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PROSPECTUS

25,617,592 Shares of Common Stock

This prospectus related to the offer and resale by the stockholder identified on page 62 of this prospectus (“Selling
Stockholder™) of up to 25,617,592 shares of our common stock, issued in connection with the prior merger of Novalere
FP, Inc., a Delaware corporation, with and into a wholly-owned subsidiary of the Company (the “Novalere Merger”).

We will not receive any of the proceeds from the sale or other disposition of the shares of common stock offered for
resale by the Selling Stockholder. Please refer to the section of this prospectus titled “Selling Stockholder” for a more
detailed description of the Novalere Merger and for a list of and additional information regarding the Selling
Stockholder.

The Selling Stockholder may, from time to time, sell, transfer or otherwise dispose of any or all of the shares of
common stock offered for resale on any exchange, market or trading facility on which our common stock is traded or
in private transactions. These dispositions may be at fixed prices, at prevailing market prices at the time of sale, at
prices related to the prevailing market price, at various prices determined at the time of sale or at negotiated prices.
We will pay the expenses incurred in registering the shares of common stock on behalf of the Selling Stockholder,
including legal and accounting fees. The Selling Stockholder will pay any commissions and selling expenses incurred
in connection with the resale of their shares of common stock. See Plan of Distribution” for more information.

Our common stock is quoted on the OTCQB Marketplace under the symbol “INNV”. The approximate last reported bid
price of our common stock on March 15, 2017 was $0.18 per share.

An investment in our common stock involves a high degree of risk. We urge you to read carefully the “Risk Factors”
section beginning on page 6 where we describe specific risks associated with an investment in Innovus
Pharmaceuticals, Inc. and our common stock before you make your investment decision. You should purchase our
common stock only if you can afford a complete loss of your purchase.

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 March 15, 2017.
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We have not, and the placement agent has not, authorized anyone to provide any information or to make any
representations other than those contained in this prospectus or in any prospectus supplement or free writing
prospectuses prepared by or on behalf of us or to which we have referred you. We take no responsibility for, and can
provide no assurance as to the reliability of, any other information that others may give you. This prospectus is an
offer to sell only the shares offered hereby, and only under circumstances and in jurisdictions where it is lawful to do
so. The information contained in this prospectus or in any applicable prospectus supplement or free writing prospectus
is current only as of its date, regardless of its time of delivery or any sale of our securities. Our business, financial
condition, results of operations and prospects may have changed since that date.

For investors outside the United States: We have not, and the placement agent has not, done anything that would
permit this offering or possession or distribution of this prospectus in any jurisdiction where action for that purpose is
required, other than in the United States. Persons outside the United States who come into possession of this
prospectus must inform themselves about, and observe any restrictions relating to, the offering of the securities and
the distribution of this prospectus outside the United States.
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ABOUT THIS PROSPECTUS

You should rely only on the information contained in this prospectus or in any free writing prospectus we or the
Selling Stockholder may authorize to be delivered or made available to you. Neither we, nor the Selling Stockholder
have authorized anyone to provide you with different information. We and the Selling Stockholder are offering to sell,
and seeking offers to buy, shares of common stock only in jurisdictions where offers and sales are permitted. The
information in this prospectus is accurate only as of the date of this prospectus, regardless of the time of delivery of
this prospectus or of any sale of shares of our common stock. Our business, financial condition, operating results and
prospects may have changed since that date.

Unless the context otherwise requires, the words “Innovus Pharmaceuticals, Inc.,” “Innovus Pharma,” “Innovus,” “we,” “the
Company,” “us” and “our” refer to Innovus Pharmaceuticals, Inc., a Nevada corporation.
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PROSPECTUS SUMMARY

The following summary highlights information contained elsewhere in this prospectus and does not contain all of the
information that you should consider in making your investment decision in our securities. Before investing in our
securities, you should carefully read this entire prospectus, including our financial statements and the related notes
included in this prospectus and the information set forth under the headings “Risk Factors” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations.”

