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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
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registration statement for the same offering.  o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company.  See the definitions of "large accelerated filer," "accelerated filer" and "smaller
reporting company" in Rule 12b-2 of the Exchange Act.

Large accelerated filer  o Accelerated filer  o
Non-accelerated filer  o (Do not check if a smaller
reporting company)

Smaller reporting company  x
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Calculation of Registration Fee

Title of Each Class of Securities to be Registered

Amount to
be

Registered

Proposed
Offering
Price Per
Share

Proposed
Aggregate

Offering Price

Amount of
Registration

Fee
Common Stock underlying Convertible Promissory
Notes, $0.001 par value 10,165,000 $ 0.15 $ 1,524,750 $ 153.54

Common Stock underlying Warrants, $0.001 par value 1,325,000 $ 0.30 $ 397,500 $ 40.03

Common Stock – Issuance Shares, $0.001 par value 4,337,500 $ 0.001 $ 4,337.50 $ 0.43

Common Stock,- GSS Warrants, $0.001 par value(2) 483,333 $ 0.30 $ 144,999 $ 14.60

TOTAL 16,310,833 $ 2,071,586.50(1) $ 208.61

(1)Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(a) under the
Securities Act of 1933, as amended. The sum of each of the above listed prices.

(2)Pursuant to Engagement Agreement, Garden State Securities, Inc. is entitled to, among other things, warrants with
“piggy back” registration rights, equal to 10% of the amount of securities sold at an exercise price equal to the
investor’s warrant exercise price.

A Registration Statement relating to these securities has been filed with the Securities Exchange Commission.  The
Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective
date until the registrant shall file a further amendment which specifically states that this Registration Statement shall
thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the Registration
Statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may
determine.

The information in this prospectus is not complete and may be changed.  The selling stockholders 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 it is not soliciting an offer to buy these securities in any state
where the offer or sale is not permitted.

We are an “emerging growth company” as defined in the Jumpstart Our Business Startups Act (“JOBS Act”) and will
therefore be subject to reduced public company reporting requirements. Investing in our securities involves a high
degree of risk. See Risk Factors, beginning on page 9.

Prospectus (Subject to Completion)

Dated  December 10 , 2015

-i-
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PROSPECTUS

Innovus Pharmaceuticals, Inc.
16,310,833 Shares of Common Stock Offered by
the Selling Stockholders

Offering
Price

Per Share Total

Common Stock – 10,165,000 Shares underlying Promissory Notes $ 0.15 $ 1,524,750

Common Stock – 1,325,000 Shares underlying Warrants $ 0.30 $ 397,500

Common Stock – 4,337,500 Issuance Shares $ 0.001 $ 4,338

Underwriting discounts and Commissions (1)(2) $ 0.30 $ 144,999

(1)Pursuant to an Engagement Agreement, the Company agreed to pay Garden State Securities, Inc. (“GSS”) who acted
as a placement agent for the Offering, a cash fee of 10% of the gross proceeds from the Offering and issue it a
Warrant to purchase the number of common shares equal to 10% of the number of shares that the Notes are
convertible into at the Conversion Price on an as converted basis.

(2)Includes the GSS Compensation of Warrants equal to 10% of the amount of securities sold; 483,333 at the
exercise price of $0.30.

This prospectus relates to the registration and offering of up to 16,310,833 shares of our common stock, par value
$0.0001 per share. Innovus conducted a private placement of $1,325,000 and has already received the funds. The
Selling Stockholders are offering the securities as the Offering Price per Share listed above. The price has been
arbitrarily determined.

10,165,000 shares of common stock offered under this prospectus are the common shares underlying the Convertible
Promissory Notes of the Company (each a “Note” and collectively the “Notes”) sold to three (3) accredited investors (the
“Buyers”) pursuant to six (6) Securities Purchase Agreements and related documents described herein on June 15, 2015,
July 28, 2015 August, 27, 2015, September 21, 2015 and September 30, 2015 (the “Purchase Agreement”), for the
aggregate amount of $1,325,000 (the “Offering”).  The 10,165,000 total include the anticipated accrued interest of 5%
on each Note for one year.

Concurrent with the signing of the Purchase Agreement, the Company issued each Buyer a Common Stock Purchase
Warrant, allowing the first two Buyers to purchase 500,000 shares of common stock at an exercise price of $0.30 per
share, the third Buyer, 125,000 shares of common stock at an exercise price of $0.30 per share, and the last two
Buyers 100,000 shares each of common stock at an exercise price of $0.30 per share (1,325,000 Warrants total).

 As additional consideration the Company issued the Buyers additional shares of common stock; the first two
investors received (i) 750,000 as additional consideration for the Note, and (ii) 500,000 as consideration for being
early investors. The third investor received 187,500 shares of common stock as additional consideration for the Note,
and 150,000 shares of common stock as consideration for being an early investor, the last two investors received (i)
150,000 shares of common stock as consideration for the Note, and (ii) 600,000 shares of common stock as additional
consideration (collectively “Issuance Shares”).  In addition, a Registration Rights Agreement was signed that commits
the Company to file a Registration Statement within 45 calendar days following the receipt of proceeds from the
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Purchase Agreement. (4,337,500 Issuance Shares total)

Additionally the Company, in accordance with the Engagement Agreement dated March 25, 2015, is registering
483,333 warrants issuable to Garden State Securities, Inc. equal to 10% of the amount of securities sold in the
Offering at an exercise price equal to the investor’s warrant exercise price of $0.30. The warrants have a five-year term
and a cashless exercise provision.

The Company is paying for the legal and accounting costs associated with registering the shares in this offering.  The
Company will not receive any of the funds from this offering (other than the exercise price payable upon exercise of
the Warrants).

The securities being registered in this offering may not be liquid since a limited market may exist. Our common stock
is currently listed on the OTC Quotation Board under the symbol “INNV.” On December 4, 2015 , the last reported sales
price of our common stock on the OTC Markets was $0.09 .

-ii-
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The selling stockholders, who are deemed underwriters as that term is defined under the Securities Exchange Act of
1934, or the rules and regulations thereunder, may sell these shares from time to time after this Registration Statement
is declared effective by the Securities and Exchange Commission. The selling stockholders will sell at the above
stated price for the duration of the offering.  The price has been arbitrarily determined. We will not receive any of the
proceeds received by the selling stockholders.

An investment in our common stock involves a high degree of risk. You should purchase our common stock only if
you can afford a complete loss of your purchase.

We urge you to read carefully the “Risk Factors” section beginning on page 4 where we describe specific risks
associated with an investment in Innovus Pharmaceuticals, Inc. and these securities before you make your investment
decision.

We are an “emerging growth company” as defined in the Jumpstart Our Business Startups Act (“JOBS Act”) and will
therefore be subject to reduced public company reporting requirements. Investing in our securities involves a high
degree of risk. See Risk Factors, beginning on page 4.

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

THE DATE OF THIS PROSPECTUS IS  DECEMBER 10 , 2015.

-iii-
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PROSPECTUS SUMMARY

This summary contains basic information about us and the offering. Because it is a summary, it does not contain all
the information that you should consider before investing. You should read the entire prospectus carefully, including
the risk factors and our financial statements and the related notes to those statements included in this prospectus.
Except as otherwise required by the context, references in this prospectus to "we," "our," "us" and “Innovus” refer to
Innovus Pharmaceuticals, Inc.

The selling stockholders, who are deemed underwriters, may sell these shares from time to time after this Registration
Statement is declared effective by the Securities and Exchange Commission We will not receive any of the proceeds
received by the selling stockholders (other than the exercise price payable by warrant holders on exercise of their
warrants).

We were incorporated as North Horizon, Inc. on July 23, 2007, in the State of Nevada. In December 2011, we merged
with FasTrack Pharmaceuticals, Inc. and changed our name to Innovus Pharmaceuticals, Inc. In December 2013, we
acquired Semprae, making it our wholly owned subsidiary. In February 2015, we entered into a merger agreement,
whereby we acquired Novalere and its worldwide rights to the Fluticare™ brand (Fluticasone propionate nasal spray). 
We expect that the Abbreviated New Drug Application (“ANDA”) filed in November 2014 with the U.S. Food and
Drug Administration (“FDA”) may be approved in the first half of 2016, which will allow us to market and sell Fluticare™
over the counter in the U.S.

We are an emerging pharmaceutical company engaged in the commercialization, licensing and development of safe
and effective non-prescription medicine and consumer care products to improve men’s and women’s health and vitality
and respiratory diseases.  We deliver innovative and uniquely presented and packaged health solutions through our
over-the-counter, (“OTC”) medicines and consumer and health products, which we market directly or through
commercial partners to primary care physicians, urologists, gynecologists and therapists and directly to consumers
through on-line channels, retailers and wholesalers. Our business model leverages our ability to acquire and in-license
commercial products that are supported by scientific and/or clinical evidence, place them through our existing supply
chain, retail and on-line channels to tap new markets and drive demand for such products and to establish physician
relationships. We currently market five products in the United States and in 28 countries around the world through our
commercial partners.

