; and
     
  · other risks and uncertainties described in the registration statement of which this prospectus forms a part, including those under the section entitled

“Risk Factors” and those incorporated by reference herein.
 
We caution readers not to place undue reliance upon any such forward-looking statements, which speak only as of the date they are made. We disclaim any
obligation, except as specifically required by law and the rules of the SEC, to publicly update or revise any such statements to reflect any change in company
expectations or in events, conditions or circumstances on which any such statements may be based, or that may affect the likelihood that actual results will
differ from those set forth in the forward-looking statements.
 
You should read this registration statement, and any prospectus supplement and the documents that we incorporate by reference herein and therein, and have
filed as exhibits to the registration statement of which this prospectus is part, completely and with the understanding that our actual future results may be
materially different from what we expect. You should assume that the information appearing in this prospectus is accurate as of the date on the cover of this
prospectus only. Our business, financial condition, results of operations and prospects may change. We may not update these forward-looking statements, even
though our situation may change in the future, unless we have obligations under the federal securities laws to update and disclose material developments
related to previously disclosed information. We qualify all of the information presented in this prospectus, and particularly our forward-looking statements, by
these cautionary statements.
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DIVIDEND POLICY

 
We have never declared or paid dividends on our common stock and we do not anticipate paying any cash dividends on our common stock in the foreseeable
future. Payment of cash dividends, if any, in the future will be at the discretion of our board of directors and will depend on applicable law and then-existing
conditions, including our financial condition, operating results, business prospects, capital requirements, contractual restrictions, and other factors our board of
directors may deem relevant. We currently intend to retain all available funds and any future earnings to fund the development and growth of our business.
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USE OF PROCEEDS

 
Except as otherwise provided in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities covered by this
prospectus for general corporate purposes, which may include, but is not limited to, working capital, capital expenditures, research and development
expenditures and acquisitions of new technologies or businesses. The precise amount, use and timing of the application of such proceeds will depend upon our
funding requirements and the availability and cost of other capital. Additional information on the use of net proceeds from an offering of securities covered by
this prospectus may be set forth in the prospectus supplement relating to the specific offering.
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DESCRIPTION OF CAPITAL STOCK

 
The following sections constitute a summary as of the date of this prospectus and do not purport to be a complete description of our capital stock. We will
describe in the applicable prospectus supplement relating to a particular offering the specific terms of the securities offered by that prospectus supplement. We
will indicate in the applicable prospectus supplement if the terms of the securities differ from the terms we have summarized below. We will also include in the
prospectus supplement information, where applicable, material United States federal income tax considerations relating to the securities.
 
General
 
The following description of common stock of the Company (the “common stock”) and preferred stock of the Company (the “preferred stock”), together with
the additional information we include in any applicable prospectus supplement, summarizes the material terms and provisions of the common stock and
preferred stock that we may offer under this prospectus but is not complete. For the complete terms of our common stock and preferred stock, please refer to
our articles of incorporation, as may be amended from time to time (the “Articles of Incorporation”), any certificates of designation for our preferred stock, that
may be authorized from time to time, and our amended and restated bylaws, as amended from time to time (the “Bylaws”). The Nevada General Corporation
Law may also affect the terms of these securities. While the terms we have summarized below will apply generally to any future common stock or preferred
stock that we may offer, we will describe the specific terms of any series of these securities in more detail in the applicable prospectus supplement. If we so
indicate in a prospectus supplement, the terms of any common stock or preferred stock we offer under that prospectus supplement may differ from the terms we
describe below.
 
As of October 9, 2026, our authorized capital stock consists of 980,000,000 shares of common stock, par value $0.001 per share, of which 2,773,422 shares of
common stock were issued and outstanding; and 20,000,000 shares of preferred stock, par value $0.001 per share, none of which were issued and outstanding.
The authorized and unissued shares of common stock and preferred stock are available for issuance without further action by our stockholders unless such
action is required by applicable law or the rules of any stock exchange on which our securities may be listed. Unless approval of our stockholders is so
required, our board of directors will not seek stockholder approval for the issuance and sale of our common stock.
 
Common Stock
 
Dividends. Subject to the express terms of any outstanding preferred stock, dividends may be paid in cash or otherwise with respect to the holders of our
common stock out of the assets of the Company legally available therefor, upon the terms, and subject to such limitations, as the board of directors may
determine.
 
Voting Rights. Holders of common stock are entitled to one (1) vote per share in voting or consenting to the election of directors and for all other corporate
purposes for which they are entitled to vote.
 
Liquidation Rights. Subject to the express terms of any outstanding preferred stock, in the event of a Liquidation of the Corporation, the holders of common
stock shall be entitled to share in the distribution of any remaining assets available for distribution to the holders of common stock ratably in proportion to the
total number of shares of common stock then issued and outstanding.
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Preferred Stock
 
Subject to approval by holders of shares of any class or series of preferred stock to the extent such approval is required by its terms, the board of directors is
expressly authorized, subject to limitations prescribed by law, by resolution or resolutions and by filing a certificate pursuant to the applicable law of the State
of Nevada, to provide, out of the unissued shares of preferred stock, for series of preferred stock, and to establish from time to time the number of shares to be
included in each such series, and to fix the designation, powers, preferences and rights of the shares of each such series and the qualifications, limitations or
restrictions thereof.
 
Our common stock is listed on The Nasdaq Capital Market under the symbol “IPW.” 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.
 
Options/Warrants/ Restricted Stock Units
 
As of October 7, 2026, subject to vesting conditions, we had outstanding options to purchase 1,944 shares of our common stock at a weighted average exercise
price of $2,611.11. We also had outstanding warrants to purchase 965 shares of our common stock at an average exercise price of $5,184.00 per share and a
total of 1,127 vested but unissued restricted stock units.
 
Warrants
 
The following summary of the material terms of our existing warrants is not intended to be complete and is qualified by reference to our Articles of
Incorporation, as amended, and Bylaws and the warrant-related documents described herein which are exhibits to the registration statement of which this
prospectus is a part. We urge you to read each of the Articles of Incorporation, as amended, and Bylaws and the warrant-related documents described herein in
their entirety for a complete description of the rights and preferences of the warrants.
 
Registered Direct Offering and Concurrent Private Placement
 
On June 18, 2024, the Company closed on a registered direct offering of 2,083,334 shares of common stock (965 shares on a post-reverse split basis) and a
concurrent private placement of warrants (the “2024 Warrants”) to purchase 2,083,334 shares of common stock (965 shares on a post-reverse split basis), which
were sold for gross aggregate proceeds of $5,000,002.
 
A holder will not have the right to exercise any portion of the 2024 Warrants if the holder (together with its affiliates) would beneficially own in excess of
4.99% (or, at the election of the holder, 9.99%), respectively, of the number of shares of common stock outstanding immediately after giving effect to the
exercise, as such percentage ownership is determined in accordance with the terms of the 2024 Warrants. However, upon notice from the holder to the
Company as described in the Purchase Agreement, the holder may increase the beneficial ownership limitation, which may not exceed 9.99% of the number of
shares of common stock outstanding immediately after giving effect to the exercise of 2024 Warrants.
 
Convertible Notes
 
The following summary of the material terms of our existing convertible notes is not intended to be complete and is qualified by reference to our Articles of
Incorporation, as amended, and Bylaws and the convertible notes related documents described herein which are exhibits to the registration statement of which
this prospectus is a part. We urge you to read each of the Articles of Incorporation, as amended, and Bylaws and the convertible notes related documents
described herein in their entirety for a complete description of the rights and preferences of the convertible notes.
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On December 22, 2025, the Company entered into the Purchase Agreement with the Investor providing for the purchase by the Investor of a 6% original issue
discount (OID) convertible note facility in the aggregate original principal amount of $30,000,000, in which the Investor agreed to initially purchase (i) a Series
A Convertible Note in the aggregate original principal amount of $5,184,024, and shares of common stock issuable pursuant to the terms of the Series A
Convertible Notes in reliance upon the exemption from securities registration afforded by Section 4(a)(2) of the Securities Act, and Rule 506(b) of Regulation
D as promulgated thereunder, and (ii) $1,815,976 aggregate principal amount of a Series B Convertible Note, and shares of common stock issuable pursuant to
the terms of the Series B Convertible Notes in a registered direct offering pursuant to a currently effective shelf registration statement on Form S-3 (File No.
333-274665), which was declared effective by the SEC on September 29, 2023. In addition, pursuant to the Purchase Agreement, the parties closed on an
additional $5,000,000 of Series A Convertible Notes upon effectiveness of a resale registration statement. On July 6, 2026, the Company and the Investor
entered into an amendment to the Purchase Agreement for purposes of (i) increasing funds available under the facility by an additional original principal
amount of $2,000,000 and (ii) removing restrictions on the use of proceeds for any additional funds obtained through the facility.

 
On July 6, 2026, and September 15, 2026, the Company and Investor consummated Additional Optional Closings. At the Additional Optional Closings, the
Company received $4,700,000, excluding fees and expenses, in exchange for issuing a total of $5,000,000 aggregate principal amount of Series A Notes to the
Investor after satisfaction of all applicable closing conditions, including the effectiveness of the resale registration statement and the absence of any Event of
Default. The Series A Notes issued at the Additional Optional Closings were issued pursuant to an exemption from registration in accordance with Regulation
D of the Securities Act.
 