Our Company

We are an emerging over-the-counter ("OTC") consumer goods and specialty 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 (a) OTC medicines and consumer and health

products, which we market directly, (b) commercial partners to primary care physicians, urologists, gynecologists
and therapists, and (c) directly to consumers through our on-line channels, retailers and wholesalers. We are
dedicated to being a leader in developing and marketing new OTC and branded Abbreviated New Drug Application
(“ANDA”) products. We are actively pursuing opportunities where existing prescription drugs have recently, or are
expected to, change from prescription (or Rx) to OTC. These “Rx-to-OTC switches” require Food and Drug
Administration (“FDA”) approval through a process initiated by the New Drug Application (“NDA”) holder.

Our business model leverages our ability to (a) develop and build our current pipeline of products, and (b) to also
acquire outright or in-license commercial products that are supported by scientific and/or clinical evidence, place
them through our existing supply chain, retail and on-line (including Amazon®-based business platform) channels to
tap new markets and drive demand for such products and to establish physician relationships. We currently have 17
products marketed in the United States with six of those being marketed and sold in multiple countries around the
world through some of our 14 commercial partners. We currently expect to launch an additional five products in the
U.S. in 2017 and we currently have approvals to launch certain of our already marketed products in 31 additional
countries.

Our Strategy
Our corporate strategy focuses on two primary objectives:

1.

Developing a diversified product portfolio of exclusive, unique and patented non-prescription OTC and branded
ANDA drugs and consumer health products through: (a) the introduction of line extensions and reformulations of
either our or third-party currently marketed products; and (b) the acquisition of products or obtaining exclusive
licensing rights to market such products; and

2.

Building an innovative, U.S. and global sales and marketing model through direct to consumer approaches such as
our proprietary Beyond Human® Sales and Marketing platform, the addition of new online platforms such as
Amazon® and commercial partnerships with established international complimentary partners that: (a) generates
revenue, and (b) requires a lower cost structure compared to traditional pharmaceutical companies thereby
increasing our gross margins.
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Our Products
We currently generate revenue from 17 products in the U.S. and six in international countries, as follows:

i;esele® for promoting sexual and health (U.S. and U.K.);

%estra@ for female arousal (U.S., U.K., Denmark, Canada, Morocco, the UAE and South Korea);
%estra Glide® (U.S, Canada and the MENA countries);

4EjectDelay@ indicated for the treatment of premature ejaculation (U.S. and Canada);

gensum+® to alleviate reduced penile sensitivity (U.S., U.K. and Morocco);

]63‘eyond Human® Testosterone Booster;

]73‘eyond Human® Ketones;

g‘eyond Human® Kirill Oil;

]93‘eyond Human® Omega 3 Fish Oil;

]132‘yond Human® Vision Formula;

]1316‘yond Human® Blood Sugar;

]1326‘yond Human® Colon Cleanse;

]133e‘yond Human® Green Coffee Extract;

IISt‘yond Human® Growth Agent;

ll{se‘calMaxTM for brain health;

L6n‘droferti® (U.S. and Canada) for the support of overall male reproductive health and sperm quality; and
gr‘iVarxTM for overactive bladder and urinary incontinence.
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In addition, we currently expect to launch in the U.S. the following products in 2017, subject to the applicable
regulatory approvals, if required:

Xyralid™ for the relief of the pain and symptoms caused by hemorrhoids (first half of 2017);
AllerVarx™ for allergic rhinitis symptoms (first half of 2017);

AndroVit™ for prostate and sexual health (second half of 2017);

Urocis™ XR for urinary tract infections in women (second half of 2017); and

FlutiCare™ for allergic rhinitis subject to FDA ANDA approval (second half of 2017).