As of September 30 , 2015, we had $701,391 in current assets and current liabilities in the amount of $1,917,572 .

Innovus’ address and phone number are:

Innovus Pharmaceuticals, Inc.
9171 Towne Center Drive, Suite 440
San Diego, CA 92122
(858) 964-5123

-1-
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Summary of the Offering

Issuer Innovus Pharmaceuticals, Inc.

Securities Offered 16,310,833 shares of common stock of the
Company

Common Stock Outstanding as of
December 8 , 2015

47,141,230  shares of common stock

Use of Proceeds We will not receive any proceeds from the
disposition of already outstanding shares of
common stock, other than the exercise price of the
warrants upon exercise. See “Use of Proceeds”

Risk Factors An investment in our common stock involves a
high degree of risk and should not be purchased by
investors who cannot afford the loss of their entire
investment. See “Risk Factors”

The Financing

Innovus Pharmaceuticals Inc. (the “Company” or “Innovus”), entered into Securities Purchase Agreements with three (3)
accredited investors (the “Buyers”), pursuant to which the Company received aggregate gross proceeds of $1,325,000.00
(the “Offering”) pursuant to which it sold:

(i)Notes. Six (6) Convertible Promissory Notes of the Company. Two in the principal amount of $275,000.00, one
for $550,000, one for $137,500, and two for $110,000 (each a “Note” and collectively the “Notes”) (the Notes were
sold at a 10% original issue discount and the Company received an aggregate total of $1,325,000.00 in funds
thereunder). The Notes and accrued interest are convertible into shares of common stock, $0.001 par value per
share, of the Company (the “Common Stock”) beginning at 6 six (6) months from the date of execution, at a
conversion price of $0.15 per share. The maturity date of the first Note is August 15, 2016, and the maturity date
of the second Note is August 28, 2016. The third Note has a maturity date of September 14, 2016 the fourth has a
maturity date of September 26, 2016, the fifth is October 29, 2016 and the sixth is October 20, 2016. The Notes
bear interest on the unpaid principal amount at the rate of five percent (5%) per annum from the date of issuance
until the same becomes due and payable, whether at maturity or upon acceleration or by prepayment or otherwise.
Notwithstanding the foregoing, upon the occurrence of an Event of Default as defined in such Note, a “Default
Amount” equal to the sum of (i) the Principal Amount, together with accrued interest due thereon through the date
of payment payable at the Holder’s option in cash or Common Stock and (ii) an additional amount equal to the
Principal Amount payable at the Company’s option in cash or Common Stock. For purposes of payments in
Common Stock, the following conversion formula shall apply: the Conversion Price shall be the lower of: (i) the
Fixed Conversion Price ($0.15) or (ii) 60% multiplied by the volume weighted average price of the Common Stock
during the ten (10) consecutive Trading Days immediately prior to the later of the Event of Default or the end of
the applicable cure period. Assuming each of the Notes are in Default all on their one year anniversary.

The Company may prepay the Notes at any time on the terms set forth in the Notes at the rate of 115% of the then
outstanding balance of the Notes. Under the terms of the Notes, the Company shall not effect certain corporate and
business actions during the term of the Notes, although some may be done with proper notice. Pursuant to the
Purchase Agreement, with certain exceptions, the Note holder has a right of participation during the term of the
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(ii)Issuance Shares. Pursuant to the Purchase Agreement, the Company issued 750,000 restricted shares of Common
Stock to each of the first two Buyers and 187,500 to the third Buyer and 150,000 each to the last two Buyers as
additional consideration for the purchase of the Notes (the “Issuance Shares”).

(iii)Warrant. Concurrent with the signing of the Securities Purchase Agreements, the Company issued a Common
Stock Purchase Warrant to each Buyer, which allows the first two Buyers to purchase 500,000, and the third
Buyer to purchase 125,000 shares of common stock, and the last two Buyers 100,000 shares of common stock
each, all $0.001 par value per share, of the Company at an exercise price of $0.30. A copy of the Warrants are
attached hereto.

 (iv)Registration Rights. In addition, a Registration Rights Agreement was signed that commits the Company to file
an Initial Registration Statement within 45 calendar days day following the sale and receipt of proceeds, of an
aggregate of $500,000 of Notes to the Buyer and/or third party investors on the same terms and conditions set
forth in the Purchase Agreement. A copy of the form Registration Rights Agreement is hereto.

 (v)Share Issuance Agreement. As further consideration for the purchase of the Notes by the Buyers, the Company
issued to each of the first two Buyers an additional 500,000,  the third Buyer an additional 150,000 and to each of
the last two Buyers, 600,000 restricted shares of Common Stock (aggregate total of 2,350,000 common shares) to
the Buyers pursuant to the Share Issuance Agreement (the “Share Issuance Agreement”), a copy of which is
attached.

    Based on the market price per share on the date of each Convertible Note (June 15, 2015: $0.15, July 28, 2015:
$0.15, August 27, 2015: $0.14, September 21, 2015: $0.08, September 30, 2015: $0.07) the total dollar value of the
securities sold as part of this Offering is approximately $2,116,917.

    The following table illustrates the dollar amount of each payment in connection with the transaction that we have
made or may be required to make to any selling shareholder, an affiliate of a selling shareholder or any person with
whom any selling shareholder has a contractual relationship regarding the transaction:

Note/Warrant Holder  Sale Date

Value of Each
Payment to
Holder (1)

Gross
Proceeds

Net Proceeds
to Issuer

Anson Investment Master Funds, LP(3) July 15, 2015 $ 625 $ 250,000 $ 249,375
Anson Investment Master Funds, LP(3) July 28, 2015 $ 625 $ 250,000 $ 249,375
FirstFire Global Opportunities Fund (4) August 27, 2015 $ 338 $ 125,000 $ 124,662
SBI Investments, LLC  (5) August 27, 2015 $ 1,250 $ 500,000 $ 498,750
SBI Investments, LLC (5) September 21, 2015 $ 750 $ 100,000 $ 99,250
Anson Investment Master Funds, LP(3) September 30, 2015 $ 750 $ 100,000 $ 99,250
Garden State Securities, Inc. (2) $ 145,000 $ 0 $ (145,000 )

$ 149,338 1,325,000

(1) Does not include repayment of the Principal on the convertible notes. Includes both cash and value of stock
payments.

(2) Includes payment of $72,500 and issuance of a Warrant to purchase 483,333 shares of common stock at $0.30
exercise price and $0.15 market price: $72,500. Together the cash payment and the Warrant issuance equals
$145,000

(3) Includes total of 2,000,000 Issuance Shares issued as additional consideration for the purchase of the Notes. Based
on price per share of $0.001.

(4) 
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Includes total of 337,500 Issuance Shares issued as additional consideration for the purchase of the Notes. Based
on price per share of $0.001.

(5) Includes total of 2,000,000 Issuance Shares issued as additional consideration for the purchase of the Notes. Based
on price per share of $0.001.

Edgar Filing: INNOVUS PHARMACEUTICALS, INC. - Form S-1/A

13



Table of Contents

    The Notes do not set forth a repayment schedule for either the repayment of the principal or accrued interest. The
full principal amount plus accrued interest is due on the Maturity date, with no cash payments to be made to the
noteholders prior to Maturity Date. The Notes may be converted into shares of common stock, in whole or part, at the
election of the Holder any time after six month anniversary of the Note.

    The following table is to illustrate the total possible profit to be realized as a result of any conversion discounts for
securities underlying the Notes:

Note Holder
Note Sale
Date

Note
Amount

Market
Price
Per
Share
on
Date
of
Sale
of
Convertible
Note

Market
Price
Per
Share
of
Issuance
Shares

Conversion
Price
as of
the
date
of
sale
(Fixed)

Total
possible
shares to
be
received
upon
Conversion
(1)

Total
Shares
Issued
Upon
Default (2)

Combined
Market
Price of the
Total
Number of
Shares (3)

Total
possible
Shares
to be
Received
and the
Combined
Conversion
Price of
the Total
Number
of Shares
(4)

Total
Possible
Discount
to the
Market
Price (5)

Anson
Investment
Master Funds,
LP

July 15,
2015 $275,000 $0.15 $0.001 $0.15 1,833,333 3,758,333 $275,000 $275,000 $0

Anson
Investment
Master Funds,
LP

July 28,
2015 $275,000 $0.15 $0.001 $0.15 1,833,333 3,758,333 $275,000 $275,000 $0

FirstFire
Global
Opportunities
Fund

August
27, 2015 $137,500 $0.14 $0.001 $0.15 916,667 1,879,167 $128,333 $137,500 $9,167

SBI
Investments,
LLC

August
27, 2015 $550,000 $0.14 $0.001 $0.15 3,666,667 7,516,667 $513,333 $550,000 $36,667

SBI
Investments,
LLC

September
21, 2015 $110,000 $0.08 $0.001 $0.15 733,333 1,503,333 $58,667 $110,000 $51,333

Anson
Investment
Master Funds,
LP

September
30, 2015 $110,000 $0.07 $0.001 $0.15 733,333 1,503,333 $51,333 $110,000 $58,667

9,716,667 19,919,167 $1,301,667 $1,457,500 $155,833

(1) Assuming full conversion.
(2) Using Fixed Conversion rate.