To date, in addition to the Series B convertible note sold in December 2025, the Company has sold a total of $15,184,024 in Series A convertible notes, with an
additional $15,000,000 in Additional Series A Notes remaining available for issuance under the Convertible Note Facility. Digital Offering LLC has acted as
placement agent and receives a 6% cash commission for each closing consummated under the Convertible Note Facility. As of October 9, 2026, the Investor
has converted a total of $10,897,268 of the Series A Notes, resulting in the conversion of a total of 2,360,275 shares at an average conversion price per share of
$ 11.02  on a post-reverse stock split basis (accounting for a 1-for-8 reverse stock split effectuated May 22, 2026 and a 1-for-9 reverse stock split effectuated
August 7, 2026).
 
Series A and Series B Senior Secured Convertible Notes
 
Pursuant to the Purchase Agreement, the Company issued the two series of convertible notes in this offering: (i) Series A Convertible Notes issued in a private
placement pursuant to Section 4(a)(2) of the Securities Act, and Regulation D promulgated thereunder and (ii) Series B Convertible Notes issued in a registered
direct offering pursuant to the Company’s effective shelf registration statement on Form S-3 and a related prospectus supplement.
 
The Series A Convertible Notes and Series B Convertible Notes are issued pursuant to substantially identical forms, with certain provisions applicable only to
one series or the other. Specifically, the Series B Convertible Notes, and the Series B Conversion Shares were registered at issuance under the prospectus
supplement and the Series B Conversion Shares will be freely transferable by the holders, while the Series A Convertible Notes were issued in a private
placement and accordingly the Series A Conversion Shares are subject to transfer restrictions under applicable securities laws. The Company entered into a
Registration Rights Agreement (as defined below) with the Investor, pursuant to which the Company is obligated to file a registration statement registering the
Series A Conversion Shares and maintain its effectiveness in accordance with the terms of such agreement. Certain provisions in the form of Convertible Notes,
such as events of default relating to registration statement effectiveness and obligations to deliver unlegended shares, apply only to the Series A Convertible
Notes.
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Except as otherwise specified, references to the “Convertible Notes” in this prospectus to both the Series A Convertible Notes and the Series B Convertible
Notes, and the description of the terms of the Convertible Notes set forth below applies equally to both series unless otherwise indicated.
 
The Convertible Notes bear interest at a rate of 10% per annum (increasing to 17% per annum upon the occurrence and during the continuance of an Event of
Default), with interest payable monthly on the first Trading Day of each calendar month commencing on the applicable date specified in each note.
 
The Convertible Notes are convertible into shares of Common Stock at a fixed Conversion Price specified in the applicable notes, each subject to adjustment as
provided in the Convertible Notes. The fixed conversion price and floor price vary among the outstanding tranches. The holder may elect to convert at an
Alternate Conversion Price, which provides for conversion at a discounted price based on recent trading VWAP. The Alternate Optional Conversion Price is
equal to the lower of (i) the Conversion Price or (ii) the greater of (x) the Floor Price (as defined below) or (y) 95% of the lowest VWAP during the seven (7)
consecutive trading day period ending on the trading day immediately preceding delivery of the conversion notice. The Alternate Event of Default Conversion
Price is equal to the lower of (i) the Conversion Price or (ii) the greater of (x) the Floor Price or (y) 90% of the lowest VWAP during the ten (10) consecutive
trading day period ending on the trading day immediately preceding delivery of the conversion notice. The applicable Floor Price is specified in the relevant
Convertible Note and varies among the outstanding tranches, subject to adjustment and reset provisions.
 
The Convertible Notes are senior secured obligations of the Company, secured by Collateral (as defined in the Security and Pledge Agreement),consisting of all
of the cryptocurrency and cryptocurrency related assets of the Company and certain of its subsidiaries pursuant to the Security Agreement (as defined below).
The Convertible Notes are guaranteed by the subsidiaries of the Company pursuant to the Guaranty (as defined below).
 
The Convertible Notes contain customary affirmative and negative covenants, including restrictions on incurrence of indebtedness, creation of liens, payment
of dividends, redemption of equity, transfer of assets, and transactions with affiliates, as well as maintenance of minimum liquidity requirements. The
Convertible Notes also contain customary events of default, including payment defaults, covenant breaches, cross-defaults, bankruptcy events, and material
adverse effects.
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DESCRIPTION OF WARRANTS

 
The following description, together with the additional information we may include in any applicable prospectus supplements, summarizes the material terms
and provisions of the warrants that we may offer under this prospectus and the related warrant agreements and warrant certificates. For the avoidance of
doubt, this section relates only to new warrants that we may issue and not any of our outstanding warrants, and we refer to such new warrants in this
prospectus for the sake of simplicity as “warrants.”
 
While the terms summarized below will apply generally to any warrants that we may offer, we will describe the particular terms of any series of warrants in
more detail in the applicable prospectus supplement. If we indicate in the prospectus supplement, the terms of any warrants offered under that prospectus
supplement may differ from the terms described below. Specific warrant agreements will contain additional important terms and provisions and will be
incorporated by reference as an exhibit to the registration statement, which includes this prospectus.
 
General
 
We may issue warrants for the purchase of common stock, preferred stock or debt securities, in one or more series. We may issue warrants independently or
together with common stock, preferred stock and/or debt securities, and the warrants may be attached to or separate from these securities.
 
We plan to evidence each series of warrants by warrant certificates that we will issue under a separate warrant agreement. We will enter into the warrant
agreement with a warrant agent and we will indicate the name and address of the warrant agent in the applicable prospectus supplement relating to a particular
series of warrants.
 
We will describe in the applicable prospectus supplement the terms of the series of warrants, including:
 
  · the offering price and aggregate number of warrants offered;
  · the currency for which the warrants may be purchased;
  · if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants issued with each such security

or each principal amount of such security;
  · if applicable, the date on and after which the warrants and the related securities will be separately transferable;
  · the number of shares of common stock purchasable upon the exercise of one warrant and the price at which these shares may be purchased upon such

exercise;
  · the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the warrants;
  · the terms of any rights to redeem or call the warrants;
  · any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of the warrants;
  · the periods during which, and places at which, the warrants are exercisable;
  · the manner of exercise;
  · the dates on which the right to exercise the warrants will commence and expire;
  · the manner in which the warrant agreement and warrants may be modified;
  · if applicable, a discussion of certain material U.S. federal income tax considerations of holding or exercising the warrants; and
  · any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
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DESCRIPTION OF DEBT SECURITIES

 
The following description, together with the additional information we include in any applicable prospectus supplements, summarizes the material terms and
provisions of the debt securities that we may offer under this prospectus. While the terms we have summarized below will generally apply to any future debt
securities we may offer under this prospectus, we will describe the particular terms of any debt securities that we may offer in more detail in the applicable
prospectus supplement. The terms of any debt securities we offer under a prospectus supplement may differ from the terms we describe below. As of the date of
this prospectus, we have no outstanding registered debt securities.
 
We will issue senior notes under a senior indenture, which we will enter into with the trustee to be named in the senior indenture. We will issue subordinated
notes under a subordinated indenture, which we will enter into with the trustee to be named in the subordinated indenture. We use the term “indentures” to refer
to both the senior indenture and the subordinated indenture.
 
The indentures will be qualified under the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”). We use the term “debenture trustee” to refer to
either the senior trustee or the subordinated trustee, as applicable.
 
The following summaries of material provisions of the senior notes, the subordinated notes and the indentures are subject to, and qualified in their entirety by
reference to, all the provisions of the indenture applicable to a particular series of debt securities. We urge you to read the applicable prospectus supplements
related to the debt securities that we sell under this prospectus, as well as the complete indentures that contain the terms of the debt securities. Except as we
may otherwise indicate, the terms of the senior and the subordinated indentures are identical.
 
General
 
The terms of each series of debt securities will be established by or pursuant to a resolution of our board of directors and set forth or determined in the manner
provided in an officers’ certificate or by a supplemental indenture. Debt securities may be issued in separate series without limitation as to aggregate principal
amount. We may specify a maximum aggregate principal amount for the debt securities of any series. The particular terms of each series of debt securities will
be described in a prospectus supplement relating to such series, including any pricing supplement. The prospectus supplement will set forth:
 
  · the title;
  · the principal amount being offered, and, if a series, the total amount authorized and the total amount outstanding;
  · any limit on the amount that may be issued;
  · whether or not we will issue the series of debt securities in global form and, if so, the terms and who the depositary will be;
  · the maturity date;
  · whether and under what circumstances, if any, we will pay additional amounts on any debt securities held by a person who is not a U.S. person for tax

purposes, and whether we can redeem the debt securities if we have to pay such additional amounts;
  · the annual interest rate, which may be fixed or variable, or the method for determining the rate, the date interest will begin to accrue, the dates interest

will be payable and the regular record dates for interest payment dates or the method for determining such dates;
  · whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;
  · the terms of the subordination of any series of subordinated debt;
  · the place where payments will be payable;
  · restrictions on transfer, sale or other assignment, if any;
  · our right, if any, to defer payment of interest and the maximum length of any such deferral period;
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  · the date, if any, after which, the conditions upon which, and the price at which we may, at our option, redeem the series of debt securities pursuant to

any optional or provisional redemption provisions, and any other applicable terms of those redemption provisions;
  · the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund or analogous fund provisions or otherwise,

to redeem, or at the holder’s option to purchase, the series of debt securities and the currency or currency unit in which the debt securities are payable;
  · whether the indenture will restrict our ability and/or the ability of our subsidiaries to, among other things:
  · incur additional indebtedness;
  · issue additional securities;
  · create liens;
  · pay dividends and make distributions in respect of our capital stock and the capital stock of our subsidiaries;
  · redeem capital stock;
  · place restrictions on our subsidiaries’ ability to pay dividends, make distributions or transfer assets;
  · make investments or other restricted payments;
  · sell or otherwise dispose of assets;
  · enter into sale-leaseback transactions;
  · engage in transactions with stockholders and affiliates;
  · issue or sell stock of our subsidiaries; or
  · effect a consolidation or merger;
  · whether the indenture will require us to maintain any interest coverage, fixed charge, cash flow-based, asset-based or other financial ratios;
  · a discussion of any material or special U.S. federal income tax considerations applicable to the debt securities;
  · information describing any book-entry features;
  · provisions for a sinking fund purchase or other analogous fund, if any;
  · whether the debt securities are to be offered at a price such that they will be deemed to be offered at an “original issue discount” as defined in

paragraph (a) of Section 1273 of the Internal Revenue Code;
  · the procedures for any auction and remarketing, if any;
  · the denominations in which we will issue the series of debt securities, if other than denominations of $1,000 and any integral multiple thereof;
  · if other than dollars, the currency in which the series of debt securities will be denominated; and
  · any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, including any events of default that are in addition

to those described in this prospectus or any covenants provided with respect to the debt securities that are in addition to those described above, and
any terms that may be required by us or advisable under applicable laws or regulations or advisable in connection with the marketing of the debt
securities.