A

Sales and Marketing Strategy U.S. and Internationally

Our sales and marketing strategy is based on (a) the use of direct to consumer advertisements in print and online
media through our proprietary Beyond Human® sales and marketing infrastructure acquired in March 2016; (b)
working with direct commercial channel partners in the U.S. and also directly marketing the products ourselves to
physicians, urologists, gynecologists and therapists and to other healthcare providers; and (c) working with exclusive
commercial partners outside of the U.S. that would be responsible for sales and marketing in those territories. We
have now fully integrated most of our existing line of products such as Vesele®, Sensum+®, UriVarx™, Zestra®, and
RecalMax™ into the Beyond Human® sales and marketing platform. We plan to integrate Xyralid™, AllerVarx™,
AndroVit™, Urocis™ XR; and FlutiCare™, subject to regulatory approvals, upon their commercial launches in 2017. We
also market and distribute our products in the U.S. through retailers, wholesalers and other online channels. Our
strategy outside the U.S. is to partner with companies who can effectively market and sell our products in their
countries through their direct marketing and sales teams. The strategy of using our partners to commercialize our
products is designed to limit our expenses and fix our cost structure, enabling us to increase our reach while
minimizing our incremental spending.

Our current OTC monograph, Rx-to-OTC ANDA switch drugs and consumer care products marketing strategy is to
focus on four main U.S. markets which we believe each to be in excess of $1.0 billion: (1) Sexual health (female and
male sexual dysfunction and health); (2) Urology (bladder and prostate health); (3) Respiratory disease; and (4)
Brain health. We will focus our current efforts on these four markets and will seek to develop, acquire or license
products that we can sell through our sales channels in these fields.

Acquisition and Licensing Strategy

Our acquisition and licensing strategy is to acquire or in-license products that fit our commercialization strategy that
are branded, with growing market shares, that can be sold direct to consumers and through our on-line partnerships
and that can then be sold internationally through our commercial partnerships.

The following represents products and product candidates we have successfully acquired:

1.

Zestra® and Zestra Glide® (acquired Semprae Laboratories, Inc. in 2013 - current Innovus subsidiary);
2.

Vesele® (from Trophikos, Inc. in 2014);

3.

Sensum+® (from Centric Research Institute in 2013);

4.

10
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FlutiCare™ (acquired Novalere, Inc. in 2015, current Innovus Pharma subsidiary); and

5.

Beyond Human® Testosterone Booster; Beyond Human® Human Growth Agent; Beyond Human® Ketones;
Beyond Human® Kirill Oil; Beyond Human® Omega 3 Fish Oil; Beyond Human® Vision Formula; Beyond
Human® Blood Sugar; and Beyond Human® Colon Cleanse (acquired Beyond Human™ assets in 2016).

The following represents the products we have in-licensed from third parties:

kndroferti@ (from Q Pharma in 2015);
illerVarxTM (from NTC Pharma in 2016);
indroVitTM (from Q Pharma in 2015);
é[‘l'rocisTM XR (from Q Pharma in 2015); and
5.

In addition, we have developed and repurposed Xyralid™ for the relief of the pain and symptoms caused by
hemorrhoids.

11
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We currently have 14 partnerships that have the rights to sell certain of our current products in approximately 65
countries. Our international partners include the following companies:

1

Orimed Pharma, the OTC subsidiary of Jamp Pharma (Canada);

2.

DanaLife ApS (Denmark and in alternative markets);

"3F'ramorgan (U.K);

g‘othema Laboratories (MENA);
gvation Pharma (Morocco);

"?“‘abuk Pharmaceuticals (MENA);
]73‘roadMed (Lebanon);

glis Pharmaceuticals (Turkey and Lebanon);
]93‘ioTask (Malaysia);

10.

Oz Biogenics (Myanmar and Vietnam);
Il(lh'andelwal Laboratories (India);

Il’?l’ Resources (Select Asian Countries);
(1)3i3harma (US and Canada); and

} gLH Co. LTD (South Korea).