(3)  Calculated by using the market price per share on the date of the sale of the convertible note and the total possible
shares to be received.
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(4)  Calculated by using the conversion price on the date of the sale of the convertible note and the total possible
number of underlying shares.

(5)  Calculated by subtracting the total conversion/exercise price on the date of the sale of the convertiblenote from
the combined market price of the total number of underlying shares on that date.
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    The following Table is to illustrate the possible profit to be realized as a result of any conversion discounts for
securities underlying any other Warrants, options, notes or other securities of the Company that are held by the selling
stockholders:

Warrant Holder Warrant Sale Date
Warrant
Amount

Market
Price
Per
Share
on
Date
of
Sale
of
Warrant

Conversion
Price
as of
the
date of
sale
(Fixed)

Total
possible
shares to
be received
upon
Exercise
(1)

Combined
Market
Price of
the Total
Number
of
Underlying
Shares (2)

Total
Possible
Shares to
be
Received
and the
Combined
Conversion
Price of
the Total
Number
of Shares
Underlying
the
Warrant
(3)

Total
Possible
Discount
to the
Market
Price as
of the
date of
the sale
of the
Warrant

Anson Investment
Master Funds, LP July 15, 2015 250,000 $ 0.15 $ 0.30 250,000 $ 37,500 $ 75,000 $ 37,500
Anson Investment
Master Funds, LP July 28, 2015 250,000 $ 0.15 $ 0.30 250,000 $ 37,500 $ 75,000 $ 37,500
FirstFire Global
Opportunities
Fund August 27, 2015 125,000 $ 0.14 $ 0.30 125,000 $ 17,500 $ 37,500 $ 20,000
SBI Investments,
LLC August 27, 2015 500,000 $ 0.14 $ 0.30 500,000 $ 70,000 $ 150,000 $ 80,000
SBI Investments,
LLC September 21, 2015 100,000 $ 0.08 $ 0.30 100,000 $ 8,000 $ 30,000 $ 22,000
Anson Investment
Master Funds, LP September 30, 2015 100,000 $ 0.07 $ 0.30 100,000 $ 7,000 $ 30,000 $ 23,000
Garden State
Securities, Inc. 483,333 $ 0.15 $ 0.30 483,333 $ 72,500 $ 145,000 $ 72,500

1,808,333 $ 250,000 $ 542,500 $ 292,500

(1) Assuming full exercise.
(2) Assuming full conversion.

(3) Using Fixed Conversion price.

The following table illustrates the combined total possible profit, taking into consideration the possible discounts
described above.

Note/Warrant
Holder

 Sale Date Gross
Proceeds
Paid or
Payable to
Issuer

Payments
made or
to be
made
by Issuer

Net
Proceeds to
Issuer

Total
Possible
Discount
to the
Market

Total
possible
discount
to the
Market

Combined
Total
Possible
Profit (2)
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Transaction
(1)

Price as
of the
Date of
the sale of
the Note

Price as
of the
date of
the sale of
the
Warrant

Anson Investment
Master Funds, LP July 15, 2015 $ 275,000 $ 625 $ 274,375 $ 0 $ 125,000 $ 149,375
Anson Investment
Master Funds, LP July 28, 2015 $ 275,000 $ 625 $ 274,375 $ 0 $ 125,000 $ 149,375
FirstFire Global
Opportunities
Fund August 27, 2015 $ 162,500 $ 338 $ 162,162 $ 9,167 $ 66,667 $ 86,329
SBI Investments,
LLC August 27, 2015 $ 650,000 $ 1,250 $ 648,750 $ 36,667 $ 266,667 $ 345,417
SBI Investments,
LLC September 21, 2015 $ 130,000 $ 750 $ 129,250 $ 51,333 $ 73,333 $ 4,583
Anson Investment
Master Funds, LP September 30, 2015 $ 130,000 $ 750 $ 129,250 $ 58,667 $ 76,667 $ (6,083 )
Garden State
Securities, Inc. (3) $ 0 $ 145,000 $ -145,000 $ 0 $ 0 $ (145,000)

1,622,500 $ 149,338 $ 1,473,162 $ 155,833 $ 733,333 $ 583,995

(1) Includes amount loaned and amount paid at exercise of warrants; Assuming full exercise of Warrants
(2) As a result of any conversion discounts regarding the securities underlying the convertible note or any other,

warrants, options, notes, or other securities of the issuer
(3) Garden State Securities, Inc. acted as the Placement Agent in this Transaction. Pursuant to the Purchase

Agreement, the Company agreed to pay Garden State Securities, Inc., who acted as a placement agent for the
Offering, a cash fee of 10% of the gross proceeds from the Offering and issue it a Warrant to purchase that number
of shares of common stock equal to 10% of the number of shares that the Notes are convertible into at the
Conversion Price on an as converted basis
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     Based on the tables above, the Company estimates that the total possible payments ($149,338) together with the
total possible discount to the market price of the shares underlying the convertible notes ($155,833), when compared
to the Net Proceeds to the Issuer ($1,473,162) is about 20%.

    The Company has not been involved with any prior securities transactions with any of the selling stockholders, any
affiliates of the selling stockholders, or any person with whom any selling stockholders has a contractual relationship
regarding the transaction.

    Prior to the convertible note transaction, the total number of shares outstanding was 41,414,805. Excluding shares
held by persons other than selling stockholders, affiliates of the company and affiliates of the selling stockholders, the
total number of shares outstanding is approximately 25,242,910. None of the selling stockholders has registered shares
of the Company in prior registration statements. Not including any securities underlying any outstanding convertible
securities, options or warrants, the number of common shares being registered is 4,337,500. Up to 16,310,833
common shares are being offered by the selling stockholders.

    The Company has the intention and reasonable basis to believe that it will have the financial ability to make all
payments on the overlying securities. It is the Company’s understanding that none of the selling stockholders have an
existing short position in the Company’s stock. Should the Company’s revenues be insufficient to satisfy its financial
obligations, it may consider an additional fund raise or use of existing lines of credit. As of September 30, 2015, the
Company had $149,521 cash on hand.

There are no cash payments to be made to the Note Holders prior to the Maturity Date(s). The following table
illustrates the total dollar amount to be paid to each noteholder on each Maturity Date.

Note Holder Note Sale Date Note Amount

Total Repayment
at Maturity
Date(1)

Anson Investment Master Funds, LP July 15, 2015 $ 275,000 $ 288,750.00
Anson Investment Master Funds, LP July 28, 2015 $ 275,000 $ 287,750.00
FirstFire Global Opportunities Fund August 27, 2015 $ 137,500 $ 144,375.00
SBI Investments, LLC August 27, 2015 $ 550,000 $ 577,500.00

SBI Investments, LLC
September 21,
2015 $ 110,000 $ 115,500.00

Anson Investment Master Funds, LP
September 30,
2015 $ 110,000 $ 115,500.00

$ 1,529,375.00

(1)  Assumes full repayment without conversion of any portion of Note and includes 5% interest per annum.

The shares of Common Stock, including the shares underlying the Notes, issued in the Offering were not registered
under the Securities Act of 1933, as amended (the “Securities Act”), or the securities laws of any state, and were offered
and sold in reliance on the exemption from registration afforded by Section 4(a)(2) and Regulation D (Rule 506(b))
under the Securities Act and corresponding provisions of state securities laws, which exempt transactions by an issuer
not involving any public offering. The Buyer is an “accredited investor” as such term is defined in Regulation D
promulgated under the Securities Act.

The Company agreed to use the net proceeds from the Offering for general working capital purposes. The first Buyer
agreed to allow the Company to raise a total of $1,500,000 on the same terms and conditions as the Offering. The
aggregate proceeds raised from all three Buyers equals $1,325,000.
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Pursuant to the Purchase Agreement, the Company agreed to pay Garden State Securities, Inc., who acted as a
placement agent for the Offering, a cash fee of 10% of the gross proceeds from the Offering and issue it a Warrant to
purchase that number of shares of common stock equal to 10% of the number of shares that the Notes are convertible
into at the Conversion Price on an as converted basis.