 
Conversion or Exchange Rights
 
We will set forth in the prospectus supplement the terms on which a series of debt securities may be convertible into or exchangeable for common stock or
other securities of ours or a third party, including the conversion or exchange rate, as applicable, or how it will be calculated, and the applicable conversion or
exchange period. We will include provisions as to whether conversion or exchange is mandatory, at the option of the holder or at our option. We may include
provisions pursuant to which the number of our securities or the securities of a third party that the holders of the series of debt securities receive upon
conversion or exchange would, under the circumstances described in those provisions, be subject to adjustment, or pursuant to which those holders would,
under those circumstances, receive other property upon conversion or exchange, for example in the event of our merger or consolidation with another entity.
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Consolidation, Merger or Sale
 
The indentures do not contain any covenant that restricts our ability to merge or consolidate, or sell, convey, transfer or otherwise dispose of all or substantially
all of our assets. However, any successor of ours or the acquirer of such assets must assume all of our obligations under the indentures and the debt securities.
 
If the debt securities are convertible for our other securities, the person with whom we consolidate or merge or to whom we sell all of our property must make
provisions for the conversion of the debt securities into securities that the holders of the debt securities would have received if they had converted the debt
securities before the consolidation, merger or sale.
 
Events of Default Under the Indenture
 
The following are events of default under the indentures with respect to any series of debt securities that we may issue:
 
  · if we fail to pay interest when due and payable and our failure continues for 90 days and the time for payment has not been extended or deferred;
     
  · if we fail to pay the principal, sinking fund payment or premium, if any, when due and payable and the time for payment has not been extended or

delayed;
     
  · if we fail to observe or perform any other covenant contained in the debt securities or the indentures, other than a covenant specifically relating to

another series of debt securities, and our failure continues for 90 days after we receive notice from the debenture trustee or holders of at least 25% in
aggregate principal amount of the outstanding debt securities of the applicable series; and

     
  · if specified events of bankruptcy, insolvency or reorganization occur.
 
If an event of default with respect to debt securities of any series occurs and is continuing, other than an event of default specified in the last bullet point above,
the debenture trustee or the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series, by notice to us in writing, and
to the debenture trustee if notice is given by such holders, may declare the unpaid principal of, premium, if any, and accrued interest, if any, due and payable
immediately. If an event of default specified in the last bullet point above occurs with respect to us, the principal amount of and accrued interest, if any, of each
issue of debt securities then outstanding shall be due and payable without any notice or other action on the part of the debenture trustee or any holder.
 
The holders of a majority in principal amount of the outstanding debt securities of an affected series may waive any default or event of default with respect to
the series and its consequences, except defaults or events of default regarding payment of principal, premium, if any, or interest, unless we have cured the
default or event of default in accordance with the indenture. Any waiver shall cure the default or event of default.
 
Subject to the terms of the indentures, if an event of default under an indenture shall occur and be continuing, the debenture trustee will be under no obligation
to exercise any of its rights or powers under such indenture at the request or direction of any of the holders of the applicable series of debt securities, unless
such holders have offered the debenture trustee reasonable indemnity. The holders of a majority in principal amount of the outstanding debt securities of any
series will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the debenture trustee, or exercising any
trust or power conferred on the debenture trustee, with respect to the debt securities of that series, provided that:
 
  · the direction so given by the holder is not in conflict with any law or the applicable indenture; and
     
  · subject to its duties under the Trust Indenture Act, the debenture trustee need not take any action that might involve it in personal liability or might be

unduly prejudicial to the holders not involved in the proceeding.
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A holder of the debt securities of any series will only have the right to institute a proceeding under the indentures or to appoint a receiver or trustee, or to seek
other remedies if:
 
  · the holder has given written notice to the debenture trustee of a continuing event of default with respect to that series;
     
  · the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made written request, and such holders

have offered reasonable indemnity, to the debenture trustee to institute the proceeding as trustee; and
     
  · the debenture trustee does not institute the proceeding and does not receive from the holders of a majority in aggregate principal amount of the

outstanding debt securities of that series other conflicting directions within 90 days after the notice, request and offer.
 
These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of the principal, premium, if any, or interest on, the
debt securities.
 
We will periodically file statements with the debenture trustee regarding our compliance with specified covenants in the indentures.
 
Modification of Indenture; Waiver
 
We and the debenture trustee may change an indenture without the consent of any holders with respect to specific matters, including:
 
  · to fix any ambiguity, defect or inconsistency in the indenture;
     
  · to comply with the provisions described above under “Consolidation, Merger or Sale”;
     
  · to comply with any requirements of the SEC in connection with the qualification of any indenture under the Trust Indenture Act;
     
  · to evidence and provide for the acceptance of appointment hereunder by a successor trustee;
     
  · to provide for uncertificated debt securities and to make all appropriate changes for such purpose;
     
  · to add to, delete from, or revise the conditions, limitations and restrictions on the authorized amount, terms or purposes of issuance, authorization and

delivery of debt securities or any series, as set forth in the indenture;
     
  · to provide for the issuance of and establish the form and terms and conditions of the debt securities of any series as provided under “General” to

establish the form of any certifications required to be furnished pursuant to the terms of the indenture or any series of debt securities, or to add to the
rights of the holders of any series of debt securities;

     
  · to add to our covenants such new covenants, restrictions, conditions or provisions for the protection of the holders, to make the occurrence, or the

occurrence and the continuance, of a default in any such additional covenants, restrictions, conditions or provisions an event of default, or to
surrender any of our rights or powers under the indenture; or

     
  · to change anything that does not materially adversely affect the interests of any holder of debt securities of any series.
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In addition, under the indentures, the rights of holders of a series of debt securities may be changed by us and the debenture trustee with the written consent of
the holders of at least a majority in aggregate principal amount of the outstanding debt securities of each series that is affected. However, we and the debenture
trustee may only make the following changes with the consent of each holder of any outstanding debt securities affected:
 
  · extending the fixed maturity of the series of debt securities;
     
  · reducing the principal amount, reducing the rate of or extending the time of payment of interest, or reducing any premium payable upon the

redemption of any debt securities; or
     
  · reducing the percentage of debt securities, the holders of which are required to consent to any amendment, supplement, modification or waiver.
 
Discharge
 
Each indenture provides that we can elect to be discharged from our obligations with respect to one or more series of debt securities, except that the following
obligations survive until the maturity date or the redemption date:
 
  · register the transfer or exchange of debt securities of the series;
     
  · replace stolen, lost or mutilated debt securities of the series;
     
  · maintain paying agencies;
     
  · hold monies for payment in trust; and
     
  · appoint any successor trustee;
 
and the following obligations survive the maturity date or the redemption date:
 
  · recover excess money held by the debenture trustee; and
     
  · compensate and indemnify the debenture trustee.
 
In order to exercise our rights to be discharged, we must deposit with the debenture trustee money or government obligations sufficient to pay all the principal
of, any premium, if any, and interest on, the debt securities of the series on the dates payments are due.
 
Form, Exchange, and Transfer
 
We will issue the debt securities of each series only in fully registered form without coupons and, unless we otherwise specify in the applicable prospectus
supplement, in denominations of $1,000 and any integral multiple thereof. The indentures provide that we may issue debt securities of a series in temporary or
permanent global form and as book-entry securities that will be deposited with, or on behalf of, The Depository Trust Company or another depositary named by
us and identified in a prospectus supplement with respect to that series.
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At the option of the holder, subject to the terms of the indentures and the limitations applicable to global securities described in the applicable prospectus
supplement, the holder of the debt securities of any series can exchange the debt securities for other debt securities of the same series, in any authorized
denomination and of like tenor and aggregate principal amount.
 
Subject to the terms of the indentures and the limitations applicable to global securities set forth in the applicable prospectus supplement, holders of the debt
securities may present the debt securities for exchange or for registration of transfer, duly endorsed or with the form of transfer endorsed thereon duly executed
if so required by us or the security registrar, at the office of the security registrar or at the office of any transfer agent designated by us for this purpose. Unless
otherwise provided in the debt securities that the holder presents for transfer or exchange, we will make no service charge for any registration of transfer or
exchange, but we may require payment of any taxes or other governmental charges.
 