Risks Related to our Business

Our ability to implement our business strategy is subject to numerous risks, as more fully described in the section
entitled “Risk Factors” immediately following this prospectus summary. These risks include, among others:

We have a short operating history and have not produced significant revenue from our operations;

We have a history of operating losses, including an accumulated deficit of approximately $29.1 million at December

31, 2016, which will likely continue in the future;

13
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The success of our business currently depends on market acceptance of all 17 of our products, but also on our top

five products: Vesele®, Sensum+®, Zestra®, Beyond Human® Testosterone Booster and RecalMax™ that accounted
for approximately 92% of our annual net revenue during the year ended December 31, 2016. No customer accounted
for more than 10% of total net revenue for the year ended December 31, 2016;

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

We face significant competition and have limited resources compared to many of our competitors;

We may never receive approval of our ANDA from the FDA for Fluticare™, which we are relying upon to generate
significant future revenue;

If we fail to protect our intellectual property rights, such as patents and trademarks, our ability to pursue the
development of our technologies and products would be negatively affected;

We may not be able to raise the levels of financing required to market and sell many of our products;

We may not be able to grow effectively and retain or hire the necessary talent to increase our sales;

We may not be able to grow internationally as we would like due to regulatory, political, or economic changes in
such countries;

We are currently very reliant on the experience, knowledge, skills and actions of our President and Chief Executive
Officer, Dr. Bassam Damaj;

We may not be able to acquire or license the necessary products required for us to grow effectively and increase our
product revenue;

We may face an uncertain U.S. regulatory, political and economic environment with the ascendancy of a new U.S.
presidential administration; and

Our liquidity.

14
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The Offering

Common stock offered by .

Selling Stockholder 25,617,592 shares as of the date of this prospectus.

Commor.l stock 124,810,756 shares of common stock.

outstanding

We will not receive any proceeds from the sale of the common stock by the Selling

Use of proceeds
Stockholder.

You should read the “Risk Factors” section of this prospectus and the other information in

Risk factors this prospectus for a discussion of factors to consider carefully before deciding to invest
in shares of our common stock.

OTCQB symbol INNV

The number of shares of our common stock outstanding excludes the following:

253,500 shares of common stock issuable upon the exercise of stock options outstanding as of March 15, 2017, at
a weighted average exercise price of $0.21 per share;

13,818,336 unallocated shares of common stock reserved for future issuance under our stock based compensation
plans, consisting of no shares of common stock reserved for future issuance under our 2013 Equity Incentive Plan
("2013 Plan"), 61,367 shares of common stock reserved for future issuance under our 2014 Equity Incentive Plan
("2014 Plan"), and 13,756,969 shares of common stock reserved for future issuance under our 2016 Equity
Incentive Plan ("2016 Plan") (together, the “Incentive Plans”), and such additional shares that become available
under our Incentive Plans pursuant to provisions thereof that automatically increase the share reserves under the
Incentive Plans each year;

14,935,303 shares of common stock reserved for issuance of outstanding restricted stock units as of March 15,
2017;

5,082,504 shares of common stock issuable upon conversion of the 2016 convertible notes payable as of March
15,2017 (“2016 Notes™);

5,967,054 shares of common stock issuable upon the exercise of warrants outstanding as of March 15, 2017, at a
weighted average exercise price of $0.34 per share; and

51,333,338 shares of common stock issuable upon exercise of the Warrants to be issued in connection with this
offering, and 1,283,333 shares of our common stock issuable upon the exercise of the warrants issuable to the
placement agent.

Although the foregoing includes common stock issuable upon conversion of outstanding 2016 Notes, as a result of

the offering, the holders (i) may elect to convert all principal and accrued interest into shares of common stock at a
conversion price equal to $0.135, which represents a 10% discount to the public offering price of the shares of

16
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common stock in the offering, or (ii) shall receive a prepayment of 110% of outstanding principal and 110% of all
accrued unpaid interest directly from the proceeds of the offering. As a result, in the event all holders of 2016 Notes
elect to convert into common stock, an additional 4,329,540 shares of common stock will be issued and outstanding.

Except as otherwise indicated, all information in this prospectus assumes no exercise of the outstanding options and

warrants or the conversion of convertible notes payable and restricted stock units into common shares described
above.