The Purchase Agreement contains representations and warranties by the Company and the investors which are
customary for transactions of this type such as, with respect to the Company: organization, good standing and
qualification to do business; capitalization; subsidiaries, authorization and enforceability of the transaction and
transaction documents; valid issuance of stock, consents being obtained or not required to consummate the
transaction; litigation; compliance with securities laws; and no brokers used; and with respect to the investors:
authorization, accredited investor status and investment intent.
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RISK FACTORS

Investors in Innovus should be particularly aware of the inherent risks associated with our business. Our business
endeavors and our common stock involve a high degree of risk. You should carefully consider the risks described
below with all of the other information included in this Prospectus. If any of the following risks actually occur, they
may materially harm our business and our financial condition and results of operations. In that event, the market price
of our common stock could decline and investors could lose part or all of their investment. As of the date of this filing
our management is aware of the following material risks.

We will need additional funding or we will be forced to curtail or cease operations.  The Company expects that its
existing capital resources, revenues from sales of its products and upcoming sales milestone payments from the
commercial partners signed for its products, along with the funds currently available for use under the LOC
Convertible Debenture and equity instruments available to pay certain vendors and consultants will be sufficient to
allow the Company to continue its operations, commence the product development process and launch selected
products through at least October 1, 2016.

As of September 30, 2015, the Company had $149,521 in cash and $1.6 million in cash available for use under the
Line Of Credit Convertible Debenture with a related party. In January 2015, we entered into two securities purchase
agreements with an unrelated third party accredited investor as well as with our former Chief Financial Officer,
pursuant to which we issued original issue discount 10.0% debentures in the aggregate principal amount of $165,000
(issued at an original issue discount of 10.0%) and warrants to purchase 750,000 shares of our common stock.

On March 12, 2015, the Company issued 250,000 shares of the Company’s common stock and 250,000 warrants to the
holder of a Convertible Debenture issued in February, 2014 to extend the maturity date of the Debenture to September
13, 2015. The fair value of such shares and warrants was recognized as interest expense. This was repaid in September
2015.

Under the terms of the amended and restated Line Of Credit Convertible Debenture we entered into with our President
and Chief Executive Officer, Bassam Damaj, Ph.D., we can currently borrow up to approximately $1,600,000. Dr.
Damaj is required to provide us with funds under such debenture if we have insufficient liquidity to meet any material
payment obligations arising in the ordinary course of business as they come due, up to the maximum of $2,000,000 in
funding (subject to increase in certain circumstances). However, Dr. Damaj’s funding commitment terminates on the
earlier to occur of (i) the consummation of one or more transactions pursuant to which we raise net proceeds of at least
$4,000,000 or (ii) October 1, 2016. As of September 30, 2015 the principal amount owed under the convertible
debenture was $424,192 and there was approximately $1.6 million remaining available to use.  Dr. Damaj has agreed
not to require the Company to repay the borrowing under the LOC or his accrued salary prior to April 2016.

We have paid numerous consultants and vendor fees through the issuance of equity instruments in order to conserve
our cash, however there can be no assurance that we, our vendors, consultants or employees will continue to agree to
this arrangement.

The funding commitment from Dr. Damaj, along with the additional financing we received in July, August and
September  2015, and from product sales and license revenue, is anticipated to sustain our operations only through 
October 1, 2016. We currently have no other funding commitments. If Dr. Damaj were not to perform on his funding
commitment, we may not have the financial resources available to pursue remedies against him and, if we do pursue
remedies against him, such actions could significantly impair our relationship with Dr. Damaj, potentially leading to
the loss of his services.
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We therefore will need additional funding, either through Dr. Damaj’s commitment or other sources of equity or debt
financings or partnering arrangements.  To the extent we raise additional capital through the sale of equity securities,
the issuance of those securities could result in dilution to our shareholders. In addition, if we obtain debt financing, a
substantial portion of our operating cash flow may be dedicated to the payment of principal and interest on such
indebtedness, thus limiting funds available for our business activities. If adequate funds are not available, we may be
required to delay, reduce the scope of or eliminate our research and development programs, reduce our
commercialization efforts or curtail our operations. In addition, we may be required to obtain funds through
arrangements with collaborative partners or others that may require us to relinquish rights to technologies or products
that we would otherwise seek to develop or commercialize ourselves or license rights to technologies or products on
terms that are less favorable to us than might otherwise be available.

There is no assurance that we will be successful in raising the additional funds needed to fund our business plan. If we
are not able to raise sufficient capital in the near future, our continued operations will be in jeopardy and we may be
forced to cease operations and sell or otherwise transfer all or substantially all of our remaining assets.

We have never been profitable and have incurred an accumulated deficit of approximately $14,456,745 as of 
September 30, 2015. Our ability to generate further revenue and become profitable will depend, among other things,
on (1) growing the current sales of our products including Zestra®, Zestra Glide®, EjectDelay® Sensum+®, Vesele®
and Androferti® and the potential sales from Fluticare™ if and when it is approved by the FDA (2) the successful
acquisition of additional commercial products (3) raising capital to implement our growth strategy, (4) obtaining any
applicable regulatory approvals of our proposed product candidates, (5) the successful licensing and
commercialization of our proposed product candidates and (6) growth and development of our operations. If we are
unable to accomplish these objectives, we may be unable to generate substantial revenue or achieve profitability.
.
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Risks Associated with Our Business Model

We have a short operating history and have not produced significant revenues over a period of time.  This makes it
difficult to evaluate our future prospects and increases the risk that we will not be successful.

We have a short operating history with our current business model, which involves the commercialization, licensing
and development of OTC healthcare products.  While we have been in existence for years, we only began our current
business model in 2013 and have only generated approximately $1.0 million in revenue in 2014 and $560,069 in
revenue for the  nine months ended  September 30, 2015, and our operations have not yet been profitable.  No
assurances can be given that we will generate any significant revenue in the future. As a result, we have a very limited
operating history for you to evaluate in assessing our future prospects.   Our operations have not produced significant
revenues over a period of time, and may not produce significant revenues in the near term, which may harm our
ability to obtain additional financing and may require us to reduce or discontinue our operations.  You must consider
our business and prospects in light of the risks and difficulties we will encounter as an early-stage company.  We may
not be able to successfully address these risks and difficulties, which could significantly harm our business, operating
results and financial condition.

We have a history of losses which may continue and which may negatively impact our ability to achieve our business
objectives.

We incurred net losses of $4,826,967 and $3,956,179 for the years ended December 31, 2014 and 2013, respectively.  
In addition, at December 31, 2014, we had an accumulated deficit of $11,231,967.   For the  nine months ended 
September 30, 2015, we had a net loss of $3,224,778 . We cannot assure you that we can achieve or sustain
profitability on a quarterly or annual basis in the future.  Our operations are subject to the risks and competition
inherent in the establishment of a business enterprise. There can be no assurance that future operations will be
profitable. Revenues and profits, if any, will depend upon various factors, including (1) growing the current sales of
our products, (2) the successful acquisition of additional commercial products, (3) raising capital to implement our
growth strategy, (4) obtaining any applicable regulatory approvals of our proposed product candidates, (5) the
successful licensing and commercialization of our proposed product candidates and (6) growth and development of
our operations. We may not achieve our business objectives and the failure to achieve such goals would have an
adverse impact on us.

The success of our business currently depends on the successful continuous commercialization of our five main
products and these products may not be successfully grown beyond their current levels.

We currently have a limited number of products for sale. The success of our business currently depends on our ability,
directly or through a commercial partner, to successfully market and sell those limited products outside the U.S. and to
expand our retail and online channels in the U.S.

Although we have commercial products that we can currently market and sell, we will continue to seek to acquire or
license other products and we may not be successful in doing so.

We currently have a limited number of products. We may not be successful in marketing and commercializing these
products to the extent necessary to sustain our operations. In addition, we will continue to seek to acquire or license
non-prescription pharmaceutical and consumer health products. The successful consummation of these types of
acquisitions and licensing arrangements is subject to the negotiation of complex agreements and contractual
relationships and we may be unable to negotiate such agreements or relationships on a timely basis, if at all, or on
terms acceptable to us.
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 If we fail to successfully introduce new products, we may lose market position.

New products, product improvements, line extensions and new packaging will be an important factor in our sales
growth. If we fail to identify emerging consumer trends, to maintain and improve the competitiveness of our existing
products or to successfully introduce new products on a timely basis, we may lose market position. Continued product
development and marketing efforts have all the risks inherent in the development of new products and line extensions,
including development delays, the failure of new products and line extensions to achieve anticipated levels of market
acceptance and the cost of failed product introductions.

Our sales and marketing function is currently very limited and we currently rely on third parties to help us promote
our products to physicians in the U.S. and rely on our partners outside the U.S. We will need to maintain the
commercial partners we currently have and attract others or be in a position to afford qualified or experienced
marketing and sales personnel for our products.

We have had only approximately $1 million in sales of our products in 2014, and approximately $560,000 during
2015 thus far. We will need to continue to develop strategies, partners and distribution channels to promote and sell
our products.

-5-

Edgar Filing: INNOVUS PHARMACEUTICALS, INC. - Form S-1/A

23



Table of Contents

We have no commercial manufacturing capacity and rely on third-party contract manufacturers to produce
commercial quantities of our products.