We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition to the security registrar, that we initially
designate for any debt securities. We may at any time designate additional transfer agents or rescind the designation of any transfer agent or approve a change
in the office through which any transfer agent acts, except that we will be required to maintain a transfer agent in each place of payment for the debt securities
of each series.
 
If we elect to redeem the debt securities of any series, we will not be required to:
 
  · issue, register the transfer of, or exchange any debt securities of any series being redeemed in part during a period beginning at the opening of

business 15 days before the day of mailing of a notice of redemption of any debt securities that may be selected for redemption and ending at the
close of business on the day of the mailing; or

     
  · register the transfer of or exchange any debt securities so selected for redemption, in whole or in part, except the unredeemed portion of any debt

securities we are redeeming in part.
 
Information Concerning the Debenture Trustee
 
The debenture trustee, other than during the occurrence and continuance of an event of default under an indenture, undertakes to perform only those duties as
are specifically set forth in the applicable indenture. Upon an event of default under an indenture, the debenture trustee must use the same degree of care as a
prudent person would exercise or use in the conduct of his or her own affairs. Subject to this provision, the debenture trustee is under no obligation to exercise
any of the powers given it by the indentures at the request of any holder of debt securities unless it is offered reasonable security and indemnity against the
costs, expenses and liabilities that it might incur.
 
Payment and Paying Agents
 
Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any debt securities on any interest payment date
to the person in whose name the debt securities, or one or more predecessor securities, are registered at the close of business on the regular record date for the
interest.
 
We will pay principal of and any premium and interest on the debt securities of a particular series at the office of the paying agents designated by us, except
that, unless we otherwise indicate in the applicable prospectus supplement, we may make interest payments by check that we will mail to the holder or by wire
transfer to certain holders. Unless we otherwise indicate in a prospectus supplement, we will designate the corporate office of the debenture trustee in the City
of New York as our sole paying agent for payments with respect to debt securities of each series. We will name in the applicable prospectus supplement any
other paying agents that we initially designate for the debt securities of a particular series. We will maintain a paying agent in each place of payment for the
debt securities of a particular series.
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All money we pay to a paying agent or the debenture trustee for the payment of the principal of or any premium or interest on any debt securities that remains
unclaimed at the end of two years after such principal, premium or interest has become due and payable will be repaid to us, and the holder of the debt security
thereafter may look only to us for payment thereof.
 
Governing Law
 
The indentures and the debt securities will be governed by and construed in accordance with the laws of the State of New York, except to the extent that the
Trust Indenture Act is applicable.
 
Subordination of Subordinated Debt Securities
 
The subordinated debt securities will be subordinate and junior in priority of payment to certain of our other indebtedness to the extent described in a
prospectus supplement. The subordinated indenture does not limit the amount of senior indebtedness we may incur. It also does not limit us from issuing any
other secured or unsecured debt.
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DESCRIPTION OF RIGHTS

 
The complete terms of the rights will be contained in the rights agreements we enter into with rights agents. These documents will be included or incorporated
by reference as exhibits to the registration statement of which this prospectus is a part. You should read the rights agreements and any related documents. You
also should read the prospectus supplement, which will contain additional information and which may update or change some of the information below.
 
This section describes the general terms of the rights to purchase common stock or other securities that we may offer to stockholders using this prospectus.
Further terms of the rights will be stated in the applicable prospectus supplement (or applicable free writing prospectus). The following description and any
description of the rights in a prospectus supplement (or applicable free writing prospectus) may not be complete and is subject to and qualified in its entirety by
reference to the terms of any agreement relating to the rights.
 
Rights may be issued independently or together with any other security and may or may not be transferable. As part of any rights offering, we may enter into a
standby underwriting or other arrangement under which the underwriters or any other person would purchase any securities that are not purchased in such
rights offering. If we issue rights, each series of rights will be issued under a separate rights agreement to be entered into between us and a bank or trust
company, as rights agent, that will be named in the applicable prospectus supplement. Further terms of the rights will be stated in the applicable prospectus
supplement. The rights agent will act solely as our agent and will not assume any obligation to any holders of rights certificates or beneficial owners of rights.
The rights agreements and rights certificates will be filed with the SEC as an exhibit to the registration statement of which this prospectus is a part or as an
exhibit to a filing incorporated by reference in the registration statement. See “Where You Can Find More Information” for information on how to obtain copies
of the rights agreements and rights certificates.
 
The prospectus supplement relating to any rights we offer will describe the specific terms of the offering and the rights, including the record date for
stockholders entitled to the rights distribution, the number of rights issued and the number of shares of common stock that may be purchased upon exercise of
the rights, the exercise price of the rights, the date on which the rights will become effective and the date on which the rights will expire, and any applicable
U.S. federal income tax considerations.
 
In general, a right entitles the holder to purchase for cash a specific number of shares of common stock or other securities at a specified exercise price. The
rights are normally issued to stockholders as of a specific record date, may be exercised only for a limited period of time and become void following the
expiration of such period. If we determine to issue rights, we will accompany this prospectus with a prospectus supplement that may describe, among other
things:
 
  · the record date for stockholders entitled to receive the rights;
     
  · the number of shares of common stock or other securities that may be purchased upon exercise of each right;
     
  · the exercise price of the rights;
     
  · the terms for changes to or adjustments in the exercise price, if any;
     
  · whether the rights are transferable;
     
  · the period during which the rights may be exercised and when they will expire;
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  · the steps required to exercise the rights;
     
  · whether the rights include “oversubscription rights” so that the holder may purchase more securities if other holders do not purchase their full

allotments, if any;
     
  · whether we intend to sell the shares of common stock or other securities that are not purchased in the rights offering to an underwriter or other

purchaser under a contractual “standby” commitment or other arrangement, if any;
     
  · the withdrawal, termination and cancellation rights, if any;
     
  · any material United States federal income tax consequences; and
     
  · other material terms, including terms relating to transferability, exchange, exercise or amendment of the rights.
 
Each right will entitle the holder of rights to purchase for cash the principal amount of shares of common stock, preferred stock or other securities at the
exercise price provided in the applicable prospectus supplement. Rights may be exercised at any time up to the close of business on the expiration date for the
rights provided in the applicable prospectus supplement.
 
If fewer than all of the rights issued in any rights offering are exercised, we may offer any unsubscribed securities directly to persons other than stockholders,
to or through agents, underwriters or dealers or through a combination of such methods, including pursuant to standby arrangements, as described in the
applicable prospectus supplement. After the close of business on the expiration date, all unexercised rights will become void.
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DESCRIPTION OF UNITS

 
We may issue units comprised of shares of common stock, shares of preferred stock, debt securities, rights and warrants to purchase common stock in any
combination. We may issue units in such amounts and in as many distinct series as we wish. This section outlines certain provisions of the units that we may
issue. If we issue units, they will be issued under one or more unit agreements to be entered into between us and a bank or other financial institution, as unit
agent. The information described in this section may not be complete in all respects and is qualified entirely by reference to the unit agreement with respect to
the units of any particular series. The specific terms of any series of units offered will be described in the applicable prospectus supplement. If so described in a
particular supplement, the specific terms of any series of units may differ from the general description of terms presented below. We urge you to read any
prospectus supplement related to any series of units we may offer, as well as the complete unit agreement and unit certificate that contain the terms of the units.
If we issue units, forms of unit agreements and unit certificates relating to such units will be incorporated by reference as exhibits to the registration statement,
which includes this prospectus.
 
Each unit that we may issue will be issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit will
have the rights and obligations of a holder of each included security. The unit agreement under which a unit is issued may provide that the securities included in
the unit may not be held or transferred separately, at any time or at any time before a specified date.
 
The applicable prospectus supplement may describe:
 
  · the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances those securities may

be held or transferred separately;
     
  · any provisions of the governing unit agreement;
     
  · the price or prices at which such units will be issued;
     
  · the applicable U.S. federal income tax considerations relating to the units;
     
  · any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units; and
     
  · any other terms of the units and of the securities comprising the units.
 
The provisions described in this section, as well as those described under “Description of Capital Stock,” “Description of Debt Securities” and “Description of
Warrants” will apply to the securities included in each unit, to the extent relevant and as may be updated in any prospectus supplements. We may issue units in
such amounts and in as many distinct series as we wish. This section summarizes terms of the units that apply generally to all series. Most of the financial and
other specific terms of a particular series of units will be described in the applicable prospectus supplement.
 
Unit Agreements
 
We will issue the units under one or more unit agreements to be entered into between us and a bank or other financial institution, as unit agent. We may add,
replace or terminate unit agents from time to time. We will identify the unit agreement under which each series of units will be issued and the unit agent under
that agreement in the applicable prospectus supplement.
 
Unit Agreements Will Not be Qualified Under Trust Indenture Act
 
No unit agreement will be qualified as an indenture, and no unit agent will be required to qualify as a trustee, under the Trust Indenture Act. Therefore, holders
of units issued under unit agreements will not have the protections of the Trust Indenture Act with respect to their units.
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PLAN OF DISTRIBUTION

 
We may sell the securities described herein, from time to time in one or more offerings, by a variety of methods, including the following:
 
  · on any national securities exchange or quotation service on which our securities may be listed at the time of sale, including the Nasdaq Capital

Market;
     
  · in the over-the-counter market;
     
  · in transactions otherwise than on such exchange or in the over-the-counter market, which may include privately negotiated transactions and sales

directly to one or more purchasers;
     
  · through one or more agents, including an “at the market” offering within the meaning of Rule 415(a)(4) under the Securities Act;
     
  · through ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
     
  · through purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
     
  · to or through underwriters, broker-dealers, agents, in privately negotiated transactions, or any combination of these methods;
     
  · through short sales;
     
  · through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
     
  · by pledge to secure debts or other obligations;
     
  · block trades in which the broker-dealer so engaged will attempt to sell the securities as agent but may position and resell a portion of the block as

principal to facilitate the transaction, or crosses in which the same broker acts as agent on both sides of the trade;
     
  · a combination of any of these methods; or
     
  · by any other method permitted pursuant to applicable law.
 