17
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SUMMARY CONSOLIDATED FINANCIAL DATA

The summary consolidated statements of operations data presented below for the years ended December 31, 2015
and 2016 are derived from our audited consolidated financial statements included elsewhere in this prospectus. The
summary consolidated balance sheet data as of December 31, 2016 have been derived from our audited consolidated
financial statements included elsewhere in this prospectus. The following summary consolidated financial data
should be read with “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
our consolidated financial statements and related notes included elsewhere in this prospectus. Our historical results
are not necessarily indicative of the results that may be expected in any future period. The summary financial data in
this section are not intended to replace the consolidated financial statements and are qualified in their entirety by the
consolidated financial statements and related notes included elsewhere in this prospectus.

Year Ended December 31,
2015 2016

Consolidated Statements of Operations Data:
Net Revenue:
License revenue $ 5,000 $ 1,000
Product sales, net 730,717 4,817,603

Net Revenue 735,717 4,818,603
Operating expense:
Cost of product sales 340,713 1,083,094
Research and development — 77,804
Sales and marketing 82,079 3,621,045
General and administrative 3,828,113 5,870,572
Impairment of goodwill 759,428 —
Total operating expense 5,010,333 10,652,515
Loss from operations (4,274,616)  (5,833,912)
Other income (expense):
Interest expense (1,153,376) (6,661,694)
Change in fair value of derivative liabilities 393,509 65,060
Other income (expense), net (8,495) 1,649
Fair value adjustment for contingent consideration 115,822 (1,269,857)
Loss on extinguishment of debt (32,500) —
Total other expense, net (685,040) (7,864,842)
Loss before provision for (benefit from) income taxes (4,959,656)  (13,698,754)

Provision for (benefit from) income taxes

(757,028)

2,400
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Net loss $(4,202,628) $ (13,701,154)
Net loss per common share:(1)

Basic and diluted $ (0.08) $(0.15)
Weighted-average number of shares outstanding:(1)

Basic 52,517,530 94,106,382
Diluted 52,517,530 94,106,382

See Note 1 to our audited consolidated financial statements for an explanation of the

( )method used to calculate basic and diluted net loss per common share and the

)

weighted-average number of shares used in the computation of the per share amounts.

As of December 31, 2016
Actual As Adjusted (1)

Consolidated Balance Sheet Data:

Cash $829,933 4,137,508
Total assets 8,227,378 11,534,953
Notes payable and non-convertible debenture, net of debt discount 681,127 681,127
Convertible debentures, net of debt discount 714,192 714,192
Contingent consideration 1,685,917 1,685,917
Derivative liabilities — embedded conversion features 319,674 319,674
Derivative liabilities — warrants 164,070 164,070
Total stockholders’ equity 1,093,973 4,401,548

The as adjusted balance sheet data gives effect to the sale of 25,666,669 shares of common stock
by us in this offering based on the combined public offering of $0.15 per share of common stock
and related warrants and after deducting the placement agent fees and estimated offering expenses
payable by us.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider the risks described
below, as well as the other information in this prospectus, including our consolidated financial statements and the
related notes and “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” before
deciding whether to invest in our securities. The occurrence of any of the events or developments described below
could harm our business, financial condition, operating results, and growth prospects. In such an event, the market
price of our common stock could decline, and you may lose all or part of your investment. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial also may impair our business operations.

Risks Associated with Our Financial Condition

We have a history of significant recurring losses and these losses may continue in the future, therefore negatively
impacting our ability to achieve our business objectives.

As of December 31, 2016, we had an accumulated deficit of approximately $29.1 million. In addition, we incurred net
losses of approximately $4.2 million and $13.7 million for the years ended December 31, 2015 and 2016, respectively.
These losses may continue in the future. We expect to continue to incur significant sales and marketing, research and
development, and general and administrative expense. As a result, we will need to generate significant revenue to
achieve profitability, and we may never achieve profitability. Revenue and profit, 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.

We may require additional financing to satisfy our current contractual obligations and execute our business plan.