We do not have the facilities, equipment or personnel to manufacture commercial quantities of our products and
therefore must rely on qualified third-party contract manufactures with appropriate facilities and equipment to contract
manufacture commercial quantities of products. These third-party contract manufacturers are also subject to current
good manufacturing practice or cGMP regulations, which impose extensive procedural and documentation
requirements. Any performance failure on the part of our contract manufacturers could delay commercialization of
any approved products, depriving us of potential product revenue.

Failure by our contract manufacturers to achieve and maintain high manufacturing standards could result in patient
injury or death, product recalls or withdrawals, delays or failures in testing or delivery, cost overruns or other
problems that could materially adversely affect our business. Contract manufacturers may encounter difficulties
involving production yields, quality control and quality assurance. These manufacturers are subject to ongoing
periodic unannounced inspection by the FDA and corresponding state and foreign agencies to ensure strict compliance
with cGMP and other applicable government regulations; however, beyond contractual remedies that may be available
to us, we do not have control over third-party manufacturers’ compliance with these regulations and standards.

If for some reason our contract manufacturers cannot perform as agreed, we may be required to replace them.
Although we believe there are a number of potential replacements, we may incur added costs and delays in identifying
and qualifying any such replacements.

The inability of a manufacturer to ship orders of our products in a timely manner or to meet quality standards could
cause us to miss the delivery date requirements of our customers for those items, which could result in cancellation of
orders, refusal to accept deliveries or a reduction in purchase prices, any of which could have a material adverse effect
as our revenues would decrease and we would incur net losses as a result of sales of the product, if any sales could be
made.

We are also dependent on certain third parties for the supply of the raw materials necessary to develop and
manufacture our products, including the active and inactive pharmaceutical ingredients used in our products. We are
required to identify the supplier of all the raw materials for our products in any drug applications that we file with the
FDA and all FDA-approved products that we acquire from others. If raw materials for a particular product become
unavailable from an approved supplier specified in a drug application, we would be required to qualify a substitute
supplier with the FDA, which would likely delay or interrupt manufacturing of the affected product. To the extent
practicable, we attempt to identify more than one supplier in each drug application. However, some raw materials are
available only from a single source and, in some of our drug applications, only one supplier of raw materials has been
identified, even in instances where multiple sources exist.

In addition, we obtain some of our raw materials and products from foreign suppliers. Arrangements with
international raw material suppliers are subject to, among other things, FDA regulation; various import duties, foreign
currency risk and other government clearances. Acts of governments outside the U.S. may affect the price or
availability of raw materials needed for the development or manufacture of our products. In addition, any changes in
patent laws in jurisdictions outside the U.S. may make it increasingly difficult to obtain raw materials for research and
development prior to the expiration of the applicable U.S. or foreign patents. 

The business that we conduct outside the United States may be adversely affected by international risk and
uncertainties.
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Although our operations are based in the United States, we conduct business outside the United States and expect to
continue to do so in the future.

In addition, we plan to seek approvals to sell our products in foreign countries. Any business that we conduct outside
the United States will be subject to additional risks that may materially adversely affect our ability to conduct business
in international markets, including:

· potentially reduced protection for intellectual property rights;

· unexpected changes in tariffs, trade barriers and regulatory requirements;

· economic weakness, including inflation or political instability in particular foreign economies and markets;

· workforce uncertainty in countries where labor unrest is more common than in the United States;

·production shortages resulting from any events affecting a product candidate and/or finished drug product supply or
manufacturing capabilities abroad;

·business interruptions resulting from geo-political actions, including war and terrorism or natural disasters, including
earthquakes, hurricanes, typhoons, floods and fires; and

·failure to comply with Office of Foreign Asset Control rules and regulations and the Foreign Corrupt Practices Act,
or FCPA.

These factors or any combination of these factors may adversely affect our revenue or our overall financial
performance.
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Acquisitions involve risks that could result in a reduction of our operating results, cash flows and liquidity.

We have made and in the future may continue to make strategic acquisitions. However, we may not be able to identify
suitable acquisition opportunities. We may pay for acquisitions with our common stock or with convertible securities,
which may dilute your investment in our common stock, or we may decide to pursue acquisitions that investors may
not agree with. In connection with our latest acquisition, we have also agreed to substantial earn-out arrangements. To
the extent we defer the payment of the purchase price for any acquisition through a cash earn-out arrangement, it will
reduce our cash flows in subsequent periods. In addition, acquisitions may expose us to operational challenges and
risks, including:

· the ability to profitably manage acquired businesses or successfully integrate the acquired business’ operations and
financial reporting and accounting control systems into our business;

· increased indebtedness and contingent purchase price obligations associated with an acquisition;

· the ability to fund cash flow shortages that may occur if anticipated revenue is not realized or is delayed, whether by
general economic or market conditions or unforeseen internal difficulties;

· the availability of funding sufficient to meet increased capital needs;

· diversion of management’s attention; and

· the ability to retain or hire qualified personnel required for expanded operations.

Completing acquisitions may require significant management time and financial resources.  In addition, acquired
companies may have liabilities that we failed, or were unable, to discover in the course of performing due diligence
investigations. We cannot assure you that the indemnification granted to us by sellers of acquired companies will be
sufficient in amount, scope or duration to fully offset the possible liabilities associated with businesses or properties
we assume upon consummation of an acquisition. We may learn additional information about our acquired businesses
that materially adversely affect us, such as unknown or contingent liabilities and liabilities related to compliance with
applicable laws. Any such liabilities, individually or in the aggregate, could have a material adverse effect on our
business.

Failure to successfully manage the operational challenges and risks associated with, or resulting from, acquisitions
could adversely affect our results of operations, cash flows and liquidity. Borrowings or issuances of convertible
securities associated with these acquisitions may also result in higher levels of indebtedness, which could impact our
ability to service our debt within the scheduled repayment terms.

We will need to expand our operations and increase the size of our Company, and we may experience difficulties in
managing growth.

 As we increase the number of products we own or have the right to sell, we will need to increase our sales, marketing,
product development and scientific and administrative headcount to manage these programs. In addition, to meet our
obligations as a public company, we will need to increase our general and administrative capabilities. Our
management, personnel and systems currently in place may not be adequate to support this future growth. Our need to
effectively manage our operations, growth and various projects requires that we: 

· successfully attract and recruit new employees with the expertise and experience we will require;
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· successfully grow our marketing, distribution and sales infrastructure; and

·continue to improve our operational, manufacturing, financial and management controls, reporting systems and
procedures.

If we are unable to successfully manage this growth and increased complexity of operations, our business may be
adversely affected. 
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If we fail to attract and keep senior management and key scientific personnel, we may be unable to successfully
operate our business.

Our success depends to a significant extent upon the continued services of Dr. Bassam Damaj, our President and Chief
Executive Officer. Dr. Damaj has overseen our current business strategy since inception and provides leadership for
our growth and operations strategy as well as being our sole employee with any significant scientific or
pharmaceutical experience. Loss of the services of Dr. Damaj would have a material adverse effect on our growth,
revenues and prospective business. The loss of any of our key personnel, or the inability to attract and retain qualified
personnel, may significantly delay or prevent the achievement of our research, development or business objectives and
could materially adversely affect our business, financial condition and results of operations.

Any employment agreement we enter into will not ensure the retention of the employee who is a party to the
agreement. In addition, we have only limited ability to prevent former employees from competing with us.
Furthermore, our future success will also depend in part on the continued service of our key scientific and
management personnel and our ability to identify, hire and retain additional personnel. We experience intense
competition for qualified personnel and may be unable to attract and retain the personnel necessary for the
development of our business. Moreover, competition for personnel with the scientific and technical skills that we seek
is extremely high and is likely to remain high. Because of this competition, our compensation costs may increase
significantly. We presently have no scientific employees.

We may not be able to continue to pay consultants, vendors and independent contractors equity in order to conserve
cash.

We have paid numerous consultants and vendor fees through the issuance of equity instruments in order to conserve
our cash, however there can be no assurance that we, our vendors, consultants or employees, current or future, will
continue to agree to this arrangement. As a result, we may be asked to spent more cash for the same services, or we
may not be able to retain the same consultants, vendors, etc.

 We face significant competition and have limited resources compared to our competitors.

We are engaged in a highly competitive industry. We can expect competition from numerous companies, including
large international enterprises and others entering the market for products similar to ours. Most of these companies
have greater research and development, manufacturing, patent, legal, marketing, financial, technological, personnel
and managerial resources. Acquisitions of competing companies by large pharmaceutical or healthcare companies
could further enhance such competitors’ financial, marketing and other resources. Competitors may complete clinical
trials, obtain regulatory approvals and commence commercial sales of their products before we could enjoy a
significant competitive advantage. Products developed by our competitors may be more effective than our product
candidates.