We may sell the securities to or through one or more underwriters or dealers (acting as principal or agent), through agents, or directly to one or more
purchasers. We may distribute the securities from time to time in one or more transactions:
 
  · at a fixed price or prices, which may be changed;
     
  · at market prices prevailing at the time of sale;
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  · at prices related to such prevailing market prices;
     
  · at varying prices determined at the time of sale; or
     
  · at negotiated prices.
 
We will describe the terms of the offering of the securities and the specific plan of distribution in a prospectus supplement or supplements to this prospectus,
any related free writing prospectus that we may authorize to be provided to you, an amendment to the registration statement of which this prospectus is a part
or other filings we make with the SEC under the Exchange Act that are incorporated by reference. Such description may include, to the extent applicable:
 
  · the name or names of any underwriters, dealers, agents or other purchasers;
     
  · the purchase price of the securities or other consideration therefor, and the proceeds, if any, we will receive from the sale;
     
  · any options to purchase additional shares or other options under which underwriters, dealers, agents or other purchasers may purchase additional

securities from us;
     
  · any agency fees or underwriting discounts and other items constituting agents’ or underwriters’ compensation;
     
  · any public offering price;
     
  · any discounts or concessions allowed or reallowed or paid to dealers; and
     
  · any securities exchange or market on which the securities may be listed.
 
Only underwriters named in the prospectus supplement will be underwriters of the securities offered by the prospectus supplement. Any dealers and agents
participating in the distribution of the securities may be deemed to be underwriters, and compensation received by them on resale of the securities may be
deemed to be underwriting discounts. If such dealers or agents were deemed to be underwriters, they may be subject to statutory liabilities under the Securities
Act.
 
If underwriters are used in the sale, they will acquire the securities for their own account and may resell the securities from time to time in one or more
transactions at a fixed public offering price or at varying prices determined at the time of sale. The obligations of the underwriters to purchase the securities
will be subject to the conditions set forth in the applicable underwriting agreement. We may offer the securities to the public through underwriting syndicates
represented by managing underwriters or by underwriters without a syndicate. Subject to certain conditions, the underwriters will be obligated to purchase all
of the securities offered by the prospectus supplement, other than securities covered by any option to purchase additional shares or other option. If a dealer is
used in the sale of securities, we or an underwriter, will sell the securities to the dealer, as principal. The dealer may then resell the securities to the public at
varying prices to be determined by the dealer at the time of resale. To the extent required, we will set forth in the prospectus supplement the name of the dealer
and the terms of the transaction. Any public offering price and any discounts or concessions allowed or reallowed or paid to dealers may change from time to
time. We may use underwriters, dealers or agents with whom we have a material relationship. We will describe in the prospectus supplement, naming the
underwriter, dealer or agent, the nature of any such relationship.
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We may sell securities directly or through agents we designate from time to time. If required by applicable law, we will name any agent involved in the offering
and sale of securities and we will describe any commissions payable to the agent in the prospectus supplement. Unless the prospectus supplement states
otherwise, the agent will act on a best-efforts basis for the period of its appointment.
 
We may provide agents, dealers and underwriters with indemnification against civil liabilities, including liabilities under the Securities Act, or contribution with
respect to payments that the agents or dealers or underwriters may make with respect to these liabilities. Agents, dealers and underwriters or their affiliates may
engage in transactions with, or perform services for us in the ordinary course of business.
 
We may engage in at-the-market offerings into an existing trading market in accordance with rule 415(a)(4) under the Securities Act. In addition, we may enter
into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately negotiated transactions. If the
applicable prospectus supplement so indicates, in connection with those derivatives, the third parties may sell securities covered by this prospectus and the
applicable prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged by us or borrowed from us or others to
settle those sales or to close out any related open borrowings of common stock, and may use securities received from us in settlement of those derivatives to
close out any related open borrowings of our securities. In addition, we may loan or pledge securities to a financial institution or other third party that in turn
may sell the securities using this prospectus and an applicable prospectus supplement. Such financial institution or other third party may transfer its economic
short position to investors in our securities or in connection with a concurrent offering of other securities.
 
In addition, any securities covered by this prospectus that qualify for sale under Rule 144 of the Securities Act may be sold under Rule 144 rather than under
this prospectus. To the extent that such members, partners or shareholders are not affiliates of ours, such members, partners or stockholders would thereby
receive freely tradable shares of the securities pursuant to the distribution through this prospectus.
 
All securities we may offer, other than common stock, will be new issues of securities with no established trading market. Any underwriters may make a
market in these securities, but will not be obligated to do so and may discontinue any market making at any time without notice. We cannot guarantee the
liquidity of the trading markets for any securities.
 
Any underwriter may be granted an option to purchase additional shares, and engage in stabilizing transactions, short-covering transactions and penalty bids in
accordance with Regulation M under the Exchange Act. An underwriter’s option to purchase additional shares involves sales in excess of the offering size,
which creates a short position. Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified
maximum price. Syndicate-covering or other short-covering transactions involve purchases of the securities, either through exercise of the option to purchase
additional shares or in the open market after the distribution is completed, to cover short positions. Penalty bids permit the underwriters to reclaim a selling
concession from a dealer when the securities originally sold by the dealer are purchased in a stabilizing or covering transaction to cover short positions. Those
activities may cause the price of the securities to be higher than it would otherwise be. If commenced, the underwriters may discontinue any of the activities at
any time.
 
Any underwriters, dealers or agents that are qualified market makers on the Nasdaq may engage in passive market making transactions in our common stock on
the Nasdaq in accordance with Regulation M under the Exchange Act, during the business day prior to the pricing of the offering, before the commencement of
offers or sales of the common stock. Passive market makers must comply with applicable volume and price limitations and must be identified as passive market
makers. In general, a passive market maker must display its bid at a price not in excess of the highest independent bid for such security; if all independent bids
are lowered below the passive market maker’s bid, however, the passive market maker’s bid must then be lowered when certain purchase limits are exceeded.
Passive market making may stabilize the market price of the securities at a level above that which might otherwise prevail in the open market and, if
commenced, may be discontinued at any time.
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LEGAL MATTERS

 
Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities offered hereby will be passed upon for us by Dorsey
&Whitney LLP. If the validity of the securities offered hereby in connection with offerings made pursuant to this prospectus are passed upon by counsel for the
underwriters, dealers or agents, if any, such counsel will be named in the prospectus supplement relating to such offering.
 

EXPERTS
 

The consolidated financial statements of iPower Inc. as of and for the years ended June 30, 2026 and 2025, have been audited by HTL International LLC,
which is an independent registered public accounting firm, as stated in its report which is incorporated by reference herein. Such financial statements have been
incorporated by reference in reliance on the report of such firm given upon its authority as experts in accounting and auditing.
 

LIMITATION ON LIABILITY AND DISCLOSURE OF COMMISSION POSITION ON
INDEMNIFICATION FOR SECURITIES ACT 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. 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, 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 such issue.
 

WHERE YOU CAN FIND MORE INFORMATION
 
This prospectus is part of the registration statement on Form S-3 we filed with the SEC under the Securities Act and does not contain all the information set
forth in the registration statement. Whenever a reference is made in this prospectus to any of our contracts, agreements or other documents, the reference may
not be complete and you should refer to the exhibits that are a part of the registration statement or the exhibits to the reports or other documents incorporated by
reference into this prospectus for a copy of such contract, agreement or other document. Because we are subject to the information and reporting requirements
of the Exchange Act, we file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the
public over the Internet at the SEC’s website at http://www.sec.gov.
 
You may also access our SEC filings at our website www.meetipower.com. Our website and the information contained on, or that can be accessed through, our
website will not be deemed to be incorporated by reference in, and are not considered part of, this prospectus. You should not rely on our website or any such
information in making your decision whether to purchase our securities.
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INFORMATION INCORPORATED BY REFERENCE

 
We have elected to incorporate certain information by reference into this prospectus. By incorporating by reference, we can disclose important information to
you by referring you to other documents we have filed or will file with the SEC. The information incorporated by reference is deemed to be part of this
prospectus, except for information incorporated by reference that is superseded by information contained in this prospectus. This means that you must look at
all of the SEC filings that we incorporate by reference to determine if any statements in the prospectus or any document previously incorporated by reference
have been modified or superseded. This prospectus incorporates by reference the documents set forth below that we have previously filed with the SEC under
the Exchange Act:

 
(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended June 30, 2026, filed with the Commission on October 2, 2026.
  
(b) The Registrant’s Current Reports on Form 8-K filed with the Commission on July 2, 2026, July 6, 2026, July 15, 2026, July 21, 2026, July 23, 2026,

August 5, 2026, September 15, 2026, and September 22, 2026.
 
(c) The description of our capital stock contained in our registration statement on Form 8-A (File No. 001-40391) filed on May 5, 2021, and any

amendments or reports filed for the purposes of updating this description;
 
(d) All other reports and documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14, and 15(d) of the Exchange Act (other than

Current Reports furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits furnished on such form that relate to such items) on or after the date of this
Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement which indicates that all securities offered have been
sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference herein and to be a part of this Registration
Statement from the date of the filing of such reports and documents. Any statement contained in a document incorporated or deemed to be incorporated by
reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in
any subsequently filed document that also is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so
modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 

Item 14. Other Expenses of Issuance and Distribution.
 