We have not been profitable since inception. As of December 31, 2016, we had approximately $0.8 million in cash.
We had a net loss of approximately $4.2 million and $13.7 million for the years ended December 31, 2015 and 2016,
respectively. Additionally, sales of our existing products are significantly below the levels necessary to achieve
positive cash flow. Although we expect that our existing capital resources, revenue from sales of our products will be
sufficient to allow us to continue our operations, commence the product development process and launch selected
products through at least January 1, 2018, no assurances can be given that we will not need to raise additional capital
to fund our business plan. Although no assurances can be given, we currently plan to raise additional capital through
the sale of equity or debt securities. If we are not able to raise sufficient capital, our continued operations may be in
jeopardy and we may be forced to cease operations and sell or otherwise transfer all or substantially all of our
remaining assets.

If we issue additional shares of common stock in the future, it will result in the dilution of our existing shareholders.

Our Articles of Incorporation authorize the issuance of up to 292.5 million shares of common stock and up to
7.5 million shares of preferred stock. The issuance of any such shares of common stock may result in a decrease in
value of your investment. If we do issue any such additional shares of common stock, such issuance also will cause a
reduction in the proportionate ownership and voting power of all other shareholders. Further, any such issuance may
result in a change of control of our corporation.

If we issue additional debt securities, our operations could be materially and negatively affected.
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We have historically funded our operations partly through the issuance of debt securities. If we obtain additional 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.

-6-
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Our ability to use our net operating loss carry-forwards and certain other tax attributes may be limited.

We have incurred substantial losses during our history. To the extent that we continue to generate taxable losses,
unused losses will carry forward to offset future taxable income, if any, until such unused losses expire. Under
Sections 382 and 383 of the Internal Revenue Code of 1986, as amended, if a corporation undergoes an “ownership
change,” generally defined as a greater than 50% change (by value) in its equity ownership over a three-year period, the
corporation’s ability to use its pre-change net operating loss carry-forwards, or NOLs, and other pre-change tax
attributes (such as research tax credits) to offset its post-change income may be limited. We may experience
ownership changes in the future as a result of subsequent shifts in our stock ownership. As a result, if we earn net
taxable income, our ability to use our pre-change net operating loss carry-forwards to offset U.S. federal taxable
income may be subject to limitations, which could potentially result in increased future tax liability to us. In addition,
at the state level, there may be periods during which the use of NOLs is suspended or otherwise limited, which could
accelerate or permanently increase state taxes owed.

Risks Associated with Our Business Model

We have a short operating history and have not produced significant revenue 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 over-the-counter 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 net revenue in 2014,
approximately $736,000 in 2015 and approximately $4.8 million in net revenue for the year ended December 31,
2016, 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 revenue over a period of time, and may not
produce significant revenue 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.

The success of our business currently depends on the successful continuous commercialization of our 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 $731,000 in net revenue of our products in 2015, and approximately $4.8 million
during the year ended December 31, 2016. We will need to continue to develop strategies, partners and distribution
channels to promote and sell our products.

-
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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 revenue 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.

Our U.S. business could be adversely affected by changes in the U.S. presidential administration.
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A new U.S. presidential administration came to power in January 2017 and President Trump has publicly stated that
he will take certain efforts to impose importation tariffs from certain countries such as China and Mexico which could
affect the cost of certain of our product components. In addition, the Trump Administration has and will appoint and
employ many new secretaries, directors and the like into positions of authority in the U.S. Federal government dealing
with the pharmaceutical and healthcare industries that may potentially have a negative impact on the prices and the
regulatory pathways for certain pharmaceuticals, nutritional supplements and health care products such as those
developed, marketed and sold by the Company. Such changes in the regulatory pathways could adversely affect and or
delay the ability of the Company to market and sell its products in the U.S.

_8-

29



Edgar Filing: INNOVUS PHARMACEUTICALS, INC. - Form 424B4

30



Edgar Filing: INNOVUS PHARMACEUTICALS, INC. - Form 424B4

Table of Contents

The business that we conduct outside the United States may be adversely affected by international risk and
uncertainties.

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.

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

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.

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,
revenue 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.
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We may not be able to continue to pay consultants, vendors and independent contractors through the issuance of
equity instruments 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 independent contractors, 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 significan