Competition and technological change may make our product candidates and technologies less attractive or obsolete. 

We compete with established pharmaceutical and biotechnology companies that are pursuing other products for the
same markets we are pursuing and that have greater financial and other resources. Other companies may succeed in
developing or acquiring products earlier than us, developing products that are more effective than our products or
achieve greater market acceptance.  As these companies develop their products, they may develop competitive
positions that may prevent, make futile, or limit our product commercialization efforts, which would result in a
decrease in the revenue we would be able to derive from the sale of any products.
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If we fail to protect our intellectual property rights, our ability to pursue the development of our technologies and
products would be negatively affected.

Our success will depend in part on our ability to obtain patents and maintain adequate protection of our technologies
and products. If we do not adequately protect our intellectual property, competitors may be able to use our
technologies to produce and market products in direct competition with us and erode our competitive advantage. Some
foreign countries lack rules and methods for defending intellectual property rights and do not protect proprietary rights
to the same extent as the United States. Many companies have had difficulty protecting their proprietary rights in these
foreign countries. We may not be able to prevent misappropriation of our proprietary rights.
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We have received, and are currently seeking, patent protection for numerous compounds and methods of use.
However, the patent process is subject to numerous risks and uncertainties, and there can be no assurance that we will
be successful in protecting our products by obtaining and defending patents. These risks and uncertainties include the
following: patents that may be issued or licensed may be challenged, invalidated or circumvented, or otherwise may
not provide any competitive advantage; our competitors, many of which have substantially greater resources than us
and many of which have made significant investments in competing technologies, may seek, or may already have
obtained, patents that will limit, interfere with or eliminate our ability to make, use and sell our potential products
either in the United States or in international markets and countries other than the United States may have less
restrictive patent laws than those upheld by United States courts, allowing foreign competitors the ability to exploit
these laws to create, develop and market competing products.

Moreover, any patents issued to us may not provide us with meaningful protection or others may challenge,
circumvent or narrow our patents. Third parties may also independently develop products similar to our products,
duplicate our unpatented products or design around any patents on products we develop. Additionally, extensive time
is required for development, testing and regulatory review of a potential product. While extensions of patent term due
to regulatory delays may be available, it is possible that, before any of our products candidates can be commercialized,
any related patent, even with an extension, may expire or remain in force for only a short period following
commercialization, thereby reducing any advantages of the patent.

In addition, the United States Patent and Trademark Office (the "PTO") and patent offices in other jurisdictions have
often required that patent applications concerning pharmaceutical and/or biotechnology-related inventions be limited
or narrowed substantially to cover only the specific innovations exemplified in the patent application, thereby limiting
the scope of protection against competitive challenges. Thus, even if we or our licensors are able to obtain patents, the
patents may be substantially narrower than anticipated.

Our success depends on our patents, patent applications that may be licensed exclusively to us and other patents to
which we may obtain assignment or licenses. We may not be aware, however, of all patents, published applications or
published literature that may affect our business either by blocking our ability to commercialize our products, by
preventing the patentability of our products to us or our licensors or by covering the same or similar technologies that
may invalidate our patents, limit the scope of our future patent claims or adversely affect our ability to market our
products.

In addition to patents, we rely on a combination of trade secrets, confidentiality, nondisclosure and other contractual
provisions and security measures to protect our confidential and proprietary information. These measures may not
adequately protect our trade secrets or other proprietary information. If they do not adequately protect our rights, third
parties could use our technology and we could lose any competitive advantage we may have. In addition, others may
independently develop similar proprietary information or techniques or otherwise gain access to our trade secrets,
which could impair any competitive advantage we may have.

Patent protection and other intellectual property protection are crucial to the success of our business and prospects,
and there is a substantial risk that such protections will prove inadequate.

We may be involved in lawsuits to protect or enforce our patents, which could be expensive and time consuming.

The pharmaceutical industry has been characterized by extensive litigation regarding patents and other intellectual
property rights, and companies have employed intellectual property litigation to gain a competitive advantage. We
may become subject to infringement claims or litigation arising out of patents and pending applications of our
competitors or additional interference proceedings declared by the PTO to determine the priority of inventions. The
defense and prosecution of intellectual property suits, PTO proceedings and related legal and administrative
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proceedings are costly and time-consuming to pursue and their outcome is uncertain. Litigation may be necessary to
enforce our issued patents, to protect our trade secrets and know-how, or to determine the enforceability, scope and
validity of the proprietary rights of others. An adverse determination in litigation or interference proceedings to which
we may become a party could subject us to significant liabilities, require us to obtain licenses from third parties or
restrict or prevent us from selling our products in certain markets. Although patent and intellectual property disputes
might be settled through licensing or similar arrangements, the costs associated with such arrangements may be
substantial and could include our paying large fixed payments and ongoing royalties. Furthermore, the necessary
licenses may not be available on satisfactory terms or at all.
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Competitors may infringe our patents and we may file infringement claims to counter infringement or unauthorized
use. This can be expensive, particularly for a company of our size, and time-consuming. In addition, in an
infringement proceeding, a court may decide that a patent of ours is not valid or is unenforceable, or may refuse to
stop the other party from using the technology at issue on the grounds that our patents do not cover its technology. An
adverse determination of any litigation or defense proceedings could put one or more of our patents at risk of being
invalidated or interpreted narrowly.

Also, a third party may assert that our patents are invalid and/or unenforceable. There are no unresolved
communications, allegations, complaints or threats of litigation related to the possibility that our patents are invalid or
unenforceable. Any litigation or claims against us, whether or not merited, may result in substantial costs, place a
significant strain on our financial resources, divert the attention of management and harm our reputation. An adverse
decision in litigation could result in inadequate protection for our product candidates and/or reduce the value of any
license agreements we have with third parties.

Interference proceedings brought before the U.S. Patent and Trademark Office may be necessary to determine priority
of invention with respect to our patents or patent applications. During an interference proceeding, it may be
determined that we do not have priority of invention for one or more aspects in our patents or patent applications and
could result in the invalidation in part or whole of a patent or could put a patent application at risk of not issuing. Even
if successful, an interference proceeding may result in substantial costs and distraction to our management.

Furthermore, because of the substantial amount of discovery required in connection with intellectual property
litigation or interference proceedings, there is a risk that some of our confidential information could be compromised
by disclosure. In addition, there could be public announcements of the results of hearings, motions or other interim
proceedings or developments. If investors perceive these results to be negative, the price of our common stock could
be adversely affected.

If we infringe the rights of third parties we could be prevented from selling products, forced to pay damages and
defend against litigation.

If our products, methods, processes and other technologies infringe the proprietary rights of other parties, we could
incur substantial costs and we may have to: obtain licenses, which may not be available on commercially reasonable
terms, if at all; abandon an infringing product candidate; redesign our products or processes to avoid infringement;
stop using the subject matter claimed in the patents held by others; pay damages; and/or defend litigation or
administrative proceedings which may be costly whether we win or lose, and which could result in a substantial
diversion of our financial and management resources.

We may be subject to potential product liability and other claims, creating risks and expense.

We are also exposed to potential product liability risks inherent in the development, testing, manufacturing, marketing
and sale of human therapeutic products. Product liability insurance for the pharmaceutical industry is extremely
expensive, difficult to obtain and may not be available on acceptable terms, if at all. We have no guarantee that the
coverage limits of such insurance policies will be adequate. A successful claim against us, which is in excess of our
insurance coverage, could have a material adverse effect upon us and on our financial condition.

Changes in trends in the pharmaceutical and biotechnology industries, including difficult market conditions, could
adversely affect our operating results.

The biotechnology, pharmaceutical and medical device industries generally, and drug discovery and development
companies more specifically, are subject to increasingly rapid technological changes. Our competitors and others
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might develop technologies or products that are more effective or commercially attractive than our current or future
technologies or products or that render our technologies or products less competitive or obsolete. If competitors
introduce superior technologies or products and we cannot make enhancements to our technologies or products to
remain competitive, our competitive position and, in turn, our business, revenue and financial condition, would be
materially and adversely affected.

We may never receive ANDA approval for our product Fluticare®, which we are relying upon to generate a
significant amount of future revenue.

Because of the unpredictability of the FDA review process for generic drugs, the ANDA filed for our product
Fluticare® may never be approved by the FDA for a variety of reasons.  If such ANDA is not approved, we will not
be able to realize revenues from the sale of this drug and our revenues will not grow as quickly as we anticipate.
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If ANDA is approved, we have no assurances as to the additional costs associated with launching our new product,
and may need to raise additional capital in the future to cover such.

Since approval is dependent upon a complex FDA review and regulatory process, should we receive approval for our
product Fluticare®, it is unclear the extent of the additional work and costs associated with launching the new product.
There can be no assurances to the time frame in which we could get approval, and so no assurances as to the timing
and extent of the possible additional expenses. As a result, we may decide that additional funding is required to cover
such expenses. Additional debt or equity funding cause additional dilution.