The following table sets forth our costs and expenses in connection with the registration of our securities as described in this registration statement. All of the
amounts shown are estimates except the SEC registration fee.
 
    AMOUNT  
SEC registration fee   $ 4,350(1) 
Printing and engraving costs     * 
Legal fees and expenses     * 
Accounting fees and expenses     * 
Transfer agent fees and expenses     * 
Miscellaneous expenses     * 
Total   $ * 
 
(1) In accordance with Rule 457(p) under the Securities Act, includes the registration fee previously paid in respect of the Unsold Securities previously
registered under the Prior Registration Statement, as further described in the Calculation of Filing Fee Tables included as Exhibit 107 hereto.
 
* Fees and expenses (other than the SEC registration fee to be paid upon the filing of this registration statement) will depend on the number and nature of the
offerings, and cannot be estimated at this time. An estimate of the aggregate expenses in connection with the issuance and distribution of securities being
offered will be included in any applicable prospectus supplement.
 
Item 15. Indemnification of Directors and Officers.
 
We are a Nevada corporation and generally governed by the Nevada Private Corporations Code, Title 78 of the Nevada Revised Statutes, or NRS.
 
Section 78.138 of the NRS provides that, unless the corporation’s articles of incorporation provide otherwise, a director or officer will not be individually liable
as a result of any act or failure to act unless it is proven that (i) the director’s or officer’s acts or omissions constituted a breach of his or her fiduciary duties,
and (ii) such breach involved intentional misconduct, fraud or a knowing violation of the law.
 
Section 78.7502 of the NRS permits a Nevada corporation to indemnify its directors and officers against expenses, judgments, fines, and amounts paid in
settlement actually and reasonably incurred in connection with a threatened, pending, or completed action, suit or proceeding, except an action by or on behalf
of the corporation, if the officer or director (i) is not liable pursuant to NRS 78.138, or (ii) acted in good faith and in a manner the officer or director reasonably
believed to be in or not opposed to the best interests of the corporation and, if a criminal action or proceeding, had no reasonable cause to believe the conduct
of the officer or director was unlawful. Section 78.7502 also provides that a corporation may not indemnify a director or officer under this section with respect
to an action by or on behalf of the corporation if such person has been adjudged to be liable to the corporation or for amounts paid to the corporation in
settlement of such claim unless and only to the extent the court determines in view of all circumstances of the case, the person is fairly and reasonably entitled
to indemnification. Indemnification under NRS 78.7502 generally may be made by the corporation only if determined to be proper under the circumstances.
Such determination must be made by the stockholders, directors not a party to the action, or legal counsel.
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Section 78.751 of the NRS requires a corporation to indemnify its officers and directors if they have been successful on the merits or otherwise in defense of
any claim, issue, or matter resulting from their service as a director or officer. Section 78.751 of the NRS allows a corporation to advance expenses as incurred
upon receipt of an undertaking by or on behalf of the officer or director to repay the amount if it is ultimately determined by a court of competent jurisdiction
that such officer or director is not entitled to be indemnified by the corporation if so provided in the corporation’s articles of incorporation, bylaws or other
agreement. Advancement of expenses as incurred may be required under corporation’s articles of incorporation or bylaws or by agreement. Section 78.751 of
the NRS further permits the corporation to grant its directors and officers additional rights of indemnification under its articles of incorporation, bylaws or other
agreement.
 
Section 78.752 of the NRS provides that a Nevada corporation may purchase and maintain insurance or make other financial arrangements on behalf of any
person who is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another company, partnership, joint venture, trust or other enterprise, for any liability asserted against him and liability and expenses
incurred by him in his capacity as a director, officer, employee or agent, or arising out of his status as such, whether or not the corporation has the authority to
indemnify him against such liability and expenses.
 
Our Articles of Incorporation and Bylaws implement the indemnification and insurance provisions permitted by Chapter 78 of the NRS by providing that:
 
  · We shall indemnify our directors and officers to the fullest extent permitted by the NRS against expense, liability and loss reasonably incurred or

suffered by them in connection with their service as an officer or director; and
     
  · We may purchase and maintain insurance on behalf of any person who holds or who has held a position as director, officer, employee or agent against

liability, expense, or loss incurred by such person.
 
At the present time, there is no pending litigation or proceeding involving a director, officer, employee or other agent of ours in which indemnification would
be required or permitted. We are not aware of any threatened litigation or proceeding which may result in a claim for such indemnification.
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Item 16. Exhibits.
 
Exhibit
Number   Description of Document
1.1**   Form of Underwriting Agreement.
3.1

 
Sixth Amended and Restated Articles of Incorporation of iPower Inc. (incorporated by reference to Exhibit 3.3 to Amendment No. 3 to the
Registration Statement on Form S-1 filed May 5, 2021).

3.2   Amendment to Articles of Incorporation (incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K filed October 21, 2025).
3.3

 
Third Amended and Restated Bylaws of iPower Inc. (incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K filed on June
11, 2025).

3.4
 

Certificate of Amendment to the Sixth Amended and Restated Articles of Incorporation (incorporated by reference to Exhibit 3.1 to the Current
Report on Form 8-K filed on May 22, 2026).

3.5
 

Certificate of Amendment to the Sixth Amended and Restated Articles of Incorporation (incorporated by reference to Exhibit 3.1 to the Current
Report on Form 8-K filed on August 5, 2026).

3.6
 

Second Amended and Restated Bylaws of iPower Inc. (incorporated by reference to Exhibit 3.3 to Amendment No. 2 the Registration
Statement on Form S-1 filed April 27, 2021).

4.1
 

Certificate of Designation of Series A Convertible Preferred Stock (incorporated by reference to Exhibit 4.1 to the Registration Statement on
Form S-1 filed February 2, 2021).

4.2   Form of Warrant (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K filed June 18, 2024).
4.3

 
Form of Series A Senior Secured Convertible Notes (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K/A filed
December 23, 2025).

4.4
 

Form of Series B Senior Secured Convertible Notes (incorporated by reference to Exhibit 4.2 to the Current Report on Form 8-K/A filed
December 23, 2025).

4.5**   Form of Specimen Certificate for Preferred Stock.
4.6**   Certificate of Designation for Preferred Stock.
4.7**   Form of Warrant Agreement.
4.8**   Form of Indenture for Senior Debt Securities.
4.9**   Form of Indenture for Subordinated Debt Securities.
4.10**   Form of Debt Securities.
4.11**   Form of Rights Agreement.
4.12**   Form of Unit and Unit Certificate.
5.1*   Opinion of Dorsey & Whitney LLP
23.1*   Consent of HTL International LLC, Independent Registered Public Accounting Firm
23.3*   Consent of Dorsey & Whitney (included in Exhibit 5.1)
24.1*   Power of Attorney (included on signature page to this registration statement)
25.1***   Form T-1 Statement of Eligibility and Qualification of Trustee under the Senior Indenture under the Trust Indenture Act of 1939, as amended.
25.2***

 
Form T-1 Statement of Eligibility and Qualification of Trustee under the Subordinated Indenture under the Trust Indenture Act of 1939, as
amended.

107*   Filing Fee Table
 
* Filed herewith.
** To the extent applicable, to be filed by a post-effective amendment or as an exhibit to a document filed under the Exchange Act and incorporated by

reference herein.
*** To be filed, if necessary, separately under the electronic form type 305B2 pursuant to Section 305(B)(2) of the Trust Indenture Act of 1939, as amended.
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Item 17. Undertakings.
 

The undersigned registrant hereby undertakes:
 

1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 
a. To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended;
 
b. To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-

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

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

any material change to such information in the registration statement.
 

provided, however, that paragraphs (1)(a), (b) and (c) 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 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, each prospectus filed pursuant to Rule 424(b) as
part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on
Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated
by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to
such first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made
in any such document immediately prior to such date of first use.
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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:

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

424;
 
b. Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the

undersigned registrant;
 
c. The portion of any 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
 
d. Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

 
6) 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

 
7) Insofar as indemnification for liabilities arising under the Securities Act 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 Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such 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 and will be governed by the final adjudication of such
issue.

 
8) That for purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of this

registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h)
under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared effective.

 
9) That for the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus 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.

 
10) To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of Section 310 of the Trust Indenture

Act in accordance with the rules and regulations prescribed by the SEC under Section 305(b)(2) of the Trust Indenture Act.
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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 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 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
Rancho Cucamonga of the State of California, on the 9th day of October, 2026.
 
iPOWER INC.  
     
By: /s/ Chenlong Tan  
  Name: Chenlong Tan  
  Title: Chief Executive Officer  

 
 

POWER OF ATTORNEY
 

Each person whose signature appears below constitutes and appoints Chenlong Tan, as his or her true and lawful attorney-in-fact and agent, with full power of
substitution and re-substitution, for him or her and in his or her name, place, and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments, exhibits thereto and other documents in connection therewith) to this Registration Statement, and to file the same, with all exhibits
thereto, and other documents in connection therewith, with the Commission, granting unto said attorneys-in-fact and agents, and each of them, 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 to all intents and purposes as he
or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or either of them individually, or their or his
substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 
Pursuant to the requirements of the Securities Act, this Registration Statement has been signed below by the following persons in the capacities and on October
9, 2026.
 