Risks Related to Owning our Common Stock

Sales of additional shares of our common stock could cause the price of our common stock to decline.

As detailed elsewhere in this prospectus, as of December 10 , 2015, we have issued approximately  47,141,230 shares
of our common stock. While substantially all of those shares were restricted securities, such shares may be sold under
Rule 144 of the Securities Act of 1933, subject to any applicable holding period.  As such, sales of substantial
amounts of our common stock in the public or private markets, or the availability of such shares for sale by us,
including the issuance of common stock upon conversion and/or exercise of outstanding convertible securities,
warrants and options, could adversely affect the price of our common stock. We may sell shares or securities
convertible into shares of common stock, which could adversely affect the market price of shares of our common
stock.  In addition, the sale of a substantial number of shares of our common stock, or anticipation of such sales, could
make it more difficult for us to obtain future financing. To the extent the trading price of our common stock at the
time of exercise of any of our outstanding options or warrants exceeds their exercise price, such exercise will have a
dilutive effect on our stockholders.

If the Company Defaults on the Convertible Notes, it could result in a significant dilution of stockholders’ position.

As detailed elsewhere in this prospectus, as of December 10 , 2015, we have issued approximately 47,141,230 shares
of our common stock. Upon the occurrence of an Event of Default as defined in such Note, a “Default Amount” equal to
the sum of (i) the Principal Amount, together with accrued interest due thereon through the date of payment payable at
the Holder’s option in cash or Common Stock and (ii) an additional amount equal to the Principal Amount payable at
the Company’s option in cash or Common Stock.  For purposes of payments in Common Stock, the following
conversion formula shall apply: the Conversion Price shall be the lower of: (i) the Fixed Conversion Price ($0.15) or
(ii) 60% multiplied by the volume weighted average price of the Common Stock during the ten (10) consecutive
Trading Days immediately prior to the later of the Event of Default or the end of the applicable cure period.  As
described in the tabular disclosure contained herein, assuming the Convertible Notes are in default on their Maturity
Date, up to 19,919,167 shares of common stock of the Company could be issued to the Noteholders. Such issuance
will have a significant dilutive effect on the stockholders.

The market price for our common stock may be volatile and your investment in our common stock could decline in
value.

The stock market in general has experienced extreme price and volume fluctuations. The market prices of the
securities of biotechnology and specialty pharmaceutical companies, particularly companies like ours with limited
product revenues, have been highly volatile and may continue to be highly volatile in the future. This volatility has
often been unrelated to the operating performance of particular companies. The following factors, in addition to other
risk factors described in this section, may have a significant impact on the market price of our common stock: 

· announcements of technological innovations or new products by us or our competitors;
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· announcement of FDA approval or disapproval of our product candidates or other product-related actions;

· developments involving our discovery efforts and clinical trials;

·developments or disputes concerning patents or proprietary rights, including announcements of infringement,
interference or other litigation against us or our potential licensees;

·developments involving our efforts to commercialize our products, including developments impacting the timing of
commercialization;

·announcements concerning our competitors or the biotechnology, pharmaceutical or drug delivery industry in
general;

· public concerns as to the safety or efficacy of our products or our competitors’ products;

· changes in government regulation of the pharmaceutical or medical industry;

· actual or anticipated fluctuations in our operating results;

· changes in financial estimates or recommendations by securities analysts;

· developments involving corporate collaborators, if any;

· changes in accounting principles; and

· the loss of any of our key management personnel.

In the past, securities class action litigation has often been brought against companies that experience volatility in the
market price of their securities. Whether or not meritorious, litigation brought against us could result in substantial
costs and a diversion of management’s attention and resources, which could adversely affect our business, operating
results and financial condition.
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We do not anticipate paying dividends on our common stock and, accordingly, shareholders must rely on stock
appreciation for any return on their investment.

We have never declared or paid cash dividends on our common stock and do not expect to do so in the foreseeable
future. The declaration of dividends is subject to the discretion of our board of directors and will depend on various
factors, including our operating results, financial condition, future prospects and any other factors deemed relevant by
our board of directors. You should not rely on an investment in our company if you require dividend income from
your investment in our company. The success of your investment will likely depend entirely upon any future
appreciation of the market price of our common stock, which is uncertain and unpredictable. There is no guarantee
that our common stock will appreciate in value. 

Nevada law and provisions in our charter documents may delay or prevent a potential takeover bid that would be
beneficial to common stockholders.

Our articles of incorporation and our bylaws contain provisions that may enable our board of directors to discourage,
delay or prevent a change in our ownership or in our management. In addition, these provisions could limit the price
that investors would be willing to pay in the future for shares of our common stock. These provisions include the
following:

·our board of directors may increase the size of the board of directors up to nine directors and fill vacancies on the
board of directors; and

· our board of directors is expressly authorized to make, alter or repeal our bylaws.

In addition, Chapter 78 of the Nevada Revised Statutes also contains provisions that may enable our board of directors
to discourage, delay or prevent a change in our ownership or in our management. The combinations with interested
stockholders provisions of the Nevada Revised Statutes, subject to certain exceptions, restrict the ability of our
Company to engage in any combination with an interested stockholder for three years after the date a stockholder
becomes an interested stockholder, unless, prior to the stockholder becoming an interested stockholder, our board of
directors gave approval for the combination or the acquisition of shares which caused the stockholder to become an
interested stockholder. If the combination or acquisition was not so approved prior to the stockholder becoming an
interested stockholder, the interested stockholder may effect a combination after the three-year period only if either
the stockholder receives approval from a majority of the outstanding voting shares, excluding shares beneficially
owned by the interested stockholder or its affiliates or associates, or the consideration to be paid by the interested
stockholder exceeds certain thresholds set forth in the statute. For purposes of the foregoing provisions, "interested
stockholder" means either a person, other than our Company or our subsidiaries, who directly or indirectly
beneficially owns 10% or more of the voting power of our outstanding voting shares, or one of our affiliates or
associates which at any time within three years immediately before the date in question directly or indirectly
beneficially owned 10% or more of the voting power of our outstanding shares.

In addition, the acquisition of controlling interest provisions of the Nevada Revised Statutes provide that a stockholder
acquiring a controlling interest in our Company, and those acting in association with that stockholder, obtain no voting
rights in the control shares unless voting rights are conferred by stockholders holding a majority of our voting power
(exclusive of the control shares). For purposes of these provisions, "controlling interest" means the ownership of
outstanding voting shares enabling the acquiring person to exercise (either directly or indirectly or in association with
others) one-fifth or more but less than one-third, one-third or more but less than a majority, or a majority or more of
the voting power in the election of our directors, and "control shares" means those shares the stockholder acquired on
the date it obtained a controlling interest or in the 90-day period preceding that date.
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Accordingly, the provisions could require multiple votes with respect to voting rights in share acquisitions effected in
separate stages, and the effect of these provisions may be to discourage, delay or prevent a change in control of our
Company.

The rights of the holders of common stock may be impaired by the potential issuance of preferred stock.

Our articles of incorporation give our board of directors the right to create new series of preferred stock. As a result,
the board of directors may, without stockholder approval, issue preferred stock with voting, dividend, conversion,
liquidation or other rights, which could adversely affect the voting power and equity interest of the holders of common
stock. Preferred stock, which could be issued with the right to more than one vote per share, could be utilized as a
method of discouraging, delaying or preventing a change of control. The possible impact on takeover attempts could
adversely affect the price of our common stock. Although we have no present intention to issue any shares of
preferred stock or to create a series of preferred stock, we may issue such shares in the future. 
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Our common stock is subject to the "penny stock" rules of the SEC and the trading market in our securities is limited,
which makes transactions in our stock cumbersome and may reduce the value of an investment in our stock.

The SEC has adopted Rule 15g-9 which establishes the definition of a "penny stock," for the purposes relevant to us,
as any equity security that has a market price of less than $5.00 per share or with an exercise price of less than $5.00
per share, subject to certain exceptions. For any transaction involving a penny stock, unless exempt, the rules require:

· that a broker or dealer approve a person's account for transactions in penny stocks; and

·the broker or dealer receives from the investor a written agreement to the transaction, setting forth the identity and
quantity of the penny stock to be purchased.

In order to approve a person's account for transactions in penny stocks, the broker or dealer must:

· obtain financial information and investment experience objectives of the person; and

·make a reasonable determination that the transactions in penny stocks are suitable for that person and the person has
sufficient knowledge and experience in financial matters to be capable of evaluating the risks of transactions in
penny stocks.

The broker or dealer must also deliver, prior to any transaction in a penny stock, a disclosure schedule prescribed by
the SEC relating to the penny stock market, which, in highlight form:

· sets forth the basis on which the broker or dealer made the suitability determination; and

· that the broker or dealer received a signed, written agreement from the investor prior to the transaction.