Person  Capacity  Date
       
/s/ Chenlong Tan  Chief Executive Officer, Interim Chief Financial Officer, and Chairman of the Board of Directors  October 9, 2026
Chenlong Tan   (principal executive officer, principal financial officer and principal accounting officer)   
       
/s/ Yi Yang  Director  October 9, 2026
Yi Yang      
       
/s/ Bennet Tchaikovsky  Director  October 9, 2026
Bennet Tchaikovsky      
       
/s/ Yue Guo  Director  October 9, 2026
Yue Guo      
       
/s/ Hanxi Li  Director  October 9, 2026
Hanxi Li      
 
 
 

  II-7  



Exhibit 5.1

 
 

October 9, 2026
 

iPower Inc.
8798 9th Street
Rancho Cucamonga, CA 91730
Re:  Registration Statement on Form S-3
 
Ladies and Gentlemen:
 
We have acted as counsel to iPower Inc.., a Nevada corporation (the “Company”), in connection with a Registration Statement on Form S-3 (the “Registration
Statement”) filed by the Company with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the
“Securities Act”), relating to the offer and sale by the Company from time to time of up to $50,000,000 aggregate initial offering price of (i) shares of its
common stock, par value $0.001 per share (the “Common Stock”), (ii) warrants to purchase Common Stock (the “Warrants”), (iii) rights to purchase
Common Stock, Warrants, Preferred Stock, Debt Securities, and Units (the “Rights”), ( (iv) shares of its preferred stock, par value $0.001 per share (the
“Preferred Stock”), (v) its debt securities (the “Debt Securities”), to be issued under an indenture (as it may be supplemented or amended from time to time,
an “Indenture”) to be entered into between the Company and the trustee named therein (the “Trustee”), the form of which is attached to the Registration
Statement as Exhibit 4.8, (vi) units consisting of any combination of Common Stock, Warrants, Rights, , Preferred Stock, and Debt Securities (the “Units” and,
together with the Common Stock, Warrants, Rights, , Preferred Stock, and Debt Securities, the “Securities”), including any Securities issuable upon
conversion, exchange or exercise of the Securities.
 
We have examined such documents and have reviewed such questions of law as we have considered necessary or appropriate for the purposes of our opinions
set forth below. In rendering our opinions set forth below, we have assumed the authenticity of all documents submitted to us as originals, the genuineness of
all signatures and the conformity to authentic originals of all documents submitted to us as copies. We have also assumed the legal capacity for all purposes
relevant hereto of all natural persons and, with respect to all parties to agreements or instruments relevant hereto other than the Company, that such parties had
the requisite power and authority (corporate or otherwise) to execute, deliver and perform such agreements and instruments, that such agreements and
instruments have been duly authorized by all requisite action (corporate or otherwise), executed and delivered by such parties and that such agreements and
instruments are the valid, binding and enforceable obligations of such parties. As to questions of fact material to our opinions, we have relied upon certificates
or comparable documents of officers and other representatives of the Company and of public officials.
 
Based on the foregoing, and assuming that (i) the Registration Statement and all amendments thereto (including post-effective amendments) will have become
effective under the Securities Act and will continue to be so effective, (ii) a prospectus supplement to the prospectus contained in the Registration Statement,
describing the Securities offered thereby, will have been prepared and filed with the Commission under the Securities Act, (iii) all Securities will be issued and
sold in compliance with applicable federal and state securities laws and in the manner stated in the Registration Statement and the applicable prospectus
supplement, (iv) with respect to any newly-issued shares of Common Stock or Preferred Stock to be offered by the Company pursuant to the Registration
Statement, there will be sufficient shares of Common Stock or Preferred Stock, as applicable, authorized under the organizational documents of the Company
and not otherwise reserved for issuance, (v) the organizational documents of the Company, each as amended as of the date hereof, will not have been amended
from the date hereof in a manner that would affect the validity of our opinions set forth below, (vi) none of the terms of any Security to be established
subsequent to the date hereof, nor the issuance, sale or delivery of such Security, nor the compliance by the Company with the terms of such Security, (a) will
violate (1) any applicable law or (2) the organizational documents of the Company or (b) will result in a violation or breach of (1) any provision of any
instrument or agreement then binding upon the Company or any of its assets or (2) any restriction imposed by any court or governmental body having
jurisdiction over the Company or any of its assets, (vii) any applicable purchase, underwriting or similar agreement, and any other applicable agreement with
respect to any Securities offered or sold, will have been duly authorized and validly executed and delivered by the Company and (viii) any Securities issuable
upon conversion, exchange or exercise of any Security being offered or sold will be duly authorized, created and, if appropriate, reserved for issuance upon
such conversion, exchange or exercise, we are of the opinion that:
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1. With respect to any shares of Common Stock to be offered by the Company pursuant to the Registration Statement (the “Offered Common Shares”),

when (a) the board of directors of the Company, a duly constituted and acting committee thereof or any officers of the Company delegated such
authority (such board of directors, committee or officers being referred to herein as the “Board”) have taken all necessary corporate action to
authorize and approve the terms of the issuance and sale of the Offered Common Shares in conformity with the organizational documents of the
Company and (b) certificates in the form required by the Nevada Revised Statutes representing the Offered Common Shares have been duly executed,
countersigned, registered and delivered either (i) in accordance with the applicable purchase, underwriting or similar agreement approved by the
Board upon payment of the consideration therefor (which consideration is not less than the par value of the Common Stock) provided for therein or
(ii) upon conversion, exchange or exercise of any other Security, in accordance with the terms of such Security or the instrument governing such
Security providing for such conversion, exchange or exercise as approved by the Board, for the consideration approved by the Board (which
consideration is not less than the par value of the Common Stock), then the Offered Common Shares will be validly issued, fully paid and non-
assessable.

 
2. With respect to any Warrants to be offered by the Company pursuant to the Registration Statement (the “Offered Warrants”), when (a) a warrant

agreement relating to the Offered Warrants (the “Warrant Agreement”), to be entered into between the Company and the warrant agent named
therein (the “Warrant Agent”), has been duly authorized, executed and delivered by the Company, (b) the Board has taken all necessary corporate
action to authorize and approve the terms of the Offered Warrants and their issuance and sale in conformity with the Warrant Agreement and (c) the
Offered Warrants have been issued, executed and countersigned by the Warrant Agent in accordance with the terms of the Warrant Agreement and
delivered either (i) in accordance with the applicable purchase, underwriting or similar agreement approved by the Board upon payment of the
consideration therefor provided for therein or (ii) upon conversion or exchange of any other Security, in accordance with the terms of such Security or
the instrument governing such Security providing for such conversion or exchange as approved by the Board, for the consideration approved by the
Board, then the Offered Warrants will constitute valid and binding obligations of the Company, enforceable against the Company in accordance with
their terms.

 
3. With respect to any Rights to be offered by the Company pursuant to the Registration Statement (the “Offered Rights”), when (a) a rights agreement

relating to the Offered Rights (the “Rights Agreement”), to be entered into between the Company and the rights agent named therein (the “Rights
Agent”), has been duly authorized, executed and delivered by the Company, (b) the Board has taken all necessary corporate action to authorize and
approve the terms of the Offered Rights and their issuance and sale in conformity with the Rights Agreement and (c) the Offered Rights have been
issued, executed and countersigned by the Rights Agent in accordance with the terms of the Rights Agreement and delivered either (i) in accordance
with the applicable purchase, underwriting or similar agreement approved by the Board upon payment of the consideration therefor provided for
therein or (ii) upon conversion or exchange of any other Security, in accordance with the terms of such Security or the instrument governing such
Security providing for such conversion or exchange as approved by the Board, for the consideration approved by the Board, then the Offered Rights
will constitute valid and binding obligations of the Company, enforceable against the Company in accordance with their terms.

    
4. With respect to any shares of any class or series of Preferred Stock to be offered by the Company pursuant to the Registration Statement (the

“Offered Preferred Shares”), when (a) the Board has taken all necessary corporate action to establish the applicable class or series of Preferred
Stock in accordance with the Nevada Revised Statutes (including, without limitation, by the Company properly filing a certificate of designations to
establish such class or series of Preferred Stock with the Secretary of State of the State of Nevada), (b) the Board has taken all necessary corporate
action to authorize and approve the terms of the Offered Preferred Shares and their issuance and sale in conformity with the terms of the applicable
class or series of Preferred Stock as established by the Board and (c) certificates in the form required by the Nevada Revised Statutes representing the
Offered Preferred Shares have been duly executed, countersigned, registered and delivered either (i) in accordance with the applicable purchase,
underwriting or similar agreement approved by the Board upon payment of the consideration therefor (which consideration is not less than the par
value of the Preferred Stock) provided for therein or (ii) upon conversion, exchange or exercise of any other Security, in accordance with the terms of
such Security or the instrument governing such Security providing for such conversion, exchange or exercise as approved by the Board, for the
consideration approved by the Board (which consideration is not less than the par value of the Preferred Stock), then the Offered Preferred Shares will
be validly issued, fully paid and non-assessable.
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5. With respect to any Debt Securities to be offered by the Company pursuant to the Registration Statement (the “Offered Debt Securities”), when (a)

the Trustee has been qualified to act as trustee under the Indenture, (b) the Indenture has been duly authorized, executed and delivered by the
Company, (c) the Indenture has been duly qualified under the Trust Indenture Act of 1939, as amended, (d) the Board has taken all necessary corporate
action to authorize and approve the terms of the Offered Debt Securities and their issuance and sale in conformity with the Indenture and (e) the
Offered Debt Securities have been issued, executed and authenticated by the Trustee in accordance with the terms of the Indenture and delivered either
(i) in accordance with the applicable purchase, underwriting or similar agreement approved by the Board upon payment of the consideration therefor
provided for therein or (ii) upon conversion, exchange or exercise of any other Security, in accordance with the terms of such Security or the
instrument governing such Security providing for such conversion, exchange or exercise as approved by the Board, for the consideration approved by
the Board, then the Offered Debt Securities will constitute valid and binding obligations of the Company, enforceable against the Company in
accordance with their terms.

 
6. With respect to any Units to be offered by the Company pursuant to the Registration Statement (the “Offered Units”), when (a) a unit agreement

relating to the Offered Units (the “Unit Agreement”), to be entered into between the Company and the unit agent named therein (the “Unit Agent”),
has been duly authorized, executed and delivered by the Company, (b) the Board has taken all necessary corporate action to authorize and approve the
terms of the Offered Units and their issuance and sale in conformity with the Unit Agreement and (c) the Offered Units have been issued, executed and
countersigned by the Unit Agent in accordance with the terms of the Unit Agreement and delivered either (i) in accordance with the applicable
purchase, underwriting or similar agreement approved by the Board upon payment of the consideration therefor provided for therein or (ii) upon
conversion or exchange of any other Security, in accordance with the terms of such Security or the instrument governing such Security providing for
such conversion or exchange as approved by the Board, for the consideration approved by the Board, then the Offered Units will constitute valid and
binding obligations of the Company, enforceable against the Company in accordance with their terms.

 
Our opinions set forth above are subject to the following qualifications and exceptions:
 
(a) Our opinions set forth above are subject to the effect of any applicable bankruptcy, insolvency, reorganization, moratorium or similar law relating to or

affecting creditors’ rights generally (including, without limitation, fraudulent conveyance laws).
 
(b) Our opinions set forth above are subject to the effect of general principles of equity, including, without limitation, concepts of materiality,

reasonableness, good faith and fair dealing and the possible unavailability of specific performance or injunctive relief, regardless of whether
considered in a proceeding in equity or at law.

 
(c) Our opinions set forth above are subject to limitations regarding the availability of indemnification and contribution where such indemnification or

contribution may be limited by applicable law or the application of principles of public policy.
 
(d) We express no opinion as to the enforceability of (i) provisions that relate to choice of law, forum selection or submission to jurisdiction (including,

without limitation, any express or implied waiver of any objection to venue in any court or of any objection that a court is an inconvenient forum), (ii)
waivers by the Company of any statutory or constitutional rights or remedies, (iii) terms which excuse any person or entity from liability for, or
require the Company to indemnify such person or entity against, such person’s or entity’s negligence or willful misconduct or (iv) obligations to pay
any prepayment premium, default interest rate, early termination fee or other form of liquidated damages, if the payment of such premium, interest
rate, fee or damages may be construed as unreasonable in relation to actual damages or disproportionate to actual damages suffered as a result of such
prepayment, default or termination.
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(e) We draw your attention to the fact that, under certain circumstances, the enforceability of terms to the effect that provisions may not be waived or

modified except in writing may be limited.
 
We note that, as of the date of this opinion, a judgment for money in an action based on a Security denominated in a foreign currency or currency unit in a
federal or state court in the United States ordinarily would be enforced in the United States only in United States dollars. The date used to determine the rate of
conversion of the foreign currency or currency unit in which a particular Security is denominated into United States dollars will depend upon various factors,
including which court renders the judgment. Under Section 27 of the New York Judiciary Law, a state court in the State of New York rendering a judgment on a
Security would be required to render that judgment in the foreign currency or currency unit in which the Security is denominated, and the judgment would be
converted into United States dollars at the exchange rate prevailing on the date of entry of the judgment. We express no opinion as to the enforceability of
provisions to the extent they require that a claim with respect to a Security (or a judgment in respect of such a claim) be converted into United States dollars at
a particular rate of exchange and/or on a particular date, to the extent applicable law provides otherwise.
 
Our opinions expressed above are limited to the laws of the State of New York and the State of Nevada, in particular the Nevada Revised Statutes, and the
federal laws of the United States of America.
 
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement, and to the reference to our firm under the heading “Legal Matters” in
the prospectus constituting part of the Registration Statement. In giving this consent, we do not 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.
 
  Very truly yours,

 
/s/ Dorsey & Whitney LLP

   
MJP/NAA
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Ex-Filing Fees

CALCULATION OF FILING FEE TABLES
S-3

iPower Inc.

Table 1: Newly Registered and Carry Forward Securities
                                           

Line Item Type   Security Type   Security Class Title   Notes  

Fee
Calculation

Rule  
Amount

Registered  

Proposed
Maximum
Offering
Price Per

Unit  

Maximum
Aggregate

Offering Price   Fee Rate  

Amount of
Registration

Fee
                                           

Newly Registered Securities
Fees to be Paid   Equity   Common Stock,

$0.001 par value
per share

  (1)   Other      $    $        $ 0.00

Fees to be Paid   Equity   Preferred Stock,
$0.001 par value
per share

  (2)   Other                      0.00

Fees to be Paid   Debt   Preferred Stock,
$0.001 par value
per share

  (3)   Other                      0.00

Fees to be Paid   Other   Warrants   (4)   Other                      0.00
Fees to be Paid   Other   Rights   (5)   Other                      0.00
Fees to be Paid   Other   Units   (6)   Other                      0.00
Fees to be Paid   Unallocated (Universal) Shelf      (7)   457(o)      $    $50,000,000.00  0.000087  $ 4,350.00
                                           

Total Offering Amounts:  $50,000,000.00        4,350.00
Total Fees Previously Paid:              0.00

Total Fee Offsets:              4,350.00
Net Fee Due:            $ 0.00

__________________________________________
Offering Note(s)

(1) See footnote 1.

(2) See footnote 1.

(3) See footnote 1.

(4) See footnote 1.

(5) See footnote 1.

(6) See footnote 1.

(7) The amount to be registered consists of up to $50,000,000 of an indeterminate amount of shares of common stock, shares of preferred stock, debt
securities, warrants, rights, and/or units. There is also being registered hereunder such currently indeterminate number of (i) shares of common stock or
other securities of the registrant as may be issued upon conversion of, or in exchange for, convertible or exchangeable preferences shares and/or debt
securities registered hereby, or (ii) shares of common stock, shares of preferred stock, debt securities or units as may be issued upon exercise of warrants
registered hereby, as the case may be. Any securities registered hereunder may be sold separately or as units with the other securities registered hereunder.

The proposed maximum aggregate offering price per unit will be determined from time to time by the registrant in connection with the issuance by the
registrant of the securities registered hereunder and is not specified as to each class of security pursuant to General Instruction II.D. of Form S-3 under the
Securities Act.

Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(o) of the Securities Act of 1933, as amended (the
“Securities Act”). In no event will the aggregate offering price of all securities sold by the registrant from time to time pursuant to this registration
statement exceed $50,000,000. No separate consideration will be received for (i) shares of common stock or other securities of the registrant that may be
issued upon conversion of, or in exchange for, convertible or exchangeable shares of preferred stock and/or debt securities registered hereby, or (ii) shares
of common stock, shares of preferred stock, debt securities or units that may be issued upon exercise of warrants registered hereby, as the case may be.

Represents the total of the fee offsets claimed pursuant to Rule 457(p) under the Securities Act for the portion of registration fee previously paid with
respect to the unsold securities of the Registrant, as set forth in Table 2.

Table 2: Fee Offset Claims and Sources
                                                         

Line Item Type  
Registrant or
Filer Name   Notes  

Form
or

Filing
Type  

File
Number  

Initial Filing
Date   Filing Date  

Fee Offset
Claimed  

Security Type
Associated
with Fee

Offset
Claimed  

Security Title
Associated
with Fee

Offset
Claimed  

Unsold
Securities
Associated
with Fee

Offset
Claimed  

Unsold Aggregate
Offering Amount
Associated with

Fee Offset
Claimed  

Fee Paid
with Fee

Offset
Source

                                                         



Rules 457(b) and 0-11(a)(2)
Rule 457(p)

Fee Offset Claims   iPower Inc.    (1,2)  S-3   333-
274665   09/25/2023      $4,350.00 

Unallocated
(Universal)
Shelf

 
Unallocated
(Universal)
Shelf

       $43,184,022.40  $  

Fee Offset Sources   iPower Inc.        S-3   333-
274665       09/25/2023                           4,350.00

                                                         

__________________________________________
Rule 457(p) Statement of Withdrawal, Termination, or Completion:

(1) The Registrant previously paid an aggregate of $5,510 in filing fees in connection with the registration of an aggregate of $50,000,000 of securities of
securities pursuant to the Registrant’s Registration Statement on Form S-3 filed on September 25, 2023, as amended on a pre-effective basis on September
28, 2023, and declared effective on September 29, 2023 (the “Previous Registration Statement”). The Registrant has issued an aggregate of $6,815,977.60
of securities under the Previous Registration Statement. Therefore, an aggregate of $4,758.87 of SEC filing fees remains unutilized and is attributable to
$43,184,022.40 of unsold securities previously registered under the Previous Registration Statement and is available for future registration fees pursuant to
Rule 457(p) under the Securities Act. Accordingly, no additional filing fee is due with respect to such unsold securities in connection with the filing of this
Registration Statement. The Previous Registration Statement and the offering of the unsold securities registered under the Previous Registration Statement
will be deemed terminated as of the effective date of this Registration Statement.

Offset Note(s):

(2) This amount is attributable to the aggregate amount of unsold securities that were previously registered under the Previous Registration Statement.