Generally, brokers may be less willing to execute transactions in securities subject to the "penny stock" rules. This
may make it more difficult for investors to dispose of our common stock and cause a decline in the market value of
our stock.

Disclosure also has to be made about the risks of investing in penny stocks in both public offerings and in secondary
trading and about the commissions payable to both the broker-dealer and the registered representative, current
quotations for the securities and the rights and remedies available to an investor in cases of fraud in penny stock
transactions. Finally, monthly statements have to be sent disclosing recent price information for the penny stock held
in the account and information on the limited market in penny stocks.

FINRA sales practice requirements may also limit a shareholder’s ability to buy and sell our stock.

In addition to the “penny stock” rules described above, FINRA has adopted rules that require that in recommending an
investment to a customer, a broker-dealer must have reasonable grounds for believing that the investment is suitable
for that customer. Prior to recommending speculative low priced securities to their non-institutional customers,
broker-dealers must make reasonable efforts to obtain information about the customer’s financial status, tax status,
investment objectives and other information. Under interpretations of these rules, FINRA believes that there is a high
probability that speculative low priced securities will not be suitable for at least some customers. The FINRA
requirements make it more difficult for broker-dealers to recommend that their customers buy our common stock,
which may limit your ability to buy and sell our stock and have an adverse effect on the market for our shares.
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We are an “emerging growth company” under the JOBS Act of 2012 and we cannot be certain if the reduced disclosure
requirements applicable to emerging growth companies will make our common stock less attractive to investors.

We are an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012 (“JOBS Act”) and
we may take advantage of certain exemptions from various reporting requirements that are applicable to other public
companies that are not “emerging growth companies” including, but not limited to, not being required to comply with
the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations
regarding executive compensation in our periodic reports and proxy statements and exemptions from the requirements
of holding a nonbinding advisory vote on executive compensation and shareholder approval of any golden parachute
payments not previously approved. We cannot predict if investors will find our common stock less attractive because
we may rely on these exemptions. If some investors find our common stock less attractive as a result, there may be a
less active trading market for our common stock and our stock price may be more volatile.
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In addition, Section 107 of the JOBS Act also provides that an “emerging growth company” can take advantage of the
extended transition period provided in Section 7(a)(2)(B) of the Securities Act for complying with new or revised
accounting standards. In other words, an “emerging growth company” can delay the adoption of certain accounting
standards until those standards would otherwise apply to private companies. We are choosing to take advantage of the
extended transition period for complying with new or revised accounting standards. As a result, our financial
statements may not be comparable to those of companies that comply with public company effective dates.

We will remain an “emerging growth company” for up to five years, although we will lose that status sooner if our
revenues exceed $1 billion, if we issue more than $1 billion in non-convertible debt in a three year period or if the
market value of our common stock that is held by non-affiliates exceeds $700 million.”

Even if we no longer qualify as an “emerging growth company”, we may still be subject to reduced reporting
requirements so long as we are considered a “Smaller Reporting Company.”

Many of the exemptions available for emerging growth companies are also available to smaller reporting companies
like us that have less than $75 million of worldwide common equity held by non-affiliates.  So, although we may no
longer qualify as an emerging growth company, we may still be subject to reduced reporting requirements.

About this Prospectus

You should only rely on the information contained in this prospectus. We have not authorized anyone to provide
information different from that contained in this prospectus. We are offering to sell, and seeking offers to buy, shares
of our common stock on a “direct public offering,” “all or nothing,” basis only in jurisdictions where offers and sales are
permitted. Offers and sales of our securities are only permitted in those jurisdictions where statutes exist, “blue sky
statutes” allowing for such offers and sales.

“Zestra®”, “Zestra Glide®”, “EjectDelay®”, “Sensum+®”, “Vesele®” and other trademarks and intellectual property of ours
appearing in this report are our property. This report contains additional trade names and trademarks of other
companies. We do not intend our use or display of other companies’ trade names or trademarks to imply an
endorsement or sponsorship of us by such companies or any relationship with any of these companies.

Available Information

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended. Since our
securities are registered under the Securities Act of 1933, we file reports and other information with the Securities and
Exchange Commission. Once our registration statement becomes effective we shall file supplementary and periodic
information, documents and reports that are required under section 13(a) of the Exchange Act, as amended.

All of our reports can be reviewed through the SEC’s Electronic Data Gathering Analysis and Retrieval System
(EDGAR) which is publicly available through the SEC’s website (http://www.sec.gov).

We intend to furnish to our stockholders annual reports containing financial statements audited by our independent
certified public accountants and quarterly reports containing reviewed unaudited interim financial statements for the
first three-quarters of each fiscal year. You may contact the Securities and Exchange Commission at 1-(800)
SEC-0330 or you may read and copy any reports, statements or other information that Innovus Pharmaceuticals, Inc.
files with the Securities and Exchange Commission at the Securities and Exchange Commission’s public reference
room at the following location:

Public Reference Room
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100 F. Street, N.E.
Washington, D.C. 20549-0405
Telephone 1(800)-SEC-0330

We have filed with the Commission a registration statement on Form S-1 under the Securities Act of 1933, as
amended with respect to the securities offered in this prospectus. This prospectus does not contain all the information
set forth in the registration statement, certain parts of which are omitted in accordance with the rules and regulations
of the SEC. For further information, with respect to us and the common stock offered in this prospectus, reference is
made to such registration statement, exhibits and schedules. A copy of the registration statement, including the
exhibits and schedules can be reviewed through EDGAR.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements under “Prospectus Summary”, “Risk Factors”, “Plan of Operation”, “Our Business” and elsewhere in
this prospectus constitute forward-looking statements. In some cases, you can identify forward-looking statements by
terminology such as “may”, “should”, “expects”, “plans”, “anticipates”, “believes”, “estimated”, “predicts”, “potential” or “continue” or the
negative of such terms or other comparable terminology. These statements are only predictions and involve known
and unknown risks, uncertainties and other factors that may cause our 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 such forward-looking statements. These factors include, among other things, those listed
under “Risk Factors” and elsewhere in this prospectus. Although we believe that the expectations reflected in the
forward-looking statements are reasonable, we cannot guarantee future results, levels of activity, performance or
achievements. We undertake no obligation to update or revise any of the forward-looking statements after the date of
this prospectus to conform forward-looking statements to actual results, except as required by the Federal securities
laws or as required to meet our obligations set forth in the undertakings to this registration statement.

ITEM 4  USE OF PROCEEDS

We will not receive any proceeds from the disposition of the shares of common stock by the selling security holders or
their transferees.  We will receive the exercise price of the Warrants when and if exercised, at $0.30 per share.

ITEM 5  DETERMINATION OF OFFERING PRICE

In determining the public offering price of the shares we considered several factors including the following:

· prevailing market conditions, including the history and prospects for the industry in which we compete;

· our future prospects; and

· our capital structure.

Therefore, the public offering price of the shares does not necessarily bear any relationship to established valuation
criteria and may not be indicative of prices that may prevail at any time or from time to time in the public market for
the common stock. You cannot be sure that a public market for any of our securities will develop and continue or that
the securities will ever trade at a price at or higher than the offering price in this offering.

ITEM 7  SELLING SECURITY HOLDERS

The shares to be offered by the selling stockholders are “restricted” securities under applicable federal and state laws and
are being registered under the Securities Act of 1933, as amended (the “Securities Act”) to give the selling stockholders
the opportunity to publicly sell these shares.  The registration of these shares does not require that any of the shares be
offered or sold by the selling stockholders.  The shares are being registered pursuant to the Registration Rights
Agreements dated July 15, 2015, July 28, 2015, August 25, 2015, August 27, 2015, September 21, 2015 and
September 30, 2015.

Each of the selling stockholders (i) purchased the securities covered by this prospectus in the ordinary course of
business, and (ii) at the time of purchase of such securities, the selling stockholder had no agreement or understanding,
directly or indirectly, with any person to distribute such securities.
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Other than the costs related to preparing this prospectus and a registration fee to the SEC, we are not paying any costs
relating to the sales by the selling stockholders.
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Selling Stockholder Information

    The following is a list of selling stockholders who own an aggregate of 16,310,833 shares of our common stock
covered in this prospectus.  Unless otherwise indicated, the selling stockholders have sole voting and investment
power with respect to their shares.

Number
of Shares

Number of
Shares to

Shares Beneficially
Owned After Offering

Name Owned be Offered Number Percent
SBI Investments, LLC 7,203,333 (1) 7,203,333 - 0 %
Anson Investment Master Funds, LP 7,203,333 (2) 7,203,333 - 0 %
FirstFire Global Opportunities Fund, LLC 1,420,833 (3) 1,420,833 - 0 %
Garden State Securities, Inc.(5) 120.833 (4) 483,333 - 0 %
Ernest Pellegrino(5) 181,250 (4) 181,250 - 0 %
Max Povolotsky(5) 181,250 (4) 181,250 - 0 %
